‘ UCNI NACRT PREDMETA / COURSE SYLLABUS

Predmet: Pravo gospodarskih druzb
Course title: Company Law
TR . . - Letnik
Studijski program in stopnja Studijska smer . Semester
. Academic
Study programme and level Study field year Semester
Civilno in gospodarsko pravo — 1 5
2. stopnja
Civil and Commercial Law — 2nd 1 5
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
30 | o | 0 0 | 0 | 120 || s
Nosilec predmeta / Lecturer: izr. prof. dr. Sara Ahlin Doljak/Assoc. Prof. Sara Ahlin Doljak,
PhD
Jeziki / Predavanja /|Slovenski jezik/Slovenian/Angleski jezik/English
Languages: Lectures:
Slovenian Vaje / Tutorial:
Pogoji za vkljucitev v delo oz. za opravljanje Prerequisits:

Studijskih obveznosti:

Predpostavlja se znanje civilnega prava na| |Knowledge of civil law on the first degree of law
ravni prve stopnje Studija. study is requested.

Vsaj 80% prisotnost na predavanjih. At least 80% attendance at lectures.




Vsebina:

Content (Syllabus outline):

1. Korporacijske pravice in gospodarski
subjekti

2. Bilanéno pravo

Delitev dobicka in izgube

4. Poveclanje in zmanjSanje osnovnega
kapitala

5. lzredne revizije

6. Ni¢nost in
skupscine

7. Pravo vrednostnih papirjev

w

izpodbojnost  sklepov

1. Corporation rights and business entities

Balance sheet law

Profit and loss distribution

Increase and decrease of share capital

Extraordinary audits

Rendering decisions adopted by the
General Meeting null and void

7. Securities law

ousEwWN

Temeljna literatura in viri / Readings:

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

2. Zakon o gospodarskih druzbah s komentarjem;

3. dr. Marijan Kocbek, dr. Sasa Preli¢. Zakon o gospodarskih druzbah z uvodnimi pojasnili z

novelo ZGD-1J. GV zalozba, 2017

4. Zakon o gospodarskih druzbah — ZGD-1 (Uradni list RS, $t. 42/06 in naslednji)

5. Zakon o sodnem registru (Uradni list RS, $t. 13/94 in naslednji)

6. Preli¢/Kobal/Aljosa Deiman, Slovenia, v: Campbell, Dennis (edit.). International tax and
investment service, Croydon (United Kingdom), Bloomsbury Professional, 2011.

7. Zouridakis G. (2019) Shareholders' Derivative Suits Against Corporate Directors, Following
Cross-Border Mergers: A Functioning Remedy Within the EU?. In: Papadopoulos T.
(eds) Cross-Border Mergers. Studies in European Economic Law and Regulation, vol 17.
Springer, Cham. https://doi.org/10.1007/978-3-030-22753-1_5

Sodna praksa R Slovenije in EU obravnavane tematike, ki jo predavateljici sproti pove med

predavaniji.

Cilji in kompetence:

Objectives and competences:

Studentje naj pri tem predmetu pridobijo
pravna znanja, ki jih bodo usposobila za delo v
pravosodnih  organih  (sodis¢ih, drzavnih
tozilstvih), v odvetnistvu in za zastopanje
posameznikov ter pravnih oseb pred sodisci.

Cilji
Posebna pozornost je namenjena opredelitvi
predmetnega podrocja prava gospodarskih

To obtain legal knowledges for the work in the

judiciary service (courts, prosecutors offices), in

private law firms and other corporations.

Objectives
Special attention is given to the definition of the
subject area of company law, which are




druzb, ki se obravnavajo z vidika posebnih
institutov gospodarskega prava. Pri predmetu
se primarno obravnava vire in temeljna nacela
gospodarskega prava. Na podlagi sodne prakse
slovenskih in tujih sodis¢ pri¢ujoci predmet
obravnava specificne primere iz domacih
pravnih redov evropskih drzav.

Kompetence

PriCujoci predmet prispeva k razvoju naslednjih
splosnih in specifiénih kompetenc Studentov:
a) Splosne kompetence :

- sposobnost razumevanja temeljnih institutov
gospodarskega in civilnega prava na ravni
magistrskega Studija,

- poznavanje in razumevanje pravnih pojmov,
pravnih pravil, pravnih nacel s podrocja
gospodarskega in civilnega prava,

- sposobnost in razvoj kriticnega misljenja pri
obravnavi temeljnih vprasanj, procesov in
problemoyv,

- sposobnost poznavanja in izvirnega
reSevanja konkretnih sodnih, pravnih in drugih
druZbenih problemov,

- sposobnost prehoda od opisnega nacina
ucenja temeljnih dilemah slovenske druzbe v
konkretnih primerih,

- vklju¢evanje pridobljenega znanja v delovni
proces in reSevanje delovnih nalog,

- sposobnost iskanja utemeljenih alternativnih
reSitev in njihovo uporabo pri konkretnih
problemih,

- sposobnost pridobljenega znanja in vescin v
prostovoljno delo,

- sposobnost interdisciplinarnega ucenja in
uporabe znanj iz razli¢nih strokovnih podrocij,
- sposobnost predanega samostojnega dela in
njegove samorefleksije,

- sposobnost skupinskega dela in odloc¢anje ter
mreZenja na strokovnem podrodju,

- sposobnost iskanja reSitev in njihove
uporabe v praksi,

- izboljSanje in razvoj govorniskih sposobnosti
v akademskem svetu in v praksi,

- razvoj sposobnosti pisanja strokovnih
prispevkov na visoki strokovni ravni,

considered from  special institutes of
commercial law. The course primarily deals with
sources and fundamental principles of
commercial law. Based on the case law and
foreign courts, this course aims to illuminate
specific cases from national legal orders of
European countries.

Competences

The present course contributes to the
development of following generic and specific
competencies of students:

a) General competences:

- ability to understand the fundamental
institutes of corporate and civil law at the level
of master studies,

- development of knowledge and
understanding of legal concepts, rule of law,
legal principles in the field of corporate and civil
law,

- ability and development of critical thinking in
addressing the fundamental issues, processes
and problems,

- ability and knowledge of the original
resolution of concrete judicial, legal and other
social problems,

- ability to transition from a descriptive way of
learning to analytical learning with an emphasis
on self-critical thinking,

- ability to improve the selection and
application of research methods depending on
the specific problem,

- understanding the necessity of a neutral
philosophical approach to resolving problems in
public administration,

- improving the efficiency and non-
discriminatory use of knowledge gained,

- improving the ability to make decisions about
the fundamental dilemmas of Slovenian society
in concrete cases,

- integration of acquired knowledge in the work
process and solving tasks,

- ability to search for compelling alternative
solutions and their application to concrete
problems,

- ability to employ acquired knowledge and




- sposobnost pravilnega citiranja v besedilu in
na njegovem koncu.

b) Specificne kompetence:

- sposobnost razumevanja in kriticne razlage
temeljnih institutov civilnega in gospodarskega
prava,

- sposobnost osvojitve temeljnih vprasanj
vsebinskega in postopkovnega prava in njihove
uporabe na prakti¢nih primerih,

- sposobnost kriticne presoje ter analize in
interpretacije aktualnih dogodkov,

- sposobnost kriticne presoje sodne prakse
ustavnih, regionalnih in mednarodnih sodis¢,
do analiticnega ucenja s poudarkom na
samokriticnem misljenju,

- sposobnost izboljSanja izbire in uporabe
raziskovalnih metod glede na specificni
problem,

- razumevanje nujnosti nevtralnega
svetovnonazorskega pristopa pri reSevanju
problemoyv,

- izboljSanje ucinkovitosti in
nediskriminatornosti uporabe pridobljenega
znanja,

- izboljSanje sposobnosti odlofanja o
sposobnost uporabe osnovnih in naprednih
metodoloskih  pristopov  pri  raziskovanju
vprasanj prava,

- sposobnost uporabe pridobljenih znanj pri
reSevanju konkretnih problemov in v delu z
ljudmi v praksi,

- sposobnost kreativne in izvirne uporabe
pridobljenega znanja v navidezno neresljivih
primerih.

skills in voluntary work,

- ability to employ interdisciplinary learning and
to apply the knowledge from different areas of
expertise,

- ability to work independently and self-
reflective,

- ability to work in a team and decision-making
and networking in the professional field,

- ability to search for solutions and their
application in practice,

- improvement and development of oral and
presentation skills in the academic world and in
practice,

- develop the ability to write professional
articles on a high professional level,

- ability to cite sources correctly in the text and
at its end.

b) Specific competencies:

- ability to understand and critical interpret the
main institutes of civil and corporate law,

- ability to conquer the fundamental questions
of substantive law and procedural law and their
application in practical situations,

- development of critical thinking, analysis and
interpretation of daily events,

- ability to critically judge the jurisprudence of
constitutional, regional and international
courts,

- ability to wuse basic and advanced
methodological approaches in exploring issues,
- ability to use the acquired knowledge for
solving specific problems and working with
people in practice,

- ability to use of knowledge gained creatively
and inventively in the seemingly unsolvable
cases.

Predvideni Studijski rezultati:

Intended learning outcomes:

Znanje in razumevanje:

Osvojitev razumevanja relevantnih predpisov
in institutov s podrocja prava gospodarskih
druzb, t.j. pravdnega, nepravdnega in

Knowledge and understanding:

To obtain the understanding of relevant
provisions and institutes on the field of
commercial law, non-litigation and enforcement




izvrSilnega prava.

Znanje in razumevanje:

Student/$tudentka:

- Seznanitev Studentov s pojmom in razvojem
prava gospodarskih druzb ter njegovimi
temeljnimi inStituti.

- Osvojitev temeljnih vprasanj vsebinskega in
postopkovnega mednarodnega varstva
procesnih pravic na tem podrocju prava

- razvije zanimanje in znanje gospodarskega
prava

- razvije kriti€no razumevanje predmeta

- pridobiva, v povezavi z drugimi predmeti,
znanje o temeljnih poglavjih gospodarskega
prava

- zmozen/na je ustrezno umestiti pravdni
postopek v evropski in mednarodni kontekst
- zmozen/na je kriticne presoje ter analize in
interpretacije dogodkov in usmeritev,

- pozna in uporablja osnovne metodoloske
pristope pri raziskovanju vprasanj pravdnega
postopka na podrocju gospodarskih sporov

law.

Knowledge and understanding:

Student / student:

- introducing students to the concept of
commercial law, and to its basic parts.

- Acquiring the fundamental knowledge of
substantive and procedural aspects of
international and regional protection of process
rights on this field of law

- aims to develop the students’ interest in, and
knowledge of commercial law;

- developing a critical understanding of this
subject,

- assessing, in combination with other subjects
and newer developments,

- being able to the critical judge, analyse and
interpret events and policies

- knowing and employing basic methodological
approaches to litigating procedure in the field
of commercial disputes

Metode poucevanja in ucenja:

Learning and teaching methods:

Oblike dela:
X] Frontalna oblika pougevanja

[ ]Delo v manjgih skupinah oz. v dvojicah
[X] samostojno delo $tudentov

X] e-ugenje

[ ] drugo (vpisite)

Metode (nacini) dela:

X] Razlaga

X] Razgovor/ diskusija/debata

X] Delo z besedilom
&Prouéevanje primera

|:|Igra vlog

|E Druge vrste nastopov Studentov
|E ReSevanje nalog

[ ] Studijski obiski podjetij ipd.)
|:|Vklju<“:evanje gostov iz prakse

Types of learning/teaching:

X] Frontal teaching

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

[X] e-learning

[ ] other

Teaching methods:

X] Explanation

@ Conversation/discussion/debate
X] Work with texts

X] case studies

|:|Role—play

[X] Different presentation

[X] solving exercises

[ ] Field work (e.g. company visits)
[ Jinviting guests from companies




[ ]Judelezba na okrogli mizi, na konferenci [ ]Attending round table and conference

Delez (v %) /
Nacini ocenjevanja: Weight (in %) Assessment:
Nacin (pisni izpit ali ustno izprasevanje) Type (written or oral examination):
Pisni izpit ali ustni izpit 90% (100%) | Written or oral examination; and
Seminarska naloga neobvezno 10% seminar paper non obligatory

Reference nosilca / Lecturer's references:

IZR.PROF. DR. SARA AHLIN DOLJAK:

Sara Ahlin Doljak je izredna profesorica za civilno in gospodarsko pravo ter alternativno reSevanje
sporov in pravo socialne varnosti na Novi univerzi. Doktorirala je na Evropski pravni fakulteti pri
Novi univerzi, magistrirala na Pravni fakulteti Univerze v Mariboru in diplomirala na Pravni
fakulteti Univerze v Mariboru. Redno sodeluje na vseh strokovnih oblikah izobrazevanja in
relevantnih konferencah. Od leta 2007 ima svojo odvetnisko pisarno. Pri OkroZnem sodis¢u v
Ljubljani in Visjem sodiS¢u v Ljubljani je imenovana mediatorka za podrocje druzinskega prava, ki
to delo redno opravlja od leta 2018 dalje. V letu 2020 je bila imenovana v Svet varuha za
Clovekove pravice kot predstavnica znanosti. Strokovno se je izpopolnjevala tudi v Bostonu leta
2003/04. Aktivna je tudi v stanovskih akademskih in civilnodruzbenih iniciativah tako doma kot po
svetu. Njena bibliografija je dostopna na:
https://bib.cobiss.net/bibliographies/si/webBiblio/bib201 20230730 173527 a37107811.html

Sara Ahlin Doljak is Assist. Prof of of Civil and Commercial Law, Alternative Dispute Resolution and
Social Security Law at the New University. She holds a PhD from the European law faculty at New
university and Master of Science from Maribor Law School. She graduated from Maribor Law
School. She regularly participates in all forms of professional education and relevant
conferences. She has had her own law firm since 2007. Since 2018, she has been working
regularly as a mediator for Family Law at the District Court in Ljubljana and the Higher Court in
Ljubljana. In 2020, she was appointed to the Council the Ombudsman as a representative of
science. In 2003/2004 she also participated in specialization in Boston. She is active in
professional associations and NGOs in Slovenia and abroad. Her bibliography can be accessed
here:

https://bib.cobiss.net/bibliographies/si/webBiblio/bib201 20230730 173627 a37107811.html



https://bib.cobiss.net/bibliographies/si/webBiblio/bib201_20230730_173527_a37107811.html
https://bib.cobiss.net/bibliographies/si/webBiblio/bib201_20230730_173627_a37107811.html

Izbrane objave / Selected bibliografical units:

1.

10.

11

12.

13.

14.

15.

16.

AHLIN DOLJAK, Sara. Enforcement of a company's claims in english common law -
derivative action = Uveljavljanje terjatev gospodarske druzbe v angleskem obicajnem
pravu - derivativna tozba. Dignitas : revija za ¢lovekove pravice. 2023, [$t.] 97, str. 111-135.
ISSN 1408-9653.

. AHLIN DOUJAK, Sara. Actio pro socio in a public limited company in Slovenian and German

legal system. International journal of business and social science. April 2019, vol. 10, no. 4,
str. 86-92. ISSN 2219-1933.
http://ijbssnet.com/view.php?u=http://ijbssnet.com/journals/Vol_10_No_4_April_2019/1
0.pdf, DOI: 10.30845/ijbss.v10n4p10. [COBISS.SI-ID 2048016868]

AHLIN DOLJAK, Sara. Razvoj gospodarske mediacije pri OkroZznem sodis¢u v Ljubljani od
leta 2003 dalje. Dignitas : revija za ¢lovekove pravice. 2019, [$t.] 81/82, str. 235-249, ilustr.
ISSN 1408-9653. [COBISS.SI-ID 2048017380]

AHLIN DOLJAK, Sara. Actio pro socio v slovenskem pravu. Pravna praksa : PP. 9. okt. 2014,
leto 33, st. 39, str.14-16, 17. okt. 2014, leto 33, st. 40/41, str. 17-20. ISSN 0352-0730.
[COBISS.SI-ID 283848704]

AHLIN DOLJAK, Sara. Razlaga gospodarske pogodbe v slovenskem pravu. Pravna praksa :
PP. 19. feb. 2004, letn. 23, §t. 7, str. [28-30] = pril. str. x-xii. ISSN 0352-0730. [COBISS.SI-ID
6297169]

AHLIN DOLJAK, Sara. Razlaga pogodb v italijanskem pravu. Pravna praksa : PP. 26. avg.
2004, letn. 23, st. 27, str. 32-33. ISSN 0352-0730. [COBISS.SI-ID 6708817]

AHLIN DOLJAK, Sara. Kaksni so stroski toZzbe druzbenika ali manjsSine delnicarjev : Cisti
racuni. Finance. [Tiskana izd.]. 1. jun. 2009, st. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID
1024729713]

AHLIN DOLJAK, Sara. Odskodninska odgovornost uprave in nadzornega sveta : [Cisti
racuni]. Finance. [Tiskana izd.]. 27. apr. 2009, s§t. 218, str. 22. ISSN 1318-1548. [COBISS.SI-
ID 1024729969]

AHLIN DOLJAK, Sara. Kako izra¢unati bilan¢ni dobicek : [€isti racuni]. Finance. [Tiskana izd.].
19. maj 2005, st. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID 1024730225]

AHLIN DOLJAK, Sara. Racunalniski program kot vloZzek pri ustanovitvi d. o. o. : Cisti racuni.
Finance. [Tiskana izd.]. 6. feb. 2004, st. 218, str. 17. ISSN 1318-1548. [COBISS.SI-ID
1024730481]

.AHLIN DOLJAK, Sara. Kako podrobno klasificirati dejavnost pri ustanovitvi druzbe : [Cisti

racuni]. Finance. [Tiskana izd.]. 23. dec. 2003, sSt. 218, str. 22. ISSN 1318-1548. [COBISS.SI-
ID 1024730737]

AHLIN DOLJAK, Sara. Delitev rezerv po novem ZGD : [Cisti racuni]. Finance. [Tiskana izd.].
23.jan. 2002, §t. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID 1024737905]

AHLIN DOLJAK, Sara. Dokumenti za vpis sprememb v sodni register : Cisti racuni. Finance.
[Tiskana izd.]. 4. apr. 2002, $t. 218, str. 18. ISSN 1318-1548. [COBISS.SI-ID 1024737393]
AHLIN DOLJAK, Sara. lzstop druzbenika in druzbena pogodba : [Cisti racuni]. Finance.
[Tiskana izd.]. 26. sep. 2002, §t. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID 1024735601]
AHLIN DOLJAK, Sara. Na ra¢unu smo pozabili oznako s. p. : [Cisti ra¢uni]. Finance. [Tiskana
izd.]. 18. dec. 2002, §t. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID 1024734321]

AHLIN DOLJAK, Sara. Pravna sposobnost pravne osebe : Cisti raCuni. Finance. [Tiskana izd.].
4. sep. 2002, §t. 218, str. 17. ISSN 1318-1548. [COBISS.SI-ID 1024736369]




17.
18.

19.

20.

21.

22.

23.

ID 1024735345]

AHLIN DOLJAK, Sara. Razdelitev druzbe na dve novi druzbi : [Cisti racuni]. Finance. [Tiskana
izd.]. 21. maj 2002, $t. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID 1024737137]

AHLIN DOLJAK, Sara. Ali je s. p. lahko gospodarska druzba? : [€isti racuni]. Finance. [Tiskana
izd.]. 20. sep. 2001, $t. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID 1024740465]

AHLIN DOLJAK, Sara. Odkup lastnih delezev v enoosebni d.o.o. : [€isti racuni]. Finance.
[Tiskana izd.]. 22. nov. 2001, st. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID 1024739185]
AHLIN DOLJAK, Sara. Pogojno povecanje osnovnega kapitala : pravni nasvet. Finance.
[Tiskana izd.]. 29. nov. 2001, sSt. 218, str. 17. ISSN 1318-1548. [COBISS.SI-ID 1024738929]
AHLIN DOLJAK, Sara. Povecanje osnovnega kapitala iz sredstev druzbe : [Cisti racuni].
Finance. [Tiskana izd.]. 12. dec. 2001, st. 218, str. 22. ISSN 1318-1548. [COBISS.SI-ID
1024738673]

AHLIN DOLJAK, Sara. Razresitev ¢lana nadzornega sveta : pravni nasvet. Finance. [Tiskana
izd.]. 5. okt. 2001, $t. 218, str. 8. ISSN 1318-1548. [COBISS.SI-ID 1024740209]




