‘ UCNI NACRT PREDMETA / COURSE SYLLABUS

Predmet: Gospodarsko pravo
Course title: Commercial Law
Eo 1ii Lt . . Zo s Letnik
Studijski program in stopnja Studijska smer et . Semester
. Academic
Study programme and level Study field year Semester
Pravo - 1. stopnja 2 2
Law - 15t degree 2 2
Vrsta predmeta / Course type ‘Obvezni / Compulsory
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
65 | 0 | 20 | 0 0 115 || 8
Nosilec predmeta / Lecturer: ‘izr. prof. dr. Anja Strojin Stampar
Jeziki / Predavanja /| Slovenski jezik/Slovenian
Languages: Lectures:
Vaje / Tutorial: | Slovenski jezik/Slovenian
Pogoji za vkljucitev v delo oz. za opravljanje Prerequisites:
studijskih obveznosti:
Izpolnjevanje pogojev za vpis v 2. letnik. Fulfillment of requirement to enroll into 2nd
year.

At least 80% attendance at lectures and
Vsaj 80% prisotnost na predavanjih in vajah. tutorials.

Uspesno opravljen test (kviz) v e-ucilnici. Successful completion of the test (quiz) in the
virtual classroom (Moodle).

Vsebina: Content (Syllabus outline):




Predmet Gospodarsko pravo na dodiplomski
ravni Studija obravnava naslednja osnovna
podroCja: korporacijske direktive EU in
slovenske pravne vire; splosne znacilnosti druzb
(osebnih in kapitalskih); pravice, obveznosti in
sodelovanje med organi vodenja in nadzora v
druzbah; pravice deleZznikov druzbe; postopke
statusno-pravnega  preoblikovanja;  oblike
nadnacionalih gospodarskih subjektov;
holdinge in povezane druzbe; tuja podjetja in
tuje podruZnice v pravno-poslovni praksi;
pravne vidike javnih sluzb; pravo vrednostnih
papirjev; trzno pravo v slovenskem pravnem
sistemu;  pravno ureditev  konkurence
(omejevanje konkurence, nelojalna
konkurenca, nedovoljena Spekulacija, varstvo
konkurence, sankcije); pridobitev in prenos
pravic industrijske lastnine ter avtorskih pravic;
reSevanje gospodarskih sporov; osnovna
pravila finan¢nega poslovanja in insolvencne
zakonodaje.

Predmet na dodiplomski ravni obravnava
pravne vire gospodarskega prava, tako
mednarodne kot nacionalne. Studentom se
predstavi tipologija gospodarskih subjektov, s
poudarkom na gospodarskih druzbah, vklju¢no
s povezanimi druzbami. Predstavijo se tudi
oshovne znacilnosti nadnacionalnih
gospodarskih subjektov: SE in EGIZ.

Podrobno bomo obravnavali sploSne znacilnosti
in razlke med osebnimi in kapitalskimi
druzbami ter pravice, obveznosti in sodelovanje
med organi vodenja in nadzora gospodarskih
druzb. Analizirali bomo pravni poloZzaj razlicnih
deleznikov gospodarske druzbe:
delnicarjev/druzbenikov, delavcev in
managerjev. Posebna pozornost je namenjena
obravnavi pravic manjSinskih delniéarjev.
Predstavljene so tudi osnove statusno-pravnih
preoblikovanj gospodarskih druzb ter osnove
konkurenc¢nega prava.

The course on Commercial Law at the
undergraduate level includes the following basic
concepts: European Company Directives and
Slovenian legal sources; general characteristics
of companies (personal and capital companies);
rights, responsibilities and cooperation between
management and supervisory bodies of
companies; rights of stakeholders; change of
legal form; forms of supranational economic
entities; holding companies and related
companies; foreign companies and branches in
legal and commercial practice; legal aspects of
public utilities; securities law; market regulation
in the Slovenian legal system; competition
regulation (restriction of competition, unfair
competition, unfair speculation, protection of
competition, sanctions); acquisition and transfer
of industrial property rights and copyright;
commercial dispute resolution; basic rules on
financial administration and insolvency
proceedings.

At the undergraduate level, the course deals
mainly with issues relating to the sources of
commercial law, both international and national.
Students will be introduced to the typology of
commercial entities, with an emphasis on
companies, including related companies. The
basic characteristics of supranational economic
entities are also presented: Societas Europaea
(SE) and European Economic Interest Grouping
(EEIG).

The course deals in detail with the general
characteristics and  differences between
partnerships and corporations, as well as with
the rights, obligations and cooperation between
the management and supervisory bodies of
companies. The legal position of different
stakeholders of the company, e.g. shareholders,
employees and managers, is also discussed.
Particular attention is paid to the rights of
minority shareholders. The basic concepts of the
legal transformation of incorporation and the




Posebno podrocje predstavljajo pravice
intelektualne lastnine. Obravnavali bomo
razlicne vrste pravic industrijske lastnine,

njihove znacilnosti ter njihovo pridobitev in
prenos. Prav tako bomo podrobno analizirali
pravno ureditev avtorskih pravic in njihovo
prenosljivost.

V okviru predmeta se Studentke in Studenti
seznanijo tudi z osnovnimi znacilnostmi
vrednostnih papirjev in trga vrednostnih
papirjev.

Studenti se prav tako seznanijo z osnovami
finan¢nega poslovanja podjetij in insolvencnih
postopkov.

Posebna pozornost je namenjena reSevanju
gospodarskih sporov, ki vkljuéuje tako sodne
kot zunaj sodne postopke.

Na podlagi splosnih teoreti¢nih spoznanj in
predstavitve normativne ureditve se ta
gospodarsko-pravna vprasanja osvetlijo Se z
obravnavanjem prakti¢nih primerov temeljnih
aktov gospodarskih druzb (druzbena pogodba,
statut), drugih korporacijsko-pravnih poslov
(odlocanje skupséine) in gospodarsko-pravnih
poslov (licen¢na pogodba, avtorska pogodba).

basic concepts of competition law are also
presented.

A special field of interest are intellectual
property rights. The course will deal with the
different types of industrial property rights, their
characteristics, acquisition and transfer. The
regulation and the transfer of copyright will also
be discussed.

At the course the students will be acquainted
with the basic regulation of securities and the
securities market.

The course will also address the basic concepts
of financial administration of companies and of
insolvency proceedings.

Special attention is paid to the resolution of
commercial disputes, which includes both court
and out-of-court proceedings.

On the basis of general theoretical findings and
regulation analysis, these commercial and legal
issues are also examined through practical
examples of basic internal acts of companies
(articles of incorporation, statute), other
corporate acts (shareholders’ resolutions) and
commercial contracts (license agreement,
copyright agreement).

Temeljna literatura in viri / Readings:

- Anja Strojin Stampar: Gospodarsko pravo - skripta
- KreSo Puharic : Gospodarsko pravo (http://www.evro-pf.si/dejavnosti/knjiznica/novosti/).

- Anja Strojin Stampar: Delniska druzba z enotirnim sistemom upravljanja, Nova univerza in
Evropska pravna fakulteta, Ljubljana, 2018, str. 9-25, 55-74, 77-134, 149-162, 191-199, 235-

247 (uvod, 2., 3.,4.,5.,7.in 9. poglavje).

- Sime Ivanjko et. al. : Korporacijsko pravo, GV Zalozba in UM PF, Ljubljana, 2009, str.59-166,

205-290, 577-644, 1033-1068.

- KreSo Puhari¢, Pravo druzb in poslovno pravo, Zalozba Uradni list, Ljubljana, 2006.
- Vesna Kranjc : Gospodarsko pogodbeno pravo, Lexpera, GV Zalozba, Ljubljana, 2020.
- KreSo Puharié: Zakon o industrijski lastnini s komentarjem, GV, Zalozba, Ljubljana, 2003.



http://www.evro-pf.si/dejavnosti/knjiznica/novosti/

Priporocena literatura (Recommended readings):

Veliki komentar ZGD-1 (2. izdaja), GV Zalozba, Ljubljana, 2014.

Slovenski kodeks upravljanja javnih delniskih druzb (2021).

Kodeks korporativnega upravljanja druzb s kapitalsko nalozbo drzave - Kodeks SDH (2022).
Kodeks upravljanja za nejavne druzbe (2016).

Priporocila ZNS dobre prakse sodelovanja delavcev v organih vodenja in nadzora (2018).
Priporocila ZNS za revizijske komisije.

Anja Strojin Stampar: Druzbeno odgovorno upravljanje javnega premozenja, Za druzbeno
odgovornost — zbornik razprav, Fakulteta za druzbene vede, Ljubljana, 2018.

Rado Bohinc: Nekaj predlogov za vecjo druzbeno odgovornost pri upravljanju drZzavnega
premoZenja, Drzava kot dober gospodar - Druzbeno odgovorno upravljanje podjetij v
drzavni lasti — zbornik razprav, Fakulteta za druzbene vede, Ljubljana, 2019.

Anja Strojin Stampar: Upravljanje drZavnih podjetij v lasti SDH, pravna razmerja do
ustanovitelja, kadrovski postopki ter implementacija priporocil in kodeksov upravljanja,
Podjetje in delo, §t. 6-7, 2016, str. 984.

Anja Strojin Stampar: Kriti¢na analiza zakonov o SDH in DUTB ter predlogi za prenovo,
Drzava kot dober gospodar, Druzbeno odgovorno upravljanje podjetij v drzavni lasti —
zbornik razprav, Fakulteta za druzbene vede, Ljubljana, 2019.

Franca/ Strojin Stampar: Delavski predstavniki v organih vodenja in nadzora druzb z
omejeno odgovornostjo, Delavci in delodajalci, 19, 4, str. 515-539.

Barbara Rajgelj: Problem izkljucitve delavcev od soupravljanja v organih bank, Drzava kot
dober gospodar - Druzbeno odgovorno upravljanje podjetij v drzavni lasti — zbornik razprav,
Fakulteta za druzbene vede, Ljubljana, 2019.

Valentina Franca: Pravni izzivi vloge delavskih predstavnikov v organih upravljanja
gospodarskih druzb, Delavci in delodajalci, 2016, 2/3, str. 361-377.

Letnar Cernig, J., Strojin Stampar, A., Rozman, T. (2021). Gospodarstvo in varstvo ¢lovekovih
pravic : primerjalno pravna analiza vloge in pristojnosti Slovenskega drzavnega holdinga, d.
d., pri sposStovanju ¢lovekovih pravic. Nova Gorica : Nova univerza.

Franca, V., Strojin Stampar, A., Domadenik Muren, P. (2021) Raznolikost v organih
upravljanja: pravni in ekonomski izzivi. Podjetje in delo - Letn. 47, $t. 3/4 (2021), str. 434-
457.

Formalni pravni viri (Legislation):

Zakon o gospodarskih druzbah (ZGD-1)

Zakon o industrijski lastnini (ZIL-1)

Zakon o avtorski in sorodnih pravicah (ZASP)

Zakon o finanénem poslovanju, postopkih zaradi insolventnosti in prisilnem prenehanju
(ZEPPIPP)

Obligacijski zakonik (0Z)

Z o nematerializiranih VP (ZNVP-1)

Z o vrednostnih papirjih (ZVP)

Zakon o arbitraZi (ZArbit)

Zakon o mediaciji v civilnih in gospodarskih zadevah (ZMCGZ)
Zakon o alternativnem resevanju sodnih sporov (ZARSS)




Cilji in kompetence:

Objectives and competences:

Studijski program je zastavljen, tako da se
kandidatom na prvostopenjskem Studijskem
programu omogoci pridobiti in razviti znanje,
usposobljenost in zmoznost, ki po vsebini in
zahtevnosti v celoti ali deloma ustrezajo
naslednjim sploSnim kompetencam:

— sposobnost analize, sinteze in predvidevanja
reSitev ter posledic na podrodju gospodarskega
prava;

- obvladovanje raziskovalnih metod, postopkov
in procesov s podrocja druzboslovja ter razvoj
kriticne in samokriti¢cne presoje na podrocju
gospodarskega prava;

— sposobnost uporabe pridobljenega znanja na
podrocju gospodarskega prava v praksi;

— sposobnost samostojnega dela na podrocju
gospodarskega prava;

— sposobnost timskega dela na podrodju
gospodarskega prava;

- avtonomnost pri strokovnem delu in
sprejemanju poslovnih odlocitev;

— razvoj komunikacijskih sposobnosti in
spretnosti s poudarkom na komunikaciji v
mednarodnem okolju;

— eti¢na refleksija in zavezanost profesionalni
etiki v poslovnem okolju;

— kolegialnost do sodelavcev in lojalnost
delodajalcev ter sodelovalnost, delo v skupini
ter strpno sprejemanje in upoStevanje tvornih
kritik in pripomb.

Program je zastavljen, tako da se kandidatom v
dodiplomskem studijskem programu omogoci
pridobiti in razviti znanje, usposobljenost in
zmoznost, ki po vsebini in zahtevnosti v celoti

The study program is set up in such a way that
candidates in the first-cycle study program are
enabled to acquire and develop knowledge,
qualifications and abilities that, in terms of
content and complexity, fully or partially
correspond to the following general
competencies:

- ability to analyze, synthesize and predict
solutions and consequences in the field of
commercial law;

- mastering of research methods, procedures
and processes in the field of social sciences and
developing critical and self-critical judgment in
the field of commercial law;

- ability to apply the acquired knowledge in the
field of commercial law in practice;

- ability to work independently in the field of
commercial law;

- ability to work in a team in the field of
commercial law;

- autonomy in professional work and business
decision-making;

- development of communication skills with
emphasis on communication in the international
environment;

- ethical reflection and commitment to
professional ethics in the business environment;
- collegiality towards co-workers and loyalty to
employers, as well as development of other
skills, e.g. cooperation, group work and tolerant
acceptance and consideration of constructive
criticism and comments.

The study program is designed to enable
candidates in the first-cycle study program to
acquire and develop knowledge, skills and




ali deloma ustrezajo predmetno-specificne
kompetencam:

- poznavanje in razumevanje utemeljitve in
zgodovine gospodarskega prava;

- sposobnost za reSevanje konkretnih
strokovnih problemov na podrocju
gospodarskega prava z uporabo znanstvenih
metod in postopkov;

- koherentno obvladovanje temeljnega znanja
gospodarskega prava ter povezovanje znanja z
razlicnih podrocij in njegova uporaba v
poslovnem okolju;

- sposobnost iskanja novih informacij s podrocja
gospodarskega prava v literaturi in praksi ter
sposobnost njegovega umescéanja in ustrezen
strokovni okvir;

- razumevanje splosne zgradbe in vsebine
gospodarskega prava ter povezanosti med
njenimi poddisciplinami, predvsem pravno
sorodnimi vedami;

- razumevanje in uporaba kriticne analize in
razvoja teorij ter njihova uporaba v reSevanju
konkretnih strokovnih problemov na podrodju
gospodarskega prava;

- razvoj vescin in spretnosti v uporabi znanja
gospodarskega prava, kar bo Student razvijal v
okviru  seminarskih vaj pri predmetu
gospodarsko pravo;

- uporaba informacijsko-komunikacijske
tehnologije in informacijskih sistemov.

abilities that, in terms of content and complexity,
fully or partially correspond to the following
subject specific competences:

- knowledge and understanding of the rationale
and history of commercial law;

- ability to solve specific professional problemsin
the field of commercial law using scientific
methods and procedures;

- coherent mastery of basic knowledge of
commercial law and integration of knowledge
from various fields and its application in the
business environment;

- the ability to search for new information in the
field of commercial law in the literature and
practice and the ability to place it and the
appropriate professional framework;

- understanding the general structure and
content of commercial law and the connection
between its subdisciplines, especially legally
related sciences;

- understanding and application of critical
analysis and development of theories and their
use in solving concrete professional problems in
the field of commercial law;

- development of skills and abilities in the
application of knowledge of commercial law,
which the student will develop in the framework
of seminar exercises at the course of commercial
law;

- use of information and communication
technology and information systems.

Predvideni studijski rezultati:

Intended learning outcomes:

Student/studentka pridobi naslednje znanje in
razumevanje:

- pozna temeljne pravne vire gospodarskega
prava;

- spozna in razume temeljna nacela ureditve
gospodarskih druzb;

- spozna upravljanje gospodarskih druzb in
pravni polozaj razli¢nih deleznikov
gospodarske druzbe;

- zna opredeliti prednosti razli¢nih
gospodarskih druzb v poslovnem okolju;

Student acquire the following knowledge and
understanding:

- knows the basic legal sources of commercial
law;

- learns and understands the basic principles of
company regulation;

- gets acquainted with the corporate
governance and the legal position of various
company's stakeholders;

- is able to identify the advantages of different
companies in the business environment;




- razume sistem varstva pravic intelektualne
lastnine;

- pozna osnove trznega prava in delovanja
financnih trgov;

- pozna osnovna pravila finan¢nega poslovanja
in ukrepanja v primeru insolventnosti
gospodarskega subjekta ;

- postane zmoZen/na kriticne presoje ter
analize in interpretacije dogodkov na podrocju
gospodarskega prava;

- pokaZe primerno odzivnost ob iskanju resitev
z uporabo relevantnih pravnih virov
gospodarskega prava;

- spozna oshove reSevanja gospodarskih
sporov;

- pozna in uporablja osnovne metodoloske
pristope pri raziskovanju vprasanj
gospodarskega prava.

- understands the system of protection of
intellectual property rights;

- knows the basic concepts of market regulation
and the functioning of financial markets;

- knows the basic rules of financial
administration and required measures in case
of insolvency of a commercial entity;

- develops a capacity for critical evaluation and
an ability to analyse and interpret events in the
field of commercial law;

- demonstrates appropriate responsiveness in
finding solutions using relevant legal sources of
commercial law;

- learns the basics of commercial disputes
resolution;

- knows and wuses basic methodological
approaches in researching issues of commercial
law.

Metode poucevanja in ucenja:

Learning and teaching methods:

Oblike dela:

X] Frontalna oblika pougevanja

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

X] e-uéenje

Metode (nacini) dela:

X] Razlaga

X] Razgovor/ diskusija/debata
X] Delo z besedilom

|E Proucevanje primera

|E ReSevanje nalog

|E 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

Teaching methods:

X] Explanation

@ Conversation/discussion/debate
X] Work with texts

X] case studies

[X] solving exercises

@ Inviting guests from companies

Delez (v %) /

Nacini ocenjevanja:

Weight (in %)

Assessment:

Nacin (pisni izpit, ustno izprasevanje,
naloge, projekt)

100%
Pisni izpit (analiza primerov in/ali
esejska vprasanja)

Type (written and oral examination,
coursework, project):

Written examination (case study and/or
essay questions).




Reference nosilca / Lecturer's references:

Anja Strojin Stampar je docentka za civilno in gospodarsko pravo pri Evropski pravni fakulteti Nove
univerze in odvetnica — svetovalka v Odvetniski pisarni Jadek & Pensa v Ljubljani. Specializirana je
za podrocje korporacijskega prava, korporativnega upravljanja, pogodbenega in financnega prava.
Z vel kot petnajstletnimi izkuSnjami na vodstvenih in vodilnih delovnih mestih v gospodarskih
druzbah (Kapitalska druzba pokojninskega in invalidskega zavarovanja, d. d., Slovenski drzavni
holding, d. d.) je pridobila poglobljeno pravno in poslovno znanje na podroc¢ju upravljanja
premozenja, kompleksnih gospodarskih poslov, pokojninskih skladov in gospodarskih druzb.
Poklicne izkuSnje je pridobivala tudi na razlicnih delovnih mestih v pravosodju (sodniSka
pripravnica, strokovna sodelavka, odvetnica). Anja Strojin Stampar je doktorica pravnih znanosti s
podrocja korporacijskega prava ter magistra poslovnih ved (MBA). Na Univerzi McGill (Kanada) je
opravila podiplomski Studij mednarodnega gospodarskega prava (LL.M), zakljucila pa je tudi
dodiplomski Studij francoskega jezika s knjizevnostjo in splosSnega jezikoslovja na Filozofski fakulteti
Univerze v Ljubljani. Pri svojem raziskovalnem delu se osredotofa na sisteme upravljanja
gospodarski druzb, upravljanje kapitalskih nalozb drzave in kompleksne mednarodne gospodarske
posle ter varstvo ¢lovekovih pravic v gospodarstvu.

Anja Strojin Stampar is Assistant Professor for Civil and Commercial Law at the European Faculty of
Law, New University, and attorney at law — counsel at Jadek & Pensa Law Office in Ljubljana. She
specializes in corporate law, corporate governance, contract and financial law. With more than
fifteen years of experience in managerial and leading positions in companies (Kapitalska druzba,
d.d.—Pension Fund Management Company, Slovenian Sovereign Holding, d.d.), she gained in-depth
legal and business knowledge in the field of asset management, complex business transactions,
pension funds management and corporate governance. She also gained her professional
experience in various judicial occupations (judge trainee, expert associate to judge, attorney at
law). Anja Strojin Stampar holds PHD in Corporate Law and a Master of Business degree (MBA). At
McGill University (Canada), she completed her postgraduate studies in International Commercial
Law (LL.M), and, in addition to law, she also graduated from the University of Ljubljana in French
language and general linguistics. In her research activities, she focuses on corporate governance
systems, the management of state capital investments and complex international business
transactions and human rights protection in business.




