Opozorilo: Neuradno precCis€eno besedilo predpisa predstavlja zgolj
informativni delovni pripomocek, glede katerega organ ne jamci
odSkodninsko ali kako drugace.

Neuradno precis€eno besedilo Zakona o gospodarskih druzbah

obsega:

- Zakon o gospodarskih druzbah — ZGD-1 (Uradni list RS, &t. 42/06 z
dne 19. 4. 2006),

- Popravek Zakona o gospodarskih druzbah — ZGD-1 (Uradni list RS,
8t. 60/06 z dne 9. 6. 2006),

- Zakon o spremembah in dopolnitvah Zakona o sodelovanju delavcev
pri upravljanju — ZSDU-B (Uradni list RS, §t. 26/07 z dne 23. 3. 2007),

- Zakon o spremembah in dopolnitvah Zakona o sodnem registru —
ZSReg-B (Uradni list RS, §t. 33/07 z dne 13. 4. 2007),

- Zakon o trgu finan¢nih instrumentov — ZTFI (Uradni list RS, §t. 67/07 z
dne 27. 7. 2007),

- Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1A (Uradni list RS, §t. 10/08 z dne 30. 1. 2008),

- Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1B (Uradni list RS, §t. 68/08 z dne 8. 7. 2008),

- Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1C (Uradni list RS, §t. 42/09 z dne 5. 6. 2009),

- Zakon o gospodarskih druzbah — uradno preciS¢eno besedilo — ZGD-
1-UPB3 (Uradni list RS, &t. 65/09 z dne 14. 8. 2009),

- Zakon o dopolnitvah Zakona o gospodarskih druzbah — ZGD-1D
(Uradni list RS, &t. 33/11 z dne 3. 5. 2011),

- Zakon o dopolnitvah Zakona o gospodarskih druzbah — ZGD-1E
(Uradni list RS, &t. 91/11 z dne 14. 11. 2011),

Disclaimer: All of the translations contained on this website are unofficial.
Only the original Slovene texts of the laws and regulations have legal
effect, and the translations are to be used solely as reference materials to
aid in the understanding of Slovene laws and regulations. The
Government of the Republic of Slovenia is not responsible for the
accuracy, reliability or currency of the translations provided on this
website, or for any consequence resulting from the use of information on
this website. For all purposes of interpreting and applying law to any legal
issue or dispute, users should consult the original Slovene texts
published in the Official Gazette of the Republic of Slovenia.

The unofficial consolidated version of the Companies Act
comprises:

- Companies Act — ZGD-1 (Official Gazette of the Republic of Slovenia
[Uradni list RS], No. 42/06 of 19 April 2006),

- Corrigendum to the Companies Act — ZGD-1 (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 60/06 of 9 June 2006),

- Act Amending the Worker Participation in Management Act — ZSDU-
B (Official Gazette of the Republic of Slovenia [Uradni list RS], No.
26/07 of 23 March 2007),

- Act Amending the Court Register of Legal Entities Act — ZSReg-B
(Official Gazette of the Republic of Slovenia [Uradni list RS], No.
33/07 of 13 April 2007),

- Financial Instruments Market Act — ZTFI (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 67/07 of 27 July 2007),

- Act Amending the Companies Act — ZGD-1A (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 10/08 of 30 January 2008),

- Act Amending the Companies Act — ZGD-1B (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 68/08 of 8 July 2008),

- Act Amending the Companies Act — ZGD-1C (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 42/09 of 5 June 2009),

- Companies Act — Official Consolidated Text — ZGD-1-UPB3 (Official
Gazette of the Republic of Slovenia [Uradni list RS], No. 65/09 of 14
August 2009),

- Act Amending the Companies Act — ZGD-1D (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 33/11 of 3 May 2011),

- Act Amending the Companies Act — ZGD-1E (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 91/11 of 14 November



Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1F (Uradni list RS, &t. 32/12 z dne 4. 5. 2012),

Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1G (Uradni list RS, &t. 57/12 z dne 27. 7. 2012),

Odlo¢bo o razveljavitvi prvega do Cetrtega odstavka 10.a €lena in
Cetrtega odstavka 10.b Clena ter o delni razveljavitvi sedmega
odstavka 10.a Clena Zakona o gospodarskih druzbah, in o ugotovitvi,
da peti in Sesti odstavek 10.a Clena, del sedmega odstavka 10.a Clena
ter prvi do tretji odstavek 10.b €lena in dvanajsta alineja 50. &lena
Zakona o gospodarskih druzbah v delu, ki se nanasa na prvi in drugi
odstavek 10.b ¢lena Zakona o gospodarskih druzbah, niso v
neskladju z Ustavo (Uradni list RS, §t. 44/13 z dne 24. 5. 2013),

Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1H (Uradni list RS, &t. 82/13 z dne 8. 10. 2013),

Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1I (Uradni list RS, §t. 55/15 z dne 24. 7. 2015),

Zakon o spremembah in dopolnitvah Zakona o gospodarskih druzbah
— ZGD-1J (Uradni list RS, &t. 15/17 z dne 31. 3. 2017),

Zakon o poslovni skrivnosti — ZPosS (Uradni list RS, §t. 22/19 z dne 5.
4.2019).
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2011),

Act Amending the Companies Act — ZGD-1F (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 32/12 of 4 May 2012),

Act Amending the Companies Act — ZGD-1G (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 57/12 of 27 July 2012),
Decision abrogating paragraphs one to four of Article 10a and
paragraph four of Article 10b and partially abrogating paragraph
seven of Article 10a of the Companies Act and establishing that
paragraphs five and six of Article 10a, part of paragraph seven of
Article 10a and paragraphs one to three of Article 10b and indent
twelve of Article 50 of the Companies Act, to the extent that they are
referring to paragraphs one and two of Article 10b, are not
inconsistent with the Constitution (Official Gazette of the Republic of
Slovenia [Uradni list RS], No. 44/13 of 24 May 2013),

Act Amending the Companies Act — ZGD-1H (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 82/13 of 8 October 2013),
Act Amending the Companies Act — ZGD-1I (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 55/15 of 24 July 2015),

Act Amending the Companies Act — ZGD-1J (Official Gazette of the
Republic of Slovenia [Uradni list RS], No. 15/17 of 31 March 2017),
Trade Secrets Act — ZposS (Official Gazette of the Republic of
Slovenia [Uradni list RS], No. 22/19 of 5 April 2019).

COMPANIES ACT
(ZGD-1)

(Unofficial consolidated version No. 16)

PART |
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Chapter One

GENERAL



1. €len
(vsebina zakona)

Ta zakon dolo¢a temeljna statusna korporacijska pravila
ustanovitve in poslovanja gospodarskih druzb, samostojnih podjetnikov
posameznikov in samostojnih podjetnic posameznic (v nadaljnjem
besedilu: podjetnik), povezanih oseb, gospodarskih interesnih zdruzenj,
podruznic tujih podjetij in njihovega statusnega preoblikovanja.

2. ¢len
(prenos direktiv in izvajanje uredb Evropske unije)

(1) S tem zakonom se v pravni red Republike Slovenije
prenasajo naslednje direktive Evropske unije:

- Sesta direktiva Sveta z dne 17.decembra 1982 o delitvi delnigkih
druzb, ki temelji na ¢lenu 54(3)(g) Pogodbe (UL L st. 378 z dne
31.12. 1982, str. 47), zadnji¢ spremenjena z Direktivo 2014/59/EU
Evropskega parlamenta in Sveta z dne 15. maja 2014 o vzpostavitvi
okvira za sanacijo ter reSevanje kreditnih institucij in investicijskih
podjetij ter o spremembi Seste direktive Sveta 82/891/EGS ter direktiv
2001/24/ES, 2002/47/ES, 2004/25/ES, 2005/56/ES, 2007/36/ES,
2011/35/EU, 2012/30/EU in 2013/36/EU in uredb (EU) §t. 1093/2010
ter (EU) $t. 648/2012 Evropskega parlamenta in Sveta (UL L §t. 173 z
dne 12.6. 2014, str. 190), (v nadaljnjem besedilu: Direktiva
82/891/EV),

- Enajsta direktiva Sveta z dne 21.decembra 1989 o razkritjih
podruznic, ki jih v drZzavi €lanici odprejo nekatere oblike druzb za
katere velja zakonodaja druge drzave (UL L §t. 395 z dne 30. 12.
1989, str. 36), zadnjic spremenjena z Direktivo 2012/17/EU
Evropskega parlamenta in Sveta z dne 13. junija 2012 o spremembi
Direktive Sveta 89/666/EGS ter direktiv 2005/56/ES in 2009/101/ES
Evropskega parlamenta in Sveta glede povezovanja centralnih in
trgovinskih registrov ter registrov druzb (UL L &t. 156 z dne 16. 6.
2012, str. 1), (v nadaljnjem besedilu: Direktiva 89/666/EU),

- Direktiva Evropskega parlamenta in Sveta 2005/56/ES z dne

Article 1
(Subject of the Act)

This Act lays down the fundamental corporate status rules for
the formation and operation of commercial companies and individual sole
traders (hereinafter: sole traders), associated persons, economic interest
groupings, branches of foreign companies and changes of their legal
status.

Article 2
(Transposition of Directives and Implementation of Regulations of
the European Community)

(1) This Act transposes the following European Union

Directives into the legislation of the Republic of Slovenia:

- Sixth Council Directive 82/891/EEC of 17 December 1982 based on
Article 54 (3) (g) of the Treaty, concerning the division of public
limited liability companies (OJ L 378, 31.12.1982, p. 47), last
amended by Directive 2014/59/EU of the European Parliament and
of the Council of 15 May 2014 establishing a framework for the
recovery and resolution of credit institutions and investment firms
and amending Council Directive 82/891/EEC, and Directives
2001/24/EC, 2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC,
2011/35/EU, 2012/30/EU and 2013/36/EU, and Regulations (EU)
No 1093/2010 and (EU) No 648/2012, of the European Parliament
and of the Council (OJ L 173, 12.6.2014, p. 190), (hereinafter:
Directive 82/891/EU),

- Eleventh Council Directive 89/666/EEC of 21 December 1989
concerning disclosure requirements in respect of branches opened in
a Member State by certain types of company governed by the law of
another State (OJ L 395, 30.12.1989, p. 36), last amended by
Directive 2012/17/EU of the European Parliament and of the Council
of 13 June 2012 amending Council Directive 89/666/EEC and
Directives 2005/56/EC and 2009/101/EC of the European Parliament
and of the Council as regards the interconnection of central,
commercial and companies registers (OJ L 156, 16.6.2012, p. 1),
(hereinafter: Directive 89/666/EU),

- Directive 2005/56/EC of the European Parliament and of the Council



26. oktobra 2005 o Cezmejnih zdruzitvah kapitalskih druzb (UL L
8t. 310 z dne 25. 11. 2005, str. 1), zadnji¢ spremenjena z Direktivo
2014/59/EU Evropskega parlamenta in Sveta z dne 15. maja 2014 o
vzpostavitvi okvira za sanacijo ter reSevanje kreditnih institucij in
investicijskih podjetij ter o spremembi Seste direktive Sveta
82/891/EGS ter direktiv 2001/24/ES, 2002/47/ES, 2004/25/ES,
2005/56/ES, 2007/36/ES, 2011/35/EU, 2012/30/EU in 2013/36/EU in
uredb (EU) §&t.1093/2010 ter (EU) §&t. 648/2012 Evropskega
parlamenta in Sveta (UL L &t. 173 z dne 12. 6. 2014, str. 190), (v
nadaljnjem besedilu: Direktiva: 2005/56/ES),

Direktiva 2007/36/ES Evropskega parlamenta in Sveta z dne 11. julija
2007 o uveljavljanju doloCenih pravic delniCarjev druzb, ki kotirajo na
borzi (UL L §t. 184 z dne 14. 7. 2007, str. 17), zadnji¢ spremenjena z
Direktivo 2014/59/EU Evropskega parlamenta in Sveta z dne 15. maja
2014 o vzpostavitvi okvira za sanacijo ter reSevanje kreditnih institucij
in investicijskih podjetij ter o spremembi Seste direktive Sveta
82/891/EGS ter direktiv 2001/24/ES, 2002/47/ES, 2004/25/ES,
2005/56/ES, 2007/36/ES, 2011/35/EU, 2012/30/EU in 2013/36/EU in
uredb (EU) §&t. 1093/2010 ter (EU) $&t. 648/2012 Evropskega
parlamenta in Sveta (UL L &t. 173 z dne 12. 6. 2014, str. 190), (v
nadaljnjem besedilu: Direktiva 2007/36/EU),

Direktiva 2009/38/ES Evropskega parlamenta in Sveta z dne 6. maja
2009 o ustanovitvi Evropskega sveta delavcev ali uvedbi postopka
obvesC€anja in posvetovanja z delavci v druzbah ali povezanih
druzbah na obmocju Skupnosti (UL L &t. 122 z dne 16. 5. 2009, str.
28; v nadaljnjem besedilu: Direktiva 2009/38/ES),

Direktiva 2009/101/ES Evropskega parlamenta in Sveta z dne
16. septembra 2009 o uskladitvi za&¢itnih ukrepov za varovanje
interesov druzbenikov in tretjih oseb, ki jih drzave €lanice zahtevajo
od gospodarskih druzb v skladu z drugim pododstavkom ¢lena 48
Pogodbe, zato da se oblikujejo zascitni ukrepi z enakim u€inkom v
vsej Skupnosti (UL L §t. 258 z dne 1. 10. 2009, str. 11), zadnji¢
spremenjena z Direktivo Sveta 2013/24/EU z dne 13. maja 2013 o
prilagoditvi nekaterih direktiv na podrocju prava druzb zaradi pristopa
Republike Hrvaske (UL L $t. 158 z dne 10.6. 2013, str. 365), (v
nadaljnjem besedilu: Direktiva 2009/101/ES),

Direktiva 2009/102/ES Evropskega parlamenta in Sveta z dne
16. septembra 2009 na podro€ju prava druzb o druzbah z omejeno

of 26 October 2005 on cross-border mergers of limited liability
companies (OJ L 310, 25.11.2005, p. 1), last amended by Directive
2014/59/EU of the European Parliament and of the Council of
15 May 2014 establishing a framework for the recovery and
resolution of credit institutions and investment firms and amending
Council Directive 82/891/EEC, and Directives 2001/24/EC,
2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC, 2011/35/EU,
2012/30/EU and 2013/36/EU, and Regulations (EU) No 1093/2010
and (EU) No 648/2012, of the European Parliament and of the
Council (OJ L 173, 12.6.2014, p. 190), (hereinafter: Directive
2005/56/EC),

Directive 2007/36/EC of the European Parliament and of the Council
of 11 July 2007 on the exercise of certain rights of shareholders in
listed companies (OJ L 184, 14.7.2007, p. 17), last amended by
Directive 2014/59/EU of the European Parliament and of the Council
of 15 May 2014 establishing a framework for the recovery and
resolution of credit institutions and investment firms and amending
Council Directive 82/891/EEC, and Directives 2001/24/EC,
2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC, 2011/35/EU,
2012/30/EU and 2013/36/EU, and Regulations (EU) No 1093/2010
and (EU) No 648/2012, of the European Parliament and of the
Council (OJ L 173, 12.6.2014, p. 190), (hereinafter: Directive
2007/36/EU),

Directive 2009/38/EC of the European Parliament and of the Council
of 6 May 2009 on the establishment of a European Works Council or
a procedure in Community-scale undertakings and Community-scale
groups of undertakings for the purposes of informing and consulting
employees (OJ L 122, 16.5.2009, p. 28; hereinafter: Directive
2009/38/EC),

Directive 2009/101/EC of the European Parliament and of the
Council of 16 September 2009 on coordination of safeguards which,
for the protection of the interests of members and third parties, are
required by Member States of companies within the meaning of the
second paragraph of Article 48 of the Treaty, with a view to making
such safeguards equivalent (OJ L 258, 1.10.2009, p. 11), last
amended by Council Directive 2013/24/EU of 13 May 2013 adapting
certain directives in the field of company law, by reason of the
accession of the Republic of Croatia (OJ L 158, 10.6.2013, p. 365),
(hereinafter: Directive 2009/101/EC),

Directive 2009/102/EC of the European Parliament and of the
Council of 16 September 2009 in the area of company law on single-



odgovornostjo z enim druzbenikom (UL L §t. 258, 1. 10. 2009, str. 20;
v nadaljnjem besedilu: Direktiva 2009/102/ES),

Direktiva 2011/35/EU Evropskega parlamenta in Sveta z dne 5. aprila
2011 o zdruzitvi delniskih druzb (UL L $t. 110 z dne 29. 4. 2011, str.
1), zadnji€ spremenjena z Direktivo 2014/59/EU Evropskega
parlamenta in Sveta z dne 15. maja 2014 o vzpostavitvi okvira za
sanacijo ter reSevanje kreditnih institucij in investicijskih podjetij ter o
spremembi Seste direktive Sveta 82/891/EGS ter direktiv 2001/24/ES,
2002/47/ES, 2004/25/ES, 2005/56/ES, 2007/36/ES, 2011/35/EU,
2012/30/EU in 2013/36/EU in uredb (EU) $&t. 1093/2010 ter (EU)
8t. 648/2012 Evropskega parlamenta in Sveta (UL L &t. 173 z dne
12. 6. 2014, str. 190), (v nadaljnjem besedilu: Direktiva 2011/35/EU)
in

Direktiva 2012/30/EU Evropskega parlamenta in Sveta z dne
25. oktobra 2012 o uskladitvi za&€itnih ukrepov za varovanje interesov
druzbenikov in tretjih oseb, ki jih drzave Clanice zahtevajo od
gospodarskih druzb v pomenu drugega odstavka €lena 54 Pogodbe o
delovanju Evropske unije, glede ustanavljanja delniskih druzb ter
ohranjanja in spreminjanja njihovega kapitala, zato da se oblikujejo
zascitni ukrepi z enakim ucinkom v vsej Skupnosti (UL L §t. 315 z dne
14. 11. 2012, str. 74; v nadaljnjem besedilu: Direktiva 2012/30/EU).

(2) S tem zakonom se v pravni red Republike Slovenije delno

prenaSata nasledniji direktivi Evropske unije:

Direktiva 2006/43/ES Evropskega parlamenta in Sveta z dne 17. maja
2006 o obveznih revizijah za letne in konsolidirane raCunovodske
izkaze, spremembi direktiv Sveta 78/660/EGS in 83/349/EGS ter
razveljavitvi direktive Sveta 84/253/EGS (UL L §t. 157 z dne 9. 6.
2006, str. 87), zadnji¢ spremenjena z Direktivo 2014/56/EU
Evropskega parlamenta in Sveta z dne 16. aprila 2014 o spremembi
Direktive 2006/43/ES o obveznih revizijah za letne in konsolidirane
raCunovodske izkaze (UL L &t. 158 z dne 27.5. 2014, str. 196), (v
nadaljnjem besedilu: Direktiva 2006/43/ES) in

Direktiva 2013/34/EU Evropskega parlamenta in Sveta z dne
26. junija 2013 o letnih racunovodskih izkazih in povezanih porocilih
nekaterih vrst podjetij, spremembi Direktive 2006/43ES Evropskega
parlamenta in Sveta ter razveljavitvi direktiv Sveta 78/660/EGS in
83/349/EGS (UL L s§t. 182 z dne 29. 6. 2013, str. 19; v nadaljnjem
besedilu: Direktiva 2013/34/EU), zadnji¢ spremenjena z Direktivo

member private limited liability companies (OJ L 258, 1.10.2009, p.
20; hereinafter: Directive 2009/102/EC),

Directive 2011/35/EU of the European Parliament and of the Council
of 5 April 2011 concerning mergers of public limited liability
companies (OJ L 110, 29.4.2011, p. 1), last amended by Directive
2014/59/EU of the European Parliament and of the Council of
15 May 2014 establishing a framework for the recovery and
resolution of credit institutions and investment firms and amending
Council Directive 82/891/EEC, and Directives 2001/24/EC,
2002/47/EC, 2004/25/EC, 2005/56/EC, 2007/36/EC, 2011/35/EU,
2012/30/EU and 2013/36/EU, and Regulations (EU) No 1093/2010
and (EU) No 648/2012, of the European Parliament and of the
Council (OJ L 173, 12.6.2014, p. 190), (hereinafter: Directive
2011/35/EU) and

Directive 2012/30/EU of the European Parliament and of the Council
of 25 October 2012 on coordination of safeguards which, for the
protection of the interests of members and others, are required by
Member States of companies within the meaning of the second
paragraph of Article 54 of the Treaty on the Functioning of the
European Union, in respect of the formation of public limited liability
companies and the maintenance and alteration of their capital, with a
view to making such safeguards equivalent (OJ L 315, 14.11.2012,
p. 74; hereinafter: Directive 2012/30/EU).

(2) This Act partially transposes the following European Union

Directives into the legislation of the Republic of Slovenia:

Directive 2006/43/EC of the European Parliament and of the Council
of 17 May 2006 on statutory audits of annual accounts and
consolidated accounts, amending Council Directives 78/660/EEC
and 83/349/EEC and repealing Council Directive 84/253/EEC (OJ L
157, 9.6.2006, p. 87), last amended by Directive 2014/56/EU of the
European Parliament and of the Council of 16 April 2014 amending
Directive 2006/43/EC on statutory audits of annual accounts and
consolidated accounts (OJ L 158, 27.5.2014, p. 196), (hereinafter:
Directive 2006/43/EC) and

Directive 2013/34/EU of the European Parliament and of the Council
of 26 June 2013 on the annual financial statements, consolidated
financial statements and related reports of certain types of
undertakings, amending Directive 2006/43/EC of the European
Parliament and of the Council and repealing Council Directives
78/660/EEC and 83/349/EEC (OJ L 182, 29.6.2013, p. 19;



2014/95/EU Evropskega parlamenta in Sveta z dne 22. oktobra 2014
o spremembi Direktive 2013/34/EU glede razkritia nefinancnih
informacij in informacij o raznolikosti nekaterih velikih podjetij in
skupin (UL L &t. 330 z dne 15. 11. 2014, str. 1).

(3) S tem zakonom se podrobneje ureja izvajanje naslednjih

uredb Evropske unije:

Uredba Sveta 2137/85/EGS z dne 25.julja 1985 o Evropskem
gospodarskem zdruzenju (EGIZ) (UL L &t. 199 z dne 31. 7. 1985, str.
1; v nadaljnjem besedilu: Uredba 2137/85/EGS),

Uredba Evropskega parlamenta in Sveta 1606/2002/ES z dne
19. julija 2002 o uporabi mednarodnih racunovodskih standardov (UL
L §t. 243 z dne 11.9. 2002, str. 1), zadnji¢ spremenjena z Uredbo
(ES) &t. 297/2008 Evropskega parlamenta in Sveta z dne 11. marca
2008 o spremembah Uredbe (ES) §t.1606/2002 o uporabi
mednarodnih raCunovodskih standardov, glede Komisiji podeljenih
izvedbenih pooblastil (UL L §t. 97 z dne 9.4. 2008, str. 62), (v
nadaljnjem besedilu: Uredba 1606/2002/ES),

Uredba Komisije 1126/2008/ES z dne 3. novembra 2008 o sprejetju
nekaterih mednarodnih racunovodskih standardov v skladu z Uredbo
Evropskega parlamenta in Sveta 1606/2002/EC (UL L st. 320 z dne
29. 11. 2008, str. 1), zadnji¢ spremenjena z Uredbo Komisije (EU)
2015/29 z dne 17.decembra 2014 o spremembi Uredbe (ES)
8t. 1126/2008 o sprejetju nekaterih mednarodnih raunovodskih
standardov v skladu z Uredbo (ES) $§t. 1606/2002 Evropskega
parlamenta in Sveta glede mednarodnega racunovodskega standarda
19 (UL L 8t.5 z dne 9.1. 2015, str. 11), (v nadaljnjem besedilu:
Uredba 1126/2008/ES),

in

Uredba Sveta 2157/2001/ES z dne 8. oktobra 2001 o statutu
evropske druzbe (SE) (UL L &t. 294 z dne 10. 11. 2001, str. 1), zadnji¢
spremenjena z Uredbo Sveta (EU) st. 517/2013 z dne 13. maja 2013
o prilagoditvi nekaterih uredb ter odlo¢b in sklepov na podrocjih
prostega pretoka blaga, prostega gibanja oseb, prava druzb, politike
konkurence, kmetijstva, varnosti hrane, veterinarske in fitosanitarne
politike, prometne politike, energetike, obdavcitve, statistike,
vseevropskih omrezij, pravosodja in temeljnih pravic, pravice,
svobode in varnosti, okolja, carinske unije, zunanjih odnosov,
zunanje, varnostne in obrambne politike ter institucij zaradi pristopa
Republike Hrvaske (UL L $t. 158 10. 6. 2013, str. 1), (v nadaljnjem

hereinafter: Directive 2013/34/EU), last amended by Directive
2014/95/EU of the European Parliament and of the Council of 22
October 2014 amending Directive 2013/34/EU as regards disclosure
of non-financial and diversity information by certain large
undertakings and groups (OJ L 330, 15.11.2014, p. 1).

(8) This Act regulates in detail the implementation of the

following Regulations of the European Union:

Council Regulation (EEC) No 2137/85 of 25 July 1985 on the
European Economic Interest Grouping (EEIG) (OJ L 199, 31.7.1985,
p. 1; hereinafter: Regulation 2137/85/EEC),

Regulation (EC) No 1606/2002 of the European Parliament and of
the Council of 19 July 2002 on the application of international
accounting standards (OJ L 243, 11.9.2002, p. 1), last amended by
Regulation (EC) No 297/2008 of the European Parliament and of the
Council of 11 March 2008 amending Regulation (EC) No 1606/2002
on the application of international accounting standards, as regards
the implementing powers conferred on the Commission (OJ L 97,
9.4.2008, p. 62), (hereinafter: Regulation 1606/2002/EC),
Commission Regulation (EC) No 1126/2008 of 3 November 2008
adopting certain international accounting standards in accordance
with Regulation (EC) No 1606/2002 of the European Parliament and
of the Council (OJ L 320, 29.11.2008, p. 1), last amended by
Commission Regulation (EU) 2015/29 of 17 December 2014
amending Regulation (EC) No 1126/2008 adopting certain
international accounting standards in accordance with Regulation
(EC) No 1606/2002 of the European Parliament and of the Council
as regards International Accounting Standard 19 (OJ L 5, 9.1.2015,
p. 11), (hereinafter: Regulation 1126/2008/EC),

And

Council Regulation (EC) No 2157/2001 of 8 October 2001 on the
Statute for a European company (SE) (OJ L 294, 10.11.2001, p. 1),
last amended by Council Regulation (EU) No 517/2013 of 13 May
2013 adapting certain regulations and decisions in the fields of free
movement of goods, freedom of movement for persons, company
law, competition policy, agriculture, food safety, veterinary and
phytosanitary policy, transport policy, energy, taxation, statistics,
trans-European networks, judiciary and fundamental rights, justice,
freedom and security, environment, customs union, external
relations, foreign, security and defence policy and institutions, by
reason of the accession of the Republic of Croatia (OJ L 158,



besedilu: Uredba 2157/2001/ES).

3. ¢len
(pojmi)

(1) Po tem zakonu je gospodarska druzba pravna oseba, ki na
trgu samostojno opravlja pridobitno dejavnost kot svojo izkljuéno
dejavnost.

(2) Pridobitna dejavnost po tem zakonu je vsaka dejavnost, ki
se opravlja na trgu zaradi pridobivanja dobicka.

(3) Gospodarske druzbe (v nadaljnjem besedilu: druzba) iz
prvega odstavka tega Clena se organizirajo v eni izmed oblik:

- kot osebne druzbe: druzba z neomejeno odgovornostjo in komanditna
druzba, ali

- kot kapitalske druzbe: druZzba z omejeno odgovornostjo, delniSka
druzba, komanditna delniSka druzba in evropska delniSka druzba.

(4) Druzbe iz prejSnjega odstavka se Stejejo za gospodarske
druzbe, tudi e v skladu z zakonom v celoti ali deloma opravijajo
dejavnost, ki ni pridobitna.

(5) Ustanovitelj druzbe ali gospodarskega interesnega
zdruzZenja je lahko vsaka fizicna ali pravna oseba, ¢e zakon ne doloca
drugace.

(6) Podjetnik po tem zakonu je fizicna oseba, ki na trgu
samostojno opravlja pridobitno dejavnost v okviru organiziranega podjetja.

(7) Vpis v register po tem zakonu ima nasproti tretjim osebam
pravni u€inek Sele od trenutka objave posameznega podatka v skladu z
zakonom, ki ureja sodni register.

(8) Drugi izrazi, uporabljeni v tem zakonu, pomenijo:
- »revizor« je revizijska druzba ali samostojni revizor ali samostojna
revizorka, ki ima po zakonu, ki ureja revidiranje, dovoljenje za

10.6.2013, p. 1), (hereinafter: Regulation 2157/2001/EC).

Article 3
(Definitions)

(1) For the purposes of this Act, a commercial company shall
mean a legal person that independently carries out a gainful activity on
the market as its sole activity.

(2) For the purposes of this Act, gainful activity shall mean any
activity which is carried out on the market in order to earn a profit.

(3) A commercial company (hereinafter: company) referred to
in paragraph one of this Article shall be organised in one of the following
legal forms:

- partnership: as an unlimited company or as a limited partnership; or

- company limited by shares: as a limited liability company, public
limited company, partnership limited by shares or as a European
public limited liability company.

(4) The companies referred to in the preceding paragraph shall
be considered commercial companies, even if in accordance with this Act
they carry out in full or in part an activity which is not a gainful activity.

(5) A company or economic interest grouping may be formed
by any natural or legal person unless otherwise provided by an Act.

(6) For the purposes of this Act, a company sole trader shall
be a natural person who independently carries out a gainful activity on
the market within an organised company.

(7) Entry in the register under this Act shall have legal effect
against third parties only after individual data has been published in
accordance with the Act governing the register of companies.

(8) Other terms used in this Act:
- "auditor" shall mean an auditing company or an independent auditor
that is authorised under the Act governing auditing to perform audits;



opravljanje revidiranja;

- »Agencija za trg vrednostnih papirjev« (v nadaljnjem besedilu: ATVP)
je Agencija za trg vrednostnih papirjev po zakonu, ki ureja trg
finanénih instrumentov;

- »organizirani trg« je organizirani trg po zakonu, ki ureja trg finan¢nih
instrumentov;

- »Slovenski institut za revizijo« je Slovenski institut za revizijo po
zakonu, Ki ureja revidiranje;

- »drzava €lanica« je drzava ¢lanica Evropske skupnosti ali Evropskega
gospodarskega prostora;

- »registrski organ« je organ, ki vodi register, v katerega se vpisujejo
podatki o druzbi;

- »sodidCe« je sodisCe, ki je krajevno pristojno glede na sedez druzbe
ali podjetnika, €e ta zakon ne dolo¢a drugace.

4. ¢len
(pravna osebnost)

(1) Vse druzbe so pravne osebe.

(2) Druzbe kot pravne osebe so lahko lastniki premic¢nin in
nepremicnin, lahko pridobivajo pravice in prevzemajo obveznosti ter lahko
tozijo ali so tozene.

5. ¢len
(pridobitev lastnosti pravne osebe)

(1) Druzbe pridobijo lastnost pravne osebe z vpisom v register.

(2) Pred vpisom v register se za razmerja med druzbeniki in
druzbenicami (v nadaljnjem besedilu: druzbenik) uporabljajo pravila o
civilnopravni druzbeni pogodbi.

(3) Ce kdo pred vpisom druzbe v register nastopa v njenem
imenu, je odgovoren osebno z vsem svojim premoZenjem; Ce je teh oseb
vec, so odgovorne solidarno.

- "Securities Market Agency" (hereinafter: ATVP) shall mean the
Securities Market Agency under the Act governing the financial
instruments market;

- "regulated market" shall mean the organised market under the Act
governing the financial instruments market;

- "Slovenian Audit Institute" shall mean the Slovenian Audit Institute
under the Act governing auditing;

- "Member State" shall mean a Member State of the European
Community or of the European Economic Area;

- "registration authority" shall mean the authority that manages the
register in which data on companies is entered;

- "court" shall mean the court which has territorial jurisdiction with
regard to the registered office of a company or a sole trader unless
otherwise provided by this Act.

Article 4
(Legal personality)

(1) All companies shall be legal persons.

(2) As legal persons, companies may own movable and
immovable property, may acquire rights, assume obligations, and may
file actions or have actions filed against them.

Article 5
(Acquisition of legal personality)

(1) Companies shall obtain legal personality upon entry in the
register.

(2) Prior to entry in the register, the relationships between
company members (hereinafter: company members) shall be subject to
civil law contract of partnership rules.

(3) If a person acts in the name of a company prior to its entry
in the register, such person shall assume liability for the obligations of the
company with all their assets, and if several persons act in such a
manner, they shall assume joint and several liability.



(4)Ce pri takem nastopanju druzbeniki pridobijo kak$ne
pravice, jih morajo po vpisu druzbe v register prenesti na druzbo, razen ¢e
druzba nasprotuje prevzemu.

6. ¢len
(dejavnost)

(1) Druzbe smejo kot dejavnost opravljati vse posle, razen tistih,
ki se po zakonu ne smejo opravljati kot gospodarski posili.

(2)Z zakonom se lahko doloci, da lahko posamezne
gospodarske posle opravljajo druzbe, dolo¢ene z zakonom, nekatere vrste
druzb ali druge organizacije.

(3) Druzbe smejo opravljati gospodarske posle le v okviru
dejavnosti, doloCene v statutu ali druzbeni pogodbi.

(4) Ne glede na prejSnji odstavek sme druzba opravljati tudi vse
druge posle, potrebne za njen obstoj in opravljanje dejavnosti, ne
pomenijo pa nheposrednega opravljanja dejavnosti.

(5) Pravni posli, ki jih sklene druzba s tretjimi osebami in s
katerimi prekoraci dejavnost, dolo¢eno v statutu ali druzbeni pogodbi ali
sicer dovoljene posle, so veljavni, razen €e je tretja oseba vedela ali bi
morala vedeti za prekoraCitev. Navedba dejavnosti v statutu ali druzbeni
pogodbi Se ne pomeni, da je tretja oseba vedela ali bi morala vedeti za
prekoraditev.

(6) Druzba lahko zagne opravljati dejavnost, ko je vpisana v
register.

(7) Ce drug zakon za zadetek opravljanja neke dejavnosti poleg
pogoja iz prejSnjega odstavka dolo¢a Se posebne pogoje za opravljanje te

(4) If while acting in such manner the company members
acquire any rights, they shall transfer such rights to the company
following its entry in the register, unless the company is opposed to the
transfer of these rights.

Article 6
(Activities)

(1) As their activity, companies may perform all kinds of
operations, with the exception of operations which may not be performed
as commercial transactions as prescribed by an Act.

(2) An Act may lay down that certain commercial transactions
may be carried out by companies defined by an Act, certain types of
companies or other organisations.

(3) A company may perform commercial transactions only
within the scope of the activities which have been defined in its articles of
association or memorandum of association.

(4) Notwithstanding the preceding paragraph, a company may
also carry out other operations necessary for its existence and the
performance of its activities, but which do not imply the direct
performance of activities.

(5) Legal transactions entered into by a company with third
parties which are beyond the scope of the company's activities laid down
in its articles of association or memorandum of association, or otherwise
permitted operations, shall be valid, unless the third party was aware or
should have been aware of this fact. The indication of activities in the
articles of association or memorandum of association shall not
necessarily mean that a third party was aware or should have been
aware of this fact.

(6) A company may commence its activities once it is entered
in the register.

(7) If another Act lays down specific conditions for taking up an
activity (hereinafter: Specific Conditions) in addition to the condition



dejavnosti (v nadaljnjem besedilu: posebni pogoji), lahko druzba zacne
opravljati to dejavnost, ko izpolni posebne pogoje, doloCene z drugim
zakonom. Ce drug zakon dologa, da sme druzba zaleti opravljati
dejavnosti, ko pristojni drzavni organ ali organizacija z javnimi pooblastili
izda odlo¢bo, s katero ugotovi, da druzba izpolnjuje pogoje za opravljanje
te dejavnosti, lahko druzba za¢ne opravljati to dejavnost, ko pristojni organ
izda tako odlocbo.

7. ¢len
(odgovornost za obveznosti)

(1) Podjetnik in druzba sta odgovorna za svoje obveznosti z
vsem svojim premozenjem.

(2) Zakon doloca, kdaj in kako so poleg druzbe odgovorni tudi
druzbeniki.

8. ¢len
(spregled pravne osebnosti)

(1) Ne glede na prejsnji ¢len so za obveznosti druzbe odgovorni
tudi njeni druzbeniki, in to:

- Ce so druzbo kot pravno osebo zlorabili za to, da bi dosegli cilj, ki je
zanje kot posameznike prepovedan,

- Ce so druzbo kot pravno osebo zlorabili za oSkodovanje svojih ali
njenih upnikov,

- Ce so v nasprotju z zakonom ravnali s premozZenjem druzbe kot
pravne osebe kot s svojim lastnim premozenjem, ali

- Ce so v svojo korist ali v korist druge osebe zmanj3ali premozenje
druzbe, Ceprav so vedeli ali bi morali vedeti, da ne bo sposobna
poravnati svojih obveznosti tretjim osebam.

(2) Spore glede odgovornosti druzbenikov iz prvega odstavka
tega ¢lena sodidCa obravnavajo prednostno.

referred to in the preceding paragraph, the company may commence this
activity when it complies with all the conditions provided by this other Act.
If another Act provides that the company may commence its activities
after a competent state authority or organisation with public authorisation
has issued a decision establishing that the company meets all the
conditions required to perform this activity, the company may commence
this activity after the competent authority has issued such decision.

Article 7
(Liability for obligations)

(1) Sole traders and companies shall assume liability for their
obligations with all their assets.

(2) An Act shall lay down when and how company members
shall share liability alongside the company.

Article 8
(Lifting the corporate veil)

(1) Notwithstanding the preceding Article, company members
shall also assume liability for the obligations of the company in the
following cases:

- if they have abused the company as a legal person in order to attain
an objective that is forbidden to them as individuals,

- if they have abused the company as a legal person, thereby causing
damage to their creditors or creditors of the company,

- if, in violation of an Act, they have used the assets of the company
as a legal person as if they were their own personal assets, or

- if for their own benefit, or for the benefit of some other person, they
have reduced the assets of the company, when they knew or should
have known that the company would not be capable of meeting its
obligations to third parties.

(2) In the event of a dispute, the courts shall decide on the
liability of company members under paragraph one of this Article as a
matter of priority.



9. ¢len
(veljavnost dolo¢b tega dela zakona)

(1) Dolocbe tega dela tega zakona veljajo za vse druzbe, Ce v
drugih delih tega zakona posamezna vpraSanja niso urejena drugace.

(2) Za osebe, ki kot posamezniki ali skupno opravljajo kmetijsko
ali gozdarsko dejavnost, se ta zakon uporablja le, ¢e se na njihovo
zahtevo v register vpiSejo kot druzbe ali kot podjetniki v Poslovni register
Slovenije.

10. élen
(poslovodstvo)

Za poslovodstvo se Stejejo organi ali osebe, ki so po tem
zakonu ali po aktih druzbe pooblas€eni, da vodijo njene posle. Za
poslovodstvo se pri druzbi z neomejeno odgovornostjo Stejejo druzbeniki
in ob prenosu upraviCenja za vodenje tretje osebe, pri komanditni druzbi
komplementarji in ob prenosu upraviCenja za vodenje tretje osebe, pri
delnidki druzbi uprava ali upravni odbor in pri druzbi z omejeno
odgovornostjo en ali ve€ poslovodij.

10.a ¢len
(omejitve ustanavljanja druzb in podjetnikov ter pridobitve statusa
druzbenika)

(1) Ustanovitelj, druzbenik in podjetnik ne more postati oseba:

1. ki je bila pravhomoc¢no obsojena na kazen zapora zaradi kaznivega
dejanja zoper gospodarstvo, zoper delovno razmerje in socialno
varnost, zoper pravni promet, zoper premozenje, zoper okolje, prostor
in naravne dobrine in je vpisana v kazensko evidenco ministrstva,
pristojnega za pravosodje;

Article 9
(Application of provisions of this part of the Act)

(1) The provisions of this part of the Act shall apply to all
companies unless certain issues are otherwise governed by other parts
of this Act.

(2) This Act shall apply to persons who are jointly engaged in
agricultural or forestry activities only if they have been entered, on their
own request, in the Business Register of Slovenia as companies or sole
traders.

Article 10
(Management)

Management shall comprise bodies or persons who are
authorised to conduct the business of the company under this Act or
under the company's internal rules and regulations. In an unlimited
company, management shall include company members and in the event
of the entitlement to conduct business being transferred, it shall also
include third parties; in a limited partnership it shall include general
partners and, in the event of the entittlement to conduct business being
transferred it shall also include third parties; in a public limited company
the management board or the board of directors; and in a limited liability
company one or more managers.

Article 10a
(Restrictions on sole traders, the formation of companies and on
acquiring the status of a company member)

(1) The following persons shall not eligible to become a
founder, company member or sole trader:

1. aperson convicted in a final judgement to serve a prison sentence
for committing a criminal offence against the economy, against
employment relations and social security, against legal transactions,
against property, against the environment, spatial planning and
natural resources, and is registered in the criminal record of the



ki je bila v obdobju zadnjih 12 mesecev javno objavljena na seznamu
nepredlagateljev obracunov na podlagi zakona, ki ureja davéni
postopek, ali je javno objavljena na seznamu nepla¢nikov na podlagi
zakona, ki ureja davéni postopek;

ki je neposredno ali posredno z ve€ kot 25 odstotki udeleZzena v
kapitalu kapitalske druzbe, ki je bila v obdobju zadnjih 12 mesecev
javno objavljena na seznamu nepredlagateljev obraCunov na podlagi
zakona, ki ureja davéni postopek, ali je javno objavljena na seznamu
neplacnikov na podlagi zakona, ki ureja davéni postopek;

ki ji je bila v zadnjih treh letih s pravhomocno odlo¢bo InSpektorata
Republike Slovenije za delo oziroma Finanéne uprave Republike
Slovenije najmanj dvakrat izreCena globa zaradi prekrska v zvezi s
placilom za delo oziroma prekr8ka v zvezi z zaposlovanjem na ¢rno;

ki je bila neposredno z ve¢ kot 50 odstotki udelezena v kapitalu
druzbe z omejeno odgovornostjo, ki je bila izbrisana iz sodnega
registra brez likvidacije po zakonu, ki ureja finanéno poslovanje,
postopke zaradi insolventnosti in prisilnem prenehaniju.

(2) Omejitev iz 3. toCke prejSnjega odstavka ne velja za osebo,

ki je neposredno ali posredno z veC kot 25 odstotki udeleZzena v kapitalu
kapitalske druzbe, Ce je ta oseba:

banka oziroma banka drzave Clanice po zakonu, ki ureja bancnistvo,
in je v vlogi za vpis v sodni register predlozila dovoljenje Banke
Slovenije za opravljanje bancnih storitev,

zavarovalnica oziroma zavarovalnica drzave Clanice po zakonu, ki
ureja zavarovalnistvo, in je v vlogi za vpis v sodni register predlozila
dovoljenje Agencije za zavarovalni nadzor za opravljanje
zavarovalniskih poslov,

Republika Slovenija, Druzba za upravljanje terjatev bank, d.d.,
Kapitalska druzba pokojninskega in invalidskega zavarovanja, d.d.,
Slovenski drzavni holding, d.d., D.S.U., druzba za svetovanje in
upravljanje, d.o.o., ali

Ministry of Justice;

a person who in the past 12-month period was entered on a public
list of persons that have not submitted their declarations in
accordance with the Act governing tax procedure, or who was
published on a public list of non-payers in accordance with Act
governing tax procedure;

a person whose direct or indirect participation in the capital of a
company limited by shares is more than 25 percent and the
company has been published on a list of companies that have not
submitted their declarations in accordance with the Act governing tax
procedure in the past 12-month period, or that has been entered on
a list of non-payers in accordance with the Act governing tax
procedure;

a person who has been fined in the previous 3-year period in a final
decision issued by the Labour Inspectorate of the Republic of
Slovenia or Financial Administration of Republic of Slovenia for an
offence relating to payment for work or an offence relating to illegal
employment;

a person whose direct participation in the capital of a limited liability
company equalled at least 50 percent and the company was struck
off the register without winding-up in accordance with the Act
governing financial operations, insolvency proceedings and
compulsory dissolution.

(2) The restrictions referred to in point 3 of the preceding

paragraph shall not apply to a person whose direct or indirect
participation in the capital of a company limited by shares is at least 25
percent , if the person:

is a bank or a bank of a Member State in accordance with the Act
governing banking, and has enclosed a licence issued by the Bank
of Slovenia for performing banking services with their application for
entry in the court register,

is an insurance company or insurance company of a Member State
in accordance with the Act governing insurance, and has enclosed a
licence for performing insurance operations issued by the Insurance
Supervision Agency with their application for entry in the court
register,

is the Republic of Slovenia, Bank Asset Management Company d.d.,
Pension Fund Management d.d., Slovenian Sovereign Holding d.d.,
DSU, Management and Consultancy Company d.o.o., or



- delez dosegla zaradi izvedbe finanCnega prestrukturiranja z
namenom, da se zagotovi njena kapitalska ustreznost oziroma
dolgoroc¢na placilna sposobnost v skladu z zakonom, ki ureja finan¢no
poslovanje, postopke zaradi insolventnosti in prisilno prenehanje.

(8) Ustanovitelj oziroma druzbenik druzbe 2z omejeno
odgovornostjo ne more postati oseba, ki je v zadnjih treh mesecih
ustanovila druzbo z omejeno odgovornostjo oziroma pridobila delez v
druzbi z omejeno odgovornostjo, ki ni starejSa od treh mesecev.

(4) Omejitev iz prejSnjega odstavka ne velja za osebe iz
drugega odstavka tega Clena ter za srednje in velike druzbe, kot izhaja iz
Poslovnega registra Slovenije. Omejitev iz prejSnjega odstavka ne velja
tudi v primeru pridobitve deleZza na podlagi dedovanja.

(5) Omejitev iz tretjega odstavka tega ¢Clena ne velja, ¢e druzbe
z omejeno odgovornostjo, v katerih je oseba v zadnjih treh mesecih
pridobila poslovni delez, izpolnjujejo naslednje pogoje:

- imajo odprt transakcijski racun;

- niso bile v obdobju zadnjih 12 mesecev javno objavljene na seznamu
nepredlagateljev obracunov na podlagi zakona, ki ureja davéni
postopek;

- nimajo neporavnanih obveznosti iz naslova obveznih dajatev in drugih
denarnih nedavénih obveznosti, ki jih izterjuje Finanna uprava
Republike Slovenije, ve¢ kot v viSini 50 eurov in

- ima neprekinjeno vsaj en mesec zaposleno osebo ali obvezno
zavarovanega druzbenika v skladu z zakonom, ki ureja zdravstveno
zavarovanje, za najmanj polovicni delovni Cas.

(6) Omejitev iz 1. toCke prvega odstavka tega ¢lena preneha po
petih letih od pravhomocnosti sodbe, oziroma, ¢e se obsodba iz kazenske
evidence izbriSe pred petimi leti, omejitev iz 1. tocke prvega odstavka tega
¢lena preneha z izbrisom iz kazenske evidence.

(7) Omejitev iz 4. toCke prvega odstavka tega Clena preneha v
treh letih od dneva pravhomocnosti odloébe oziroma sodbe, zaradi katere

- has acquired its interest as a result of the implementation of financial
restructuring in order to ensure its capital adequacy or long-term
solvency in accordance with the Act governing financial operations,
insolvency proceedings and compulsory dissolution.

(3) The founder or company member of a limited liability
company shall not be a person who has during the previous three months
formed a limited liability company or acquired an interest in a limited
liability company that is not older than three months.

(4) The restriction referred to in the preceding Article shall not
apply to persons referred to in paragraph two of this Article, and to
medium-sized and large companies as identified in the Business Register
of Slovenia. The restriction shall also not apply when the interest has
been acquired through inheritance.

(5) The restriction referred to in paragraph three of this Article
shall not apply if the limited liability companies in which a person has
acquired a business interest during the previous three months, fulfil the
following conditions:

- have an open transaction account;

- have not been published on a public list of companies that have not
submitted their declarations in accordance with the Act governing tax
procedure in the previous 12-month period;

- do not have outstanding obligations arising from compulsory
charges, and other non-monetary non-tax obligations which the
Financial Administration of the Republic of Slovenia may recover,
and the amount is not over EUR 50;

- it has had person employed continuously for at least one month or a
company member compulsorily insured for part-time work in
accordance with the Act governing health insurance.

(6) The restrictions referred to in point 1 of paragraph one shall
cease to apply after 5 years have elapsed from the finality of the
judgement, or if the conviction in the criminal record is struck off before
the five-year period, the restriction referred to in point 1 of paragraph one
of this Article shall cease to apply with the striking off from the criminal
record.

(7) The restriction referred to in point 4 of paragraph one of
this Article shall cease to apply in three years following the finality of the



je nastopila omejitev iz 4. to¢ke prvega odstavka tega Clena.

(8) Omejitev iz 5. toCke prvega odstavka tega Clena preneha v
enem letu od datuma izbrisa druzbe iz sodnega registra.

(9) Omejitvi iz 2. in 3. toCke prvega odstavka tega Clena
prenehata, ko davéni organ za osebo iz prvega odstavka tega €lena, ki je
bila objavljena na seznamu nepredlagateljev obracunov ali seznamu
neplacnikov, izda potrdilo o tem, da ta oseba ali kapitalska druzba, v kateri
je ta oseba neposredno ali posredno z ve¢ kot 25 odstotki udeleZzena v
njenem kapitalu, nima zapadlih neplac¢anih davénih obveznosti, in da ima
izpolnjene vse obveznosti v zvezi s predloZitvijo obracuna davénega
odtegljaja za izplacilo plaée in nadomestila place. Potrdilo iz prejSnjega
stavka ob vpisu v sodni register ali Poslovni register Slovenije ne sme biti
starejSe od dneva objave zadnjega seznama iz 2. in 3. to¢ke prvega
odstavka tega Clena. Ne glede na prejSnji stavek potrdilo ne sme biti
starejSe od 15 dni.

(10) Registrski organi, doloCeni s tem zakonom, in notarji po
uradni dolZznosti z zahtevo v elektronski obliki v kazenski evidenci
ministrstva, pristojnega za pravosodje, v evidenci InSpektorata Republike
Slovenije za delo in v evidenci Finan¢na uprava Republike Slovenije
preverijo, ali za vpis v sodni register ali v Poslovni register Slovenije
obstaja omejitev iz 1. in 4. toCke prvega odstavka tega Clena.

(11) Omejitev iz 2., 3. in 5. toCke prvega odstavka, omejitev iz
tretjega odstavka in izpolnjevanje pogojev iz drugega, Cetrtega ter petega
odstavka tega ¢lena se samodejno preverja v informacijskem sistemu e-
VEM, ki ga ureja zakon, ki ureja sodni register, pred oddajo vloge za vpis
v sodni register ali Poslovni register Slovenije z neposredno elektronsko
izmenjavo podatkov med:

- Poslovnim registrom Slovenije, Finanéno upravo Republike Slovenije

decision or judgement, due to which the restriction referred to in point 4
of paragraph one of this Article occurred.

(8) The restriction referred to in point 5 of paragraph one shall
cease to apply in one year following the striking off of the company from
the court register.

(9) The restrictions referred to in points 2 and 3 of paragraph
one of this Article shall cease to apply when the tax authority for the
person referred to in paragraph one of this Article and published on the
list of companies that have not submitted their declarations or was on the
list of non-payers, issues a certificate stating that the person or company
limited by shares in the capital of which the person has a direct or indirect
participation of at least 25 percent, does not have outstanding tax
obligations which have fallen due, and has fulfilled all the obligations
regarding the submission of their withholding tax balance report on
payment for wages and wage compensation. Certificates referred to in
the preceding sentence regarding entries in the court register or Business
Register of the Republic of Slovenia shall not be older than the date on
which the last list referred to in points 2 and 3 of paragraph one of this
Article was published. Notwithstanding the preceding sentence the
certificate shall not be older than 15 days.

(10) Registration authorities laid down by this Act, and notaries
ex officio by a request in electronic form, shall check in the criminal
record of the ministry, responsible for justice, in the record of the Labour
Inspectorate of the Republic of Slovenia, and in the record of the
Financial Administration of the Republic of Slovenia, whether there are
restrictions on entries in the court register or in the Business Register of
the Republic of Slovenia as referred to in points 1 and 4 of paragraph one
of this Article.

(11) The restriction referred to in points 2, 3 and 5 of
paragraph one, restriction referred to in paragraph three and the
fulfilment of conditions referred to in paragraphs two, four and five of this
Article shall be automatically checked in the e-VEM information system,
as regulated by the Act governing the court register of legal persons,
before submitting the application for entry in the court register or
Business Register of the Republic of Slovenia with direct electronic
exchange of information between:

- Business Register of the Republic of Slovenia, Financial



in informacijskim sistemom e-VEM v primeru omejitev iz 2., 3. in 5.
to¢ke prvega odstavka tega Clena ter druge in tretje alineje petega
odstavka tega Clena,

- Agencijo Republike Slovenije za javnopravne evidence in storitve in
informacijskim sistemom e-VEM v primeru preverjanja izpolnjevanja
pogojev iz prve alineje petega odstavka tega €lena in

- Zavodom za zdravstveno zavarovanje Republike Slovenije in
informacijskim sistemom e-VEM v primeru preverjanja izpolnjevanja
pogojev iz Cetrte alineje petega odstavka tega €lena.

(12) Ce so podani razlogi za omejitev iz 2. in 3. tocke prvega
odstavka, omejitev iz tretjega odstavka in niso izpolnjeni pogoji iz drugega,
Cetrtega ter petega odstavka tega Clena, informacijski sistem e-VEM
onemogocCi oddajo vloge za vpis v sodni register ali Poslovni register
Slovenije. Tocka VEM ali notar stranko obvestita o obstoju in vrsti omejitve
ter jo napoti na Finan¢no upravo Republike Slovenije, razen ¢e oseba iz 2.
in 3. toCke prvega odstavka tega Clena predloZi potrdilo iz devetega
odstavka tega Clena.

(13) Centralna klirinSka depotna druzba in Agencija Republike
Slovenije za javnopravne evidence in storitve si za namen izvajanja 2. in
3. toCke prvega odstavka tega clena dnevno izmenjujeta podatke
Poslovnega registra Slovenije in centralnega registra nematerializiranih
vrednostnih papirjev.

(14) Za namene tega Clena se Steje, da ima druzba odprt
transakcijski racun, €e je vpisan v Poslovni register Slovenije.

(15) Za namene tega Clena se Steje, da so vse druzbe, ki
nimajo vpisane velikosti v Poslovnem registru Slovenije, mikro druzbe.

10.b ¢len
(¢rtan)

Administration of the Republic of Slovenia and the e-VEM
information system in the case of restrictions referred to in points 2,3
and 5 of paragraph one of this Article, and indents two and three of
paragraph five of this Article,

- Agency of the Republic of Slovenia for Public Legal Records and
Related Services and the e-VEM information system in the case of
verifying the fulfilment of the conditions referred to in indent one of
paragraph five of this Article, and

- Health Insurance Institute of Slovenia and the e-VEM information
system in the case of verifying the conditions referred to in indent
four of paragraph five of this Article.

(12) If there are grounds for the restriction referred to in points
2 and 3 of paragraph one and the restriction referred to in paragraph
three, and the conditions referred to in paragraphs two, four and five of
this Article are not fulfilled, the e-VEM information system shall disable
submission of applications for entry in the court register or the Business
Register of the Republic of Slovenia. A VEM point or a notary shall inform
the client of the existence and type of restriction and shall direct the client
to the Financial Administration of the Republic of Slovenia, except if the
person referred to in points 2 and 3 of paragraph one of this Article
submits a certificate referred to in paragraph nine of this Article.

(13) The Central Securities Clearing Corporation and the
Agency of the Republic of Slovenia for Public Legal Records and Related
Services shall, for the purpose of carrying out points 2 and 3 of
paragraph one of this Article, exchange the information between the
Business Register of the Republic of Slovenia and the central register of
dematerialised securities.

(14) For the purpose of this Article, a company shall be
deemed to have an opened transaction account if it is entered in the
Business Register of the Republic of Slovenia.

(15) For the purpose of this Article, companies which do not
have their size entered in the Business Register of the Republic of
Slovenia shall be deemed to be micro-companies.

Article 10b
(Deleted)



11. ¢len
(objava podatkov in sporocil druzbe, uporaba jezika)

(1) Ce zakon doloéa dolznost objave posameznih podatkov ali
sporoCil druzbe, se ti objavijo na spletni strani Agencije Republike
Slovenije za javnopravne evidence in storitve (v nadaljnjem besedilu:
AJPES) za objave po Zakonu o gospodarskih druzbah (v nadaljnjem
besedilo: spletna stran AJPES), e zakon ne dolo¢a drugace. Ce akt o
ustanovitvi dolo¢a, da je treba objaviti posamezne podatke ali sporodila
druzbe, se objavijo na spletni strani AJPES ali v dnevniku, ki izhaja na
celotnem obmocdju Republike Slovenije, ali tako, kot dolo¢a ta zakon. Ti
podatki ali sporoCila druzbe se objavijo tudi v glasilu druzbe ali
elektronskem mediju druzbe, ¢e ga druzba ima (v nadaljnjem besedilu:
glasilo ali elektronski medij druzbe).

(2) Spletno stran iz prejSnjega odstavka upravlja AJPES.
Zasnovana mora biti tako, da je vsakomur omogocen brezplagen vpogled
v objavljene podatke. Objave iz prejSnjega odstavka, ki jih dolo¢a zakon,
so brezplatne. Za objave iz prejSnjega odstavka, ki jih dolo¢a akt o
ustanovitvi, lahko AJPES zaraCuna nadomestilo stroSkov po tarifi, ki jo
sprejme v soglasju z ministrom, pristojnim za gospodarstvo.

(3) AJPES pripravi in objavi na svoji spletni strani in v Uradnem
listu Republike Slovenije navodilo, s katerim podrobneje dologi nacin in
trajanje objave podatkov in sporoCil druzb iz prvega odstavka tega Clena
ter tarifo iz drugega odstavka tega ¢lena.

(4) Poslovodstvo mora zagotoviti, da sporazumevanje z delavci
v druzbi v zvezi z dajanjem navodil za njihovo delo, vodenjem postopkov,
v katerih se odlo¢a o njihovih pravicah, in sodelovanjem delavcev pri
upravljanju poteka v slovenskem jeziku, na obmocjih, kjer zivita italijanska
ali madzarska narodna skupnost pa lahko tudi v italijanskem ali
madzarskem jeziku.

(5) V slovenskem jeziku morajo biti sestavljeni in objavljeni akti

Article 11
(Publication of data and company communication, use of language)

(1) If an Act prescribes the duty to publish individual data or
company communications, they shall be published on the website of the
Agency of the Republic of Slovenia for Public Legal Records and Related
Services (hereinafter: AJPES) for publications under the Companies Act
(hereinafter: website of AJPES) unless otherwise provided by an Act. If
the articles of incorporation lay down that a company is obliged to publish
individual data or company communications, the company shall publish
them on the website of AJPES or in a daily newspaper published
throughout Slovenia, or as provided by this Act. Such data and
communications shall also be published in the company's internal
newsletter or electronic medium, if it exists (hereinafter: internal
newsletter or electronic medium of the company).

(2) The website referred to in the preceding paragraph shall be
managed by AJPES. It shall be designed in a way as to enable everyone
gratuitous inspection of the published data. Publication referred to in the
preceding paragraph, as provided by this Act, shall be free of charge.
AJPES may charge compensation for costs in accordance with the tariff
adopted with the consent of the minister responsible for the economy, for
publications required by the articles of incorporation referred to in the
preceding paragraph.

(3) AJPES shall prepare and publish on its website and in the
Official Gazette of the Republic of Slovenia instructions, in which the
manner and duration of publication of data and company communications
referred to in paragraph one of this Article, and the tariff, are specified in
detail.

(4) Management shall ensure that communication with
employees regarding the issuing of instructions for their work, the
procedures in which their rights are to be decided, and employee
participation in management is carried out in the Slovenian language,
and, in the areas inhabited by the ltalian and Hungarian national
communities, also in the Italian and Hungarian languages respectively.

(5) A company's internal rules and regulations shall be written



druzbe:
- &e so z zakonom ali aktom o ustanovitvi druzbe dolo&eni kot obvezni,

- Ce so namenjeni druzbenikom ali so pomembni za uresniCevanje
njihovih pravic in obveznosti,
- Ce so namenjeni osebam, ki so v druzbi v delovhem razmerju, ali

- Ce so naslovljeni na drzavljane Republike Slovenije v zvezi z
zadevami druzbe.

(6) Na obmogjih, kjer zivi italijanska ali madzarska narodna
skupnost, se v aktih iz prejSnjega odstavka lahko uporablja tudi italijanski
ali madzarski jezik.

(7) Dolo¢be petega in Sestega odstavka tega Clena ne posegajo

v predpise o jeziku v uradnem poslovanju v Republiki Sloveniji in o jeziku
pri poslovanju s potroSniki v Republiki Sloveniji.

Drugo poglavje

FIRMA

12. ¢len
(pojem firme)

(1) Firma je ime, s katerim druzba posluje.

(2) V firmi mora biti oznaka, ki nakazuje dejavnost druzbe.

13. élen
(dodatne sestavine)

Firma ima lahko dodatne sestavine, ki druzbo podrobneje
oznacujejo, ki pa ne smejo biti take, da spravljajo ali utegnejo spraviti v

and published in the Slovenian language:

- if they are obligatory under an Act or the company's articles of
incorporation;

- if they are intended for company members or are important for the
implementation of their rights and duties;

- if they are intended for persons who have an employment
relationship with the company; or

- if they are addressed to the citizens of the Republic of Slovenia in
connection with the affairs of the company.

(6) In areas inhabited by the Italian or Hungarian national
communities, the ltalian or the Hungarian language may also be used in
the documents referred to in the preceding paragraph.

(7) The provisions of paragraphs five and six of this Article
shall be without prejudice to the regulations on the use of language in
official business in the Republic of Slovenia and the regulations on the
use of language when conducting business with consumers in the
Republic of Slovenia.

Chapter Two
COMPANY NAME
Article 12

(Company name definition)

(1) The company name is the name under which a company
operates.

(2) The company name shall include a designation indicating
the company's activity.
Article 13

(Additional components)

The company name may have additional components that
define the company more accurately; however, they should not be



zmoto glede vrste ali obsega poslovanja ali da bi utegnilo priti do
zamenjave s firmo ali znakom razlikovanja druge osebe ali bi krSile
pravice drugih oseb.

14. élen
(imena tujih drzav)

Firma ne sme vsebovati imen ali znakov tujih drzav ali
mednarodnih organizacij.

15. ¢len
(uporaba besede Slovenija in oznak drzave in samoupravnih lokalnih
skupnosti)

(1) Besedo Slovenija v vseh sklonih in svojilnih pridevnikih (v
nadaljnjem besedilu: beseda Slovenija) je dovoljeno vnesti v firmo le z
dovoljenjem Vlade Republike Slovenije (v nadaljnjem besedilu: vlada).

(2) Vlada lahko po prostem preudarku dovoli druzbi uporabo
besede Slovenija, pri tem pa preveri, Ce:
- ima druzba izpolnjene dav&ne in druge javnofinanne obveznosti;
- druzba ni v postopku insolventnosti oziroma prisilnega prenehanja po
zakonu, ki ureja financno poslovanje podjetij, postopke zaradi
insolventnosti in prisilno prenehanje;

- druzba opravlja pridobitno dejavnost, ki je za Republiko Slovenijo
veCjega pomena.

(3) Steje se, da je dejavnost vedjega pomena, e druzba
uspeSno posluje in deluje druzbeno odgovorno. Pri tem vlada uposteva
Zlasti:

1. dejavnost, dosedanje poslovanje in finan¢ni polozaj druzbe;

2. usmerjenost druzbe k razvoju in rasti.
(4) Pri druzbi v ustanavljanju vlada vecji pomen dejavnosti

presoja na podlagi vizije in poslanstva druzbe, razvojne in trajnostne
usmerjenosti druzbe, analize trga, ciljnih trgov, klju¢nih podrocij delovanja

misleading with regard to the type or scale of the operations which have
been undertaken, or be such that confusion might occur regarding the
company name or distinguishing mark of another person, or could
infringe on the rights of other persons.

Article 14
(Names of foreign countries)

The company name shall not include the names or symbols of
foreign countries or international organisations.

Article 15
(Use of the word Slovenija and distinguishing signs of the country
and self-governing local communities)

(1) The word Slovenija may be used in company names only
with the permission of the Government of the Republic of Slovenia
(hereinafter: the Government).

(2) The Government shall decide using its discretion regarding
the use of the word Slovenija by a company, and shall also check:
- whether the company has fulfilled its tax and other fiscal obligations;
- whether the company is not part of an insolvency proceeding or
compulsory dissolution proceeding, in accordance with the Act
governing financial operations, insolvency proceedings and
compulsory dissolution;
- whether the company is carrying out gainful activity of major
importance for the Republic of Slovenia.

(3) For an activity to be considered of major importance, the
company shall operate successfully and act in a socially responsible way.
The Government shall in that respect particularly consider:

1. its activity, its operations to date and the financial position of the
company,
2. the orientation of the company towards development and growth.

(4) Regarding companies which are still being incorporated,
the Government shall consider the greater importance of activities on the
basis of the vision and mission of the company, its orientation towards



druzbe, finan¢ne projekcije, nacrta dela in zaposlovanja ter drugo.

(5) V primeru druzbe, katere vecinski lastniki so tuje pravne ali
fizicne osebe, pri izdaji dovoljenja za uporabo besede Slovenija vlada
dodatno uposteva tudi, ali:

- je njena obvladujota druzba koncern ali multinacionalka oziroma
druzba v okviru multinacionalke;

- ima koncern ali multinacionalka mednarodni ugled;

- gre za koncern ali multinacionalko, ki v firmah svojih odvisnih druzb
praviloma uporablja imena drzav sedeZev odvisnih druzb.

(6) Dovoljenje vlade je potrebno tudi, e se v firmi uporabijo
besede, ki oznacujejo drzavo ali samoupravno lokalno skupnost (npr.
drzavni, republiski, ob¢inski).

(7) Vlada lahko odvzame dovoljenje, ¢e ugotovi, da druzba pri
opravljanju svoje dejavnosti huje krsi zakonodajo in s tem krni ugled
Republike Slovenije

16. clen
(ime in priimek osebe)

Ime in priimek oziroma psevdonim zgodovinske ali druge
znamenite osebe je dovoljeno vnesti v firmo le z njenim dovoljenjem; Ce je
Ze umrla, pa z dovoljenjem njenega zakonca in sorodnikov do tretjega
kolena v ravni vrsti ter starSev, €e so Se Zivi.

17. ¢len
(nedovoljene sestavine)

Firma ne sme vsebovati besed ali znakov, ki:
- nasprotujejo zakonu ali morali,
- vsebujejo znamke ali neregistrirane znake, ki uzivajo varstvo po

development and sustainability, analysis of the market, target markets,
key areas of operation of the company, financial projection, work plan,
employment and other criteria.

(5) In the case of companies which are majority-owned by
foreign legal or natural persons, in issuing a permit for the use of the
word Slovenija, the Government shall also consider if:

- its parent company is a concern of companies or a multinational
company or a company under the auspices of a multinational
company;

- the concern of companies or the multinational company has an
international reputation;

- the concern of companies or multinational company generally uses
the name of the country where a subsidiary has a registered office in
the company names of the subsidiaries.

(6) The permission of the Government shall also be necessary
if there are words in the company name that designate a country or self-
governing local communities (e.g. state, national, communal).

(7) The Government may withdraw permission if it discovers
that the company has seriously breached legislation in carrying out its
activity, hence damaging the reputation of the Republic of Slovenia.

Article 16
(Names and surnames of persons)

Names and surnames or pseudonyms of a historical or other
prominent person may be incorporated into the company name only with
the authorisation of such person and, if the person is no longer alive, only
with the authorisation of the person's spouse, relatives up to the third
degree and parents, if they are still alive.

Article 17
(Prohibited components)

The company name shall not include words or signs which:
- are contrary to an Act or to public morality;
- include trademarks or non-registered signs protected in accordance



predpisih, ki urejajo znamke, ali
- vsebujejo ali posnemajo uradne znake.

18. élen
(izbris sestavine firme)

Na predlog organov ali oseb iz 15. in 16. Clena tega zakona
registrski organ izbriSe sestavino firme iz registra, ¢e je s poslovanjem
druzbe kr3en ugled drZzave, samoupravne lokalne skupnosti ali osebe iz
16. ¢lena tega zakona.

19. élen
(uporaba firme)

(1) Druzba mora pri svojem poslovanju uporabljati firmo v obliki,
v kakrsni je vpisana v register.

(2) Druzba lahko uporablja tudi skrajSano firmo, ki vsebuje vsaj
sestavino, po kateri se firma druzbe razlikuje od firm drugih druzb, in
oznako, za kaksno druzbo gre.

(3) Skrajsana firma se vpiSe v register.

20. ¢len
(jezik firme)

(1) Sestavina firme, ki nakazuje dejavnost, in oznaka druzbe
morata biti v slovenskem jeziku.

(2) Prevod firme v tuj jezik se lahko uporablja samo skupaj s
firmo v slovenskem jeziku.

(3) Dodatne sestavine firme lahko poleg ¢rk slovenske abecede
vsebujejo tudi ¢rke X, Y, W in Q. Ne glede na prejSnji stavek se lahko kot
dodatna sestavina firme uporabljajo besede, ki vkljuujejo druge Crke, Ce:

with rules regulating trademarks; or
- include or imitate official marks.

Article 18
(Striking off a component of the company name)

On the proposal of the authorities or persons referred to in
Articles 15 and 16 of this Act, the registration authority shall strike off a
component of the company name from the register if the company's
operations have damaged the reputation of the country, self-governing
local community or person specified in Article 16 of this Act.

Article 19
(Use of company name)

(1) A company shall use its company name in the form that
has been entered in the register while carrying out its operations.

(2) A company may also use an abbreviated company name
which comprises at least the component through which the company is
distinguished from other companies and the designation of its legal form.

(3) The abbreviated company name shall be entered in the
register.

Article 20
(Language of the company name)

(1) The component of the company name indicating its activity,
and the designation of the company shall be written in the Slovenian
language.

(2) A company name translated into a foreign language may
only be used in conjunction with the company name in the Slovenian
language.

(3) Additional components of the company name may, in
addition to the letters of the Slovenian alphabet, also contain the letters
X, Y, W and Q. Notwithstanding the preceding sentence words containing



- ustrezajo firmam, imenom ali priimkom druzbenikov, ki so sestavni del
firme, ali

- ustrezajo registriranim znamkam.

21. ¢len
(nacelo izklju€nosti)

(1) Firma druzbe se mora jasno razlikovati od firm vseh drugih
druzb.

(2) Ce ima druzbenik druzbe z neomejeno odgovornostjo ali
komplementar komanditne druzbe, Cigar primek je del firme, enak
priimek, kot je Ze vsebovan v prej registrirani firmi druge druzbe z
neomejeno odgovornostjo ali komanditne druzbe, mora v firmo vnesti
sestavino, po kateri se bo njegova firma jasno razlikovala od ze
registriranih firm.

(3) Povezane druzbe lahko v firmi uporabljajo skupne sestavine.

22. ¢len
(nameravana firma)

(1) Vsak lahko zahteva, da registrski organ vpiSe firmo v
register, ne da bi bila hkrati ustanovljena druzba (nameravana firma).

(2) Nameravana firma mora ustrezati dolo€bam tega poglavja o
firmi.

(3) Registrski organ po uradni dolznosti nameravano firmo
izbriSe iz registra, Ce prijavitelj nameravane firme ne prijavi vpisa
ustanovitve druzbe s tako firmo v enem letu od vpisa nameravane firme.

other letters may be used as an additional component of the company

name:

- if they correspond to the company names or personal names of
company members which are an integral part of the company name,
or

- ifthey correspond to registered trademarks.

Article 21
(Principle of exclusivity)

(1) The company name of a company shall be clearly
distinguishable from the names of all other companies.

(2) If a company member of an unlimited company or a
general partner of a limited partnership, whose surname forms a part of
the company name, has the same surname as a surname which has
already been included in a previously registered name of another
unlimited company or limited partnership, the company name should
include a component through which the company would be clearly
distinguishable from previously registered company names.

(3) Affiliated companies may use shared components in their
names.

Article 22
(Intended company name)

(1) Any person may request that the registration authority enter
a company name in the register without forming a company at the same
time (intended company name).

(2) The intended company name shall conform to the
provisions of this Chapter.

(3) The registration authority shall strike off the intended
company name from the register, ex officio, if the applicant of the
intended company name fails to submit an application for entry of the
formation of a new company with such company name within one year of
the entry of the intended company name in the register.



23. ¢len
(varstvo firme)

(1) Registrski organ zavrne predlog za vpis firme v register, ki je
v nasprotju z dolo¢bami tega poglavja ali ki se ne razlikuje jasno od Ze
registriranih firm in imen drugih subjektov v Republiki Sloveniji.

(2) Druzba, ki meni, da se firma druge druzbe ne razlikuje jasno
od njene prej registrirane firme, znamke ali neregistriranih znakov, ki
uzivajo varstvo po predpisih, ki urejajo znamke, ima pravico, da s toZbo
zahteva opustitev uporabe firme, njen izbris iz registra in odSkodnino.
Tozbo je mogocCe vioziti najpozneje v treh letih po vpisu firme druge
druzbe ali po vpisu nameravane firme.

(3) Tozbo iz prejSnjega odstavka lahko vlozi tudi druzba, katere
firma je prizadeta, ¢e druga druzba nepravilno uporablja svojo firmo.

(4) Dolo¢be tega clena ne posegajo v predpise o varstvu
konkurence in druge predpise, ki varujejo firmo.

24. ¢len
(prenos firme)

Firma se lahko prenasa samo skupaj s podjetjem.

25. ¢len
(prenehanje druzbenistva v druzbi)

(1) Ce druzbenik, gigar ime ali priimek je v firmi, preneha biti

Article 23
(Protection of company name)

(1) The registration authority shall dismiss a proposal to enter
a company name in the register if such proposal is contrary to the
provisions of this Chapter or if it is not clearly distinguishable from
previously registered company names and names of other entities in the
Republic of Slovenia.

(2) A company which believes that the name of another
company is not clearly distinguishable from its previously registered
company name, trademark or non-registered signs, protected in
accordance with the rules regulating trademarks, shall be entitled to file
an action requesting the discontinuation of the use of the company name,
the striking off of the company name from the register and compensation
for damages. The action may be filed no later than within three years of
the entry of the company name of another company or entry of the
intended company name in the register.

(3) The action referred to in the preceding paragraph may also
be filed by a company whose company name is affected by a company
which is using its own company name incorrectly.

(4) The provisions of this Article shall not interfere with

regulations protecting competition and other regulations protecting
company names.

Article 24
(Transfer of company name)
A company name may only be transferred together with the
company.
Article 25

(Termination of company membership)

(1) If a company member whose name or surname forms part



druzbenik druzbe, lahko druzba nadaljuje poslovanje pod dosedanjo firmo
le z njegovim izrecnim soglasjem.

(2) Ce druzbenik umre, lahko njegovi dedici v treh mesecih po
pravhomocnosti sklepa o dedovanju zahtevajo, da se njegovo ime ali
priimek izbrise iz firme.

(3) V primeru iz prejsSnjih odstavkov mora biti iz firme razvidno,
da je druzbenik prenehal biti druzbenik druzbe.

26. ¢len
(izbris imena ali priimka nekdanjega druzbenika)

Na predlog druzbenika ali njegovega dedi¢a iz prejSnjega Clena
registrski organ izbriSe njegovo ime ali priimek kot sestavino firme iz
registra, Ce je s poslovanjem druzbe krSen njegov ugled.

27. ¢len
(firma druzbe)

(1) Firma druzbe z neomejeno odgovornostjo mora vsebovati
priimek vsaj enega druzbenika z navedbo, da je druzbenikov vec, ter
oznako d.n.o..

(2) Firma komanditne druzbe mora vsebovati priimek vsaj
enega komplementarja ter oznako k.d.. Priimkov komanditistov ne sme biti
v firmi.

(3) Druzba z omejeno odgovornostjo mora imeti v firmi dodatno
sestavino iz 13. ¢lena tega zakona in oznako d.o.o..

of the company name ceases to be a company member in a company,
the company may continue its operations under the current name only
with the member's express consent.

(2) If the company member dies, their heirs may request that
their name or surname be struck off from the company name within three
months from the date on which the procedural decision on inheritance
has became final.

(3) In the cases referred to in the preceding paragraphs, the
termination of company membership should be evident from the
company name.

Article 26
(Striking off the name or surname of a former company member)

On the proposal of a company member or their heir, as
specified in the preceding Article, the registration authority shall strike off
the company member's name or surname as a component of the
company name from the register in cases where the company member's
reputation is being damaged by the operations of the company.

Article 27
(Company name of a company)

(1) The company name of an unlimited company shall include
the surname of at least one company member, together with an
indication that there are several company members, and followed by the
designation "d.n.o".

(2) The company name of a limited partnership shall include
the surname of at least one general partner and shall be followed by the
designation "k.d". The company name shall not include the surnames of
any limited partners.

(3) The company name of a limited liability company shall
include an additional component defined by Article 13 of this Act and the
designation "d.o0.0.".



(4) DelniSka druzba mora imeti v firmi dodatno sestavino iz
13. Clena tega zakona in oznako d.d..

(5) Firma komanditne delniSke druzbe mora imeti v firmi oznako
k.d.d..

28. ¢len
(firma druzbe, katere druzbenik je druga druzba)

Ce je druzbenik druzbe z neomejeno odgovornostjo ali
komplementar komanditne druzbe druzba, se v firmo iz prvega in drugega
odstavka prejSnjega Clena vnese firma druzbe kot druzbenik.

Tretje poglavje
SEDEZ
29. élen

(pojem)

Sedez druzbe je kraj, ki je kot sedez druzbe vpisan v register.

30. ¢len
(dologitev sedeza)

Za sedez je mogocCe dolociti kraj, kjer druzba opravlja

dejavnost, ali kraj, kjer se v glavnem vodijo njeni posli, ali kraj, kjer deluje
poslovodstvo druzbe.

31. élen

(4) The company name of a public limited company shall
include an additional component, as defined by Article 13 of this Act, and
the designation "d.d.".

(5) The company name of a partnership limited by shares shall
include the designation "k.d.d.".

Article 28
(Company name of a company whose company member is another
company)

If the company member of an unlimited company or a general
partner of a limited partnership is a company, the company name of that
company shall be included in the company name referred to in
paragraphs one and two of the preceding Article as the name of a
company member of such companies.

Chapter Three

REGISTERED OFFICE

Article 29
(Definition)

The registered office of a company shall be the place entered
in the register as its registered office.
Article 30
(Designation of registered office)
A company's registered office may be the place where the

company carries out its activity or where its business is mostly conducted
or the place where its management is located.

Article 31



(podruznice)

(1) Druzba lahko ima podruznice, ki so loCene od sedeza
druzbe. Podruznice se vpiSejo v register.

(2) Podruznice niso pravne osebe, smejo pa opravljati vse
posle, ki jih sicer lahko opravlja druzba.

Cetrto poglavje
ZASTOPANJE

32. ¢len
(zastopanje druzbe)

(1) Druzbo zastopajo osebe, ki so doloCene z zakonom ali
aktom o ustanovitvi druzbe na podlagi zakona (zakoniti zastopnik).

(2) Zastopnik lahko opravlja vsa pravna dejanja, ki spadajo v
pravno sposobnost druzbe. Statutarna ali druga omejitev nima pravnega
ucCinka proti tretjim osebam.

33. ¢len
(prokura)

(1) Druzba lahko podeli prokuro eni ali ve€¢ osebam po
postopku, dolo¢enem v aktu o ustanovitvi.

(2) Druzba lahko imenuje enega ali veC prokuristov ali
prokuristk (v nadaljnjem besedilu: prokurist) tudi samo za podruznico,
vendar mora biti to izrecno oznaceno v registru in pri podpisu prokurista,
sicer se Steje, da se prokura nana$a na celo druzbo.

34. ¢len
(skupna prokura)

(Branches)

(1) A company may have branches that are separate from the
company's registered office. Branches shall be entered in the register.

(2) Branches shall not be legal persons but they may perform
all operations which would otherwise be performed by the company.

Chapter Four
REPRESENTATION

Article 32
(Representation of the company)

(1) A company shall be represented by persons designated by
an Act or its articles of incorporation, in accordance with an Act (statutory
representative).

(2) A statutory representative may perform all legal acts which
fall within the legal capacity of the company. Restrictions under the
articles of association or other restrictions shall have no legal effect on
third parties.

Article 33
(Power of procuration)

(1) A company may grant the power of procuration to one or
more persons in accordance with the procedure laid down by the articles
of incorporation.

(2) A company may also appoint one or more procuration
holders (hereinafter: procuration holder) only for a branch of the
company; however, this shall be expressly indicated in the register and in
the signature