UCNI NACRT PREDMETA / COURSE SYLLABUS

Predmet: Kazenska in odskodninska odgovornost v gospodarstvu in v javnem
sektorju

Course title: Civil and criminal liability in business and in public sector

a1t s . . Can e Letnik

Studijski program in stopnja Studijska smer . Semester

. Academic

Study programme and level Study field year Semester
Pravo in vodenje v digitalni
druzbi, magistrski Studijski - Prvi/Drugi 1-4
program druge stopnje
The second cycle masters
study programme Law and - First/Second 1-4
leadership in digital society

Vrsta predmeta / Course type

|Izbirni/Elective

Univerzitetna koda predmeta / University course 5-PVYDD-MAG-IP-KOOGJS-2023-19

code:
Klinicne Druge Samost.
Predavanja  Seminar Vaje . . delo
. . vaje oblike - ECTS
Lectures Seminar Tutorial vy yes Individ.
work studija
work
IE - 10 120 || ¢

Nosilec predmeta / Lecturer: \izr. prof. dr. Dusan Jovanovic, doc. dr. Jana Bolta Saje

Jeziki / Predavanja / |Slovenski, angleski / Slovene, English

Languages: Lectures:

Seminar / Seminar: |Slovenski, angleski / Slovene, English

Pogoji za vkljucitev v delo oz. za
opravljanje studijskih obveznosti:

Prerequisits:

Ni posebnih pogojev za vkljucitev v delo.

There are no special prerequisites for the
inclusion in work.

Vsebina:

Content (Syllabus outline):

1. Uvod v odskodninsko in kazensko
odgovornost ¢lanov organov
a. Pregled vlog in odgovornosti
Clanov organov v druzbah
b. Razlika med civilno in kazensko
odgovornostjo
c. Pomen efiCnega ravnanjain
skladnosti v korporativnem okolju
2. Civilna odskodninska odgovornost
Clanov organov

1. Basics of Corporate and Organizational

Law

a. Legal nature and different forms of
companies and organizations

b. Establishment, operation, and
termination of companies

c. Legal limitations and obligations of
entities

2. Civil liability in damages for members
of the organs

a. Principles of civil liability in the

context of corporate governance




a. Nacela civine odgovornosti v
kontekstu korporativhega
upravljanja

b. Kritev fiduciarnih dolznosti in njene
posledice

c. Malomarnost, goljufija in zavajanje
s strani Clanov organov

d. Tozbe delniCarjev in izpeljane tozbe

3. Kazenska odgovornost clanov organov

a. Elementi kazenske odgovornosti
druzb

b. Vrste kaznivih dejanj druzb, vklju€no
s prevaro, podkupovanjem in
zlorabo notranjih informacij

c. Individualna kazenska odgovornost
Clanov organov

d. Preiskava, preganjanje in obramba
v kazenskih primerih druzb

4. Pravni okvir in skladnost z regulativo

a. Relevantni zakoniin predpisi, ki
urejajo ravnanje clanov organov

b. Programi skladnosti in notranii
nadzor za preprecevanje
odgovornosti

c. Strukture korporativnega
upravljanja in njihov vpliv na
odgovornost

5. Digitalizacija in njen vpliv na
odgovornost Clanov organov v
korporativnem okolju

6. Druzbena odgovornost podjetijin njen
vpliv na odgovornost organov

7. Globalni vidiki odgovornosti ¢lanov
organov

b. Breach of fiduciary duties and its
consequences
c. Negligence, fraud and
misrepresentation by members of
bodies
d. Shareholders' actions and derivative
actions
3. Criminal liability of members of the
organs
a. Elements of corporate criminal
liability
b. Types of corporate offences,
including fraud, bribery and insider
dealing
c. Individual criminal liability of
members of organs
d. Investigation, prosecution and
defence of corporate criminal cases
Legal framework and regulatory
compliance
a. Relevant laws and regulations
governing the conduct of members
of the authorities
b. Compliance programmes and
internal controls to prevent liability
c. Corporate governance structures
and their impact on accountability
Digitalization and its impact on the
liability of corporate officers
. Corporate social responsibility and its
influence on officer liability
. Global aspects of officer liability

Temeljni literatura in viri / Readings:

e JOVANOVIC, Dusan, BRATINA, Borut, GRAH-LAZAR, Petra. 2020. Gospodarsko statusno
in prevzemno pravo. 1. izd. Maribor: Zalozba WD: Poslovna zalozba.

e BRATINA, Borut, JOVANOVIC, Dusan, PODGORELEC, Peter, PRIMEC, Andreja,
JOVANOVIC, Dusan (urednik). 2018. Osnove gospodarskega pogodbenega in
statusnega prava. 3., prenovliena in dopolnjena izd. Maribor: Zalozba WD.

¢ Digitalno gospodarstvo [Elektronski vir, konferencni zbornik]. 2018. Posvet Pravo in
ekonomija (10 ; 2017 ; Maribor). 1. izd. Maribor : Univerzitetna zalozba Univerze.

e Posamezni Clanki iz znanstvenih revij na podrocju korporacijskega-bilancnega prava:
— Podijetje in delo - Revija za gospodarsko, delovno in socialno pravo;
— Pravna praksa — Casopis za pravna vprasanja;
— Priloznostni zborniki konferenc in izobrazevan,;.

e PodroC¢na zakonodaja in sodna praksa.

Splosne kompetence:

General competences:




Sposobnost  pridobivanja,  selekcije,
ocenjevanja in umescanja  novih
informacij za resevanje pravnih vidikov
poslovnih problemov druzb in
organizacij.

Pogloblieno poznavanje pravnih vidikov
uvedbe digitalnih reditev in vodenja
trajnostno  naravnanega razvoja ter
sposobnost njihove kompleksne analize.
Usposoblienost za prenos teoretiCnega
pravnega znanja v prakso z zmoznostjo
reSevanja primerov, tudi zahtevnejsih, pri
obravnavi katerih je nujno povezovanje
razlicnih pravnih podrodij.
Usposoblienost za ustno in pisno izrazanje
in komuniciranje o pravnih vsebinah.
Sposobnost  druzbeno odgovorne in
kriticne ocene razlicnih pravnih resitev
poslovnih problemov in sistemov.

Predmetno-specificne kompetence:

Pridobiti pogloblieno znanje o)
odskodninski in kazenski odgovornosti
Clanov organov v kapitalskin druzbah in
organizacijah,  njihovinh  pristojnostih,
dolznostih in odgovornosti in razmerjih do
druzbenikov in drugih deleznikov in s tem
usposobiti kandidate za delovanje v

praksi.
Sposobnost argumentiranega
interpretiranja  zakonskih  doloCb s

podrocCja odgovornosti Clanov organov
druzb in organizacij.

Usposoblienost za kriticno ovrednotenje
vloge organov in njenih clanov v druzbah
in organizacijah iz vidika odgovornosti.
Sposobnost  identifikaciie in ocene
pravnega tveganja pri sprejemanju
poslovninh odloCitev organov druzb in
organizacij in posledicne odgovornosti.
Vescina oblikovanja strategije
korporativnega upravljanja druzb in
organizacij in posledicne odgovornosti.
Sposobnost poglobliene ocene pomena
in vloge digitalizacije in uvedbe novih
oblik delovanja za odskodninsko in
kazensko odgovornost Clanov organov v
druzbah in organizacijoh in pomen
trajnostnega razvoja druzb in organizacij
ter posledicna odgovornost.

Ability to acquire, select, evaluate, and
apply new information to solve legal
aspects of business problems in
companies and organizations.

In-depth understanding of the legal
aspects of implementing digital solutions
and managing sustainable
development, and the ability to analyze
them in a complex manner.
Competence in franslating theoretical
legal knowledge into practice, with the
ability to solve cases, including more
complex ones, which require integration
of different legal areas.

Proficiency in oral and written expression
and communication regarding legal
content.

Ability to critically assess various legal
solutions to business problems and
systems in a socially responsible manner.

Subject-specific competences:

Acquire in-depth knowledge of the
liability of corporate officers in
companies and organizations,
including their powers, duties,
responsibilities, and relationships with
shareholders and other stakeholders, to
prepare candidates for practical
engagement.

Ability to interpret statutory provisions
regarding the liability of corporate
officers in a well-founded manner.
Competence to critically evaluate the
role of corporate organs and their
members in companies and
organizations from the perspective of
liability.

Ability to identify and assess legal risks in
the decision-making process of
corporate organs and the resulting
liability.

Skill'in developing a corporate
governance strategy for companies
and organizations and the associated
liability.

Capability to conduct a
comprehensive assessment of the
importance and role of digitalization
and the implementation of new forms
of operation in the liability of corporate
officers in companies and




organizations, as well as the
significance of sustainable
development and its impact on liability.

Predvideni studijski rezultati (znanja,
razumevanje, spretnosti, ki jih bodo pridobili
studenti)

Studenti bodo sposobni:

e opredelitirazmerja med organi,
njihovimi pristojnostmi in odgovornostmi,

e prepoznati elemente odskodninske in
kazenske odgovornosti pri delovanju
Clanov organov v druzbah in
organizacijah,

e prepoznati odgovornost za financno-
pravno delovanje druzb in organizacij v
odvisnosti od poslovne prakse,

e ugotavljati pravne in praktiche
probleme in izzive pri delovanju druzb in
organizacij iz vidika odgovornosti,

¢ razumeti pomen digitalizacije pri
delovanju organov druzb in organizacij
zaradi odgovornosti,

e uporabiti uCinke digitalizacije pri
upravljanju druzb in organizacij in
ugotavljanje poslediCne odgovornosti.

Intended learning outcomes (Knowledge
and understanding, skills, gained by
students)

Students will be able to:

¢ Define the relationships between
corporate organs, their powers, and
responsibilities.

e |dentify elements of liability, both civil
and criminal, in the actions of
corporate officers in companies and
organizations.

e Recognize the responsibility for financial
and legal operations of companies and
organizations in accordance with
business practices.

e |dentify legal and practical problems
and challenges in the operation of
companies and organizations from the
perspective of liability.

e Understand the significance of
digitalization in the functioning of
corporate organs and its impact on
liability.

e Apply the effects of digitalization in the
management of companies and
organizations and assess the resulting
liability.

Metode poucevanja in u¢enja:

Oblike dela:

Frontalna oblika poucevanja

Delo v manjsih skupinah oz. v dvojicah
Samostojno delo Studentov

E-izobrazevanje (kot podpora za
sodelovalno delo Studentov in za
vodeno ali samostojno raziskovanje)

Metode (nacini) dela:

Razlaga

Razgovor/ diskusija/debata

Delo z besedilom

ProuCevanje primera

Igra viog

Nastop in in predstavitve Studentov

SSENENEN

Learning and teaching methods:

Types of learning/teaching:
Frontal teaching
Work in smaller groups or pair work
Independent students work

E-learning (as support for collaborative
student work and for guided or
independent research)

Teaching methods:
Explanation
Conversation/discussion/debate
Working with texts
Case studies
Roleplay
Presentations

AN NN




ReSevanje nalog v Solving exercises
nTerenske vaje« (npr. obisk sodisca, Field work (e.g. court or company visits,
tozilstva, pravnih strokovnjakov, podjetij) visits to legal practicioners)
Vklju€evanje gostov iz prakse (pravnih v Inviting guests from different
strokovnjakov, predstavnikov organizacij) organizations (legal practicioners)
Uporaba orodii v spletni ucilnici oziroma v Use of tools in the online classroom or
drugih sodobnih IKT orodij (forumske other modern ICT tools (forum
razprave, analize primerov, delo z discussions, case studies, text work,
besedilom, kvizi ipd.) quizzes, etc.)
Nacini ocenjevanja: Delez (v %) Assessment:
/ Weight
(in %)
Kraijsi pisni izdelki X Short written assignments
Dalj$i pisni izdelki X Long written assignments
Javni nastop ali predstavitev X Presentations
Kon&no ocenjevanje znanja 50 Final examination (written/oral
(pisni/ustni izpit): pisni izpit exam): written exam
Drugo - sprotno preverjanje in 50 Other - Continuous assessment

ocenjevanje znanja v obliki
izdelave analize sodne prakse,
izdelave analize primera-
modela upravljanja, izdelave
priporocil korporativhega
upravljanja, projektno delo,
kolokvij, e-test

and evaluation of knowledge in
the form of: Analyzing case law;
Analyzing a case study of a
governance model; Developing
recommendations for corporate
governance; Project work;
Collogquium: E-tests

Obveznosti studenta:

Students’s obligation:

Aktivho sodelovanje pri predavanjih in
na seminarju z opravljenimi sprotnimi
obveznostmi in pozitivno ocenjen

koncni izpit.

Active student's participation in class
(lecture + seminar) with fulfilled
obligations and positive assessment of
final exam.

Reference nosilca / Lecturer's references:

e JOVANOVIC, Dusan, BRATINA, Miha, BRATINA, Borut. Pravna veljavnost in
ucinkovanje sklepov upravnega odbora druzbe. Podjetje in delo: revija za
gospodarsko, delovno in socialno pravo. [Tiskana izd.]. 2022, letn. 48, st. 3/4, str.

399-408. ISSN 0353-6521.

e BRATINA, Borut, BRATINA, Miha, JOVANOVIC, Dusan. Nasprotja interesov organov
druzbe v koncernu - razmerje med ZGD-1 in ZIntPK. Podjetje in delo: revija za
gospodarsko, delovno in socialno pravo. [Tiskana izd.]. 2021, 47, [$t.] 3/4, str. 415-

433. ISSN 0353-6521.

e JOVANOVIC, Dusan, BRATINA, Miha. Prikrita vpla&ila kapitala - premozeniski viozki
kot podlaga povecanja premozenja druzbe. Podjetje in delo: revija za
gospodarsko, delovno in socialno pravo. [Tiskana izd.]. 2021, 47, [$t.] 5, str. 673-686.

ISSN 0353-6521.

e BRATINA, Borut, JOVANOVIC, Dusan, BRATINA, Miha. Pravice in dolZznosti
nadzornega sveta glede delniCarjeve pravice do obvescenosti in prisotnosti na
skupscini druzbe. Podjetje in delo: revija za gospodarsko, delovno in socialno
pravo. [Tiskana izd.]. 2020, letn. 46, [3t.] 3/4, sir. 498-508. ISSN 0353-6521.




JOVANOVIC, Dusan, BRATINA, Miha. Veljavnost pravnih poslov, sklenjenih na
podlagi 38.a ¢lena ZGD-1. Podjetje in delo: revija za gospodarsko, delovno in
socialno pravo. [Tiskana izd.]. 2020, 46, [3t.] 2, str. 223-233. ISSN 0353-6521.
JOVANOVIC, Dusan, BRATINA, Borut. Pomen subjektov javnega interesa za
povecanje druzbene odgovornosti = Importance of public interest entities for
increasing social responsibility. V: KORPIC-HORVAT, Etelka (ur.), et al. Socialna
drzava in revscina. 1. izd. Maribor: Univerza v Mariboru, Univerzitetna zalozba, 2022.
Str. 297-325. ISBN 978-961-286-643-3.

JOVANOVIC, Dusan, BRATINA, Borut, GRAH-LAZAR, Petra. Gospodarsko statusno in
prevzemno pravo. 1. izd. Maribor: Zalozba WD: Poslovna zalozba, 2020. 645 str. ISBN
978-961-94599-1-1.

BOLTA SAJE, Jana. UCinkovitost postopka presoje koncentracije z vidika priglasitelja
/ Jana Bolta. Podjetje in delo : revija za gospodarsko, delovno in socialno pravo =
Company and labour : A journal for commercial, labour and social law. - ISSN
0353-6521 (40, [st.] 3/4, 2014, str. 564-587).

BOLTA SAIJE, Jana. Vecstopenjske klavzule. Podjetje in delo : revija za gospodarsko,
delovno in socialno pravo = Company and labour : A journal for commercial,
labour and social law. - ISSN 0353-6521 (38, [5t.] 1, 2012, str. 143-156).

BOLTA SAIJE, Jana. Zavrnitev dokaznih predlogov v sodni praksi. Pravnik : revija za
pravno teorijo in prakso. - ISSN 0032-6976 (Letn. 66, §t. 9/10, 2011, str. 543-565, 621-
622).

BOLTA SAIJE, Jana. Meja med legalnimi zdruzitvami in prevzemi po statusnem pravu
ter pravu vrednostnin papirjev in prepovedanimi koncentracijomi konkurencnega
prava : doktorska disertacija. Ljubljana : [J. Bolta], 2015.

BOLTA SAJE, Jana.. Stopnicaste klavzule : multi-tier clauses : diplomsko delo / Jana
Bolta. Maribor : [J. Bolta], 2010.




