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by three-quarters o f  the partners, for example, the 
decrease or increase o f  the company's capital will 
require amendment o f  the contract. 

firmination of the Company 
T h e  termination o f  the company is treated the same 
way as the dissolution o f  a public company. Only 
where the company has one member is the dissolution 
specially regulated by law. 

Association of Companies 
T h e  legal provisions (Art  474) contained in the Law 
regulating groupings o f  companies are entirely 
modelled on German Law (Aktiengesetz) and the 9th 
Directive. T h e  Law regulates different types o f  
company groupings, such as holdings, interest 
groupings, mergers and takeovers, and the most 
important provisions relate to the right o f  management 
and liabilities. T h e  main aim o f  these provisions is to 
protect the creditors and minority shareholders, so 
that the majority capital can not manage the company 
against the interest o f  the minority. 

Interest groupings are modelled on the European 
Community Directive. 

which is incorporated in another state and has its 
headquarters outside Slovenia (Art  559). A foreign 
company has equal rights with a domestic company ins 
respect o f  its business operations, liabilities and rights. 
T h e  foreign company has a right to establish 
subsidiaries in Slovenia, provided that it has been 
registered for a minimum period o f  two years as  a 
company in the State o f  its incorporation. A subsidiary 
acts under the name and for the account o f  the parene 
company. T h e  subsidiary must be registered in the 
register. T h e  parent company is responsible for the 
liabilities o f  its subsidiary. 

Conclusion 

W i t h  this monumental transformation o f  its company 
law, it is right to conclude that Siovenian company 
law is now on a par with the western European 
regulation in this field. W i t h  this Law, Slovenia has 
opened the door for foreign business partners who will 
now more readily recognise the types o f  companies 
and their management. Th i s  should facilitate economic 
co-operation and lead to more successful solutions o f  
problems. 

Under the Law there is equality between foreign 
The Position of Foreign Companies and domestic investors, for both are subject to the 

same legal regime and the Law is paving the way for a 
Foreign nationals, natural or legal persons, are entitled law on foreign investment which is currently before 
to establish any o f  the companies outlined above, on Parliament. This proposed law is expected to bring in 
the basis o f  equality with Slovenian nationals. A a more favourable taxation system, transfer o f  profits 
company incorporated in Slovenia is a Slovenian and other conditions that are likely to make Slovenia 
national. In contrast, a foreign company is a company more attractive to foreign investors. 

European Community Legislation 

EC Legislation List "194, Part 4 

1. Legislation* 

94/204/EC, Euratom, Commission Decision o f  16 
March 1994 on the creation o f  the European Science 
and Technology Assembly (OJ  1994 L93/34). This  
Decision sets up a consultative committee to advise 
the Commission. T h e  essential task o f  the Assembly is 
to help the Commission to prepare, implement and 
monitor Community policy in research and 
technological development. 

94/214/EC, Council Decision o f  19 April on the 
provision o f  Community interest subsidies on loans for 
small and medium-sized enterprises extended by the 

European Investment Bank under its temporary 
lending facility (OJ 1994 L107/54). There will be a 
note on this in the July Etarobrief~ 
Council Statement sonserniag Article 7(4)  o f  Council 
Directive 93/37/EEC (OJ 1993 L199/54) o f  14 June 
1993 concerning the coordination o f  procedure for the 
award o f  public works contracts (OJ 1994 L% 11/% 14). 
T h e  statement is set out below. 

6%STATEMENT CONCERNING ARTICLE 7(4) 
[and ARTICLE 20 below] 

The Council and the Commission state that in 
open and restricted procedures all 
negotiations with candidates or tenderers on 
fundamental aspects of contracts, variations in 
which are likely to distort competition, and in 
particu%ar on prices, shall be ruled out; 
however, discussions with candidates or  
tendesers may be held but only for the 
purpose of clarifying or suppBementing the 
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content of their tenders or the requirements of 
the contracting authorities and provided this 
does not involve discrimination." 

Council Statement re Article 20 o f  Council Directive 
93/38/EEC (OJ 1993 L199/84) o f  14 June 1993 
coordinating the procurement procedures o f  entities 
operating in the water, energy, transport and 
telecommunications sectors (0% I994 L19 111 14). See 
above for the statement. 

94/26E/ECSC, EC, Euratom, Decision of the 
European Parliament of 9 March 1994 on the 
regulations and general conditions governing the 
performance of the Ombudsman9s duties (OJ 
1994 L113/B5) 

European Economic Area: Rules o f  procedure o f  the 
E F T A  Surveillance Authority (0 J 1994 L13/ 19). T h e  
Members o f  the Authority are to act collectively and, 
as such, constitute the 'College'. T h e  College will be 
assisted by eight departments, viz. the executive 
secretariat, five directorates, the lega service and 
administration. T h e  College is to meet once a week 
with additional meeeings when necessary. T h e  
meetings are not to be public and deliberations are to 
remain confidential. T h e  Rules are authentic in 
English. 

(EC) No  1125/94, Commission Regulation o f  19 May 
1994 on the deadlines for forwarding statistics on trade 
between Member States (OJ 1994 L124/1). 

No 1'110/94/EC, Decision of the European 
Parliament and of the Council of 26 April 1994 
concerning the fourth framework programme of 
the European Community activities in the field 
of research and technological development and 
demonstration (1994 to 1998) (OJ 1994 L126/1), 

94/P$/EC, ~ i r e c t i v e  of the European Parliament 
and of the Council of 30 May 1994 amending 
Directive $0/390/EE@ coordinating the 
requirements for the drawing up, scrutiny and 
distribution of the listing particulars to be 
published for the admission of securities to 
oScia1 stock-exchange listing, with regard to the 
obligation to publish listing particulars (OJ 1994 
L135/1). 

94/19/EC, Directive of the European Parliament 
and of the Council of 30 May 1994 on deposit- 
guarantee schemes (OJ 1994 L135/5) 

2. Information and Notices* 

94/C 108/06, Amended proposal for a European 
Parliament and Council Directive on the mutual 
recognition o f  licences and other national 
authorizations for telecommunications services (OJ 
1994 C108/11). 

94/C 108/07, Proposal for a European Parliament and 

Council Directive amending Council Directive 89/398/ 
EEC on the approximation o f  the laws o f  the Iklember 
States relating to foodstuffs intended for particular 
nutritional uses (0 J 1994 C108/%7) 

94/C 118/03, Commission proposal for a European 
Parliament and Council Directive amending Directive 
79/112/EEC on ehe approximation o f  the laws o f  rhe 
Member Seates relating to the labelling and 
presentation o f  foodstuffs ( ( O J  1994 C118/6). 

94/C 123101 and 94/C 123/02, Commission amended 
proposals for European Parliament and Council 
Directives concerning common rules for the internal 
market in electricity and natural gas ( 0 %  1994 C123/1. 
and 26). 

94/C l35/08, Commission proposal for a Council 
Directive on the establishment of European 
committees or procedures in Community-scale 
undertakings and Community-scale groups of 
undertakings for the purposes of informing and 
consulting employees (OJ '1994 CP35/8). 
94lC B36/04, Commission amended proposal for 

a European Parliament and Council Directive 
concerning comparative advertising and 
amending Directive 84145B)lEEC concerning 
misleading advertising (OJ 1994 613614) 

94/C 137/01, Council common position ( E C )  No  7/94 
o f  21 February 1994 adopted b y  the Council acting in 
accordance with the procedure referred to in Article 
189c o f  the Treaty establishing the European 
Community, with a view to adopting a Council 
Directive amending Directive 99/689/EEC on 
hazardous waste (OJ 1994 C137/27). 

94/C 137/08, Council common position ( E C )  No  13/94 
o f  4 March 1994 adopted by  the Council acting in 
accordance with the procedure referred to in Article 
189b o f  rhe Treaty establishing the European 
Community, with a view to adopting a European 
Parliament and Council Directive on packaging and 
packaging waste (0 J 1994 C137/65). 

94/C 141/01, Commission - Integrated tariE of 
the European Community (Taric) - Introduction 
(Oj 1994 C141/1). Taric is based on the combined 
nomenclature (CN) and has some 10,000 
headings (coded with eight digits) consituting 
the basis nomenclature o r  the common 
customs tariff as well as for the statistics of 
external trade of the Community and of trade 
between Member States. 

94/C B42/03, Commission - Uniform application o f  the 
Combined Nomenclature ( C N )  (Classification o f  
goods) (OJ 1994 L142/3) 

94/C 143/08, Commission proposal for a Council 
Regulation amending Regulation (EEC) No 14081 
71 on the application of social security schemes 
to employed persons, to self-employed persons 
and to members of their families moving with 
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the Community, Regulation (EEC) No 574/72 9466 B49/Ol, Council Resolution of 16 May 1994 
laying down the procedure for implementing on the automobile industry (OJ I994 C149/1). 
Regulations (EEG) No 4408/7'8, Regulation (EEG) 
NO- 1247%92 amending R ~ ~ ~ ' ~ ~ ~ ~ ~  ("c) N' * Bold t ype  indicarer i h e  material w h i c h  is considered mos t  
14O8/7B and Regulation (EEC) No 1945/93 i,po,,,nt, 
amending Regulation (EEC) No 1247/9% (OJ 1994 

Book Review 

Parallel Imporrs 

Warwick A Rothnie 
London, Sweet and Maxwell, 1993, xli + 630 pp 

The first thing to understand is that "parallel import" 
means different things to different people, even if they 
are competition lawyers. Warwick Rothnie, Valentine 
Korah's sidekick, employs the term in its Australian 
sense, to denote goods protected in the market of 
importation by intellectual property rights. 

The EC lawyer will recognise ehis as a narrow 
definition, excluding as it does the importaeion of 
goods in parallel to the selective or exclusive 
distribution channels established by the original 
supplier. 

No reason, of course, why such a choice should not 
be made: the academic integrity of the work is 
preserved by defining its scope from the outset. 
Nevertheless, much interesting subject matter is 
thereby excluded. 

An academic work ehis certainly is, having started 
life as a doctoral thesis. I t  has been updated (and 
surely expanded: could a FhB thesis have been this 
long to start with?) and still bears the hallmarks of an 

academic study. Nevertheless, it is a survey of a highly 
topical area of the law. Few practitioners, relatively 
speaking, will encounter it, but for the specialists who 
do this will be essential reading. Nowhere in the law 
does academic theory and practice form such a 
seamless unity than in intellectual property. 

In the UK, the book will be most useful for its 
survey of domestic IP laws and of the EC rules on 
free movemenr of goods and on competition. It deals 
also with the treatment of parallel imports in other 
commonwealth jurisdictions (not surprisingly, with an 
Australian author) and in the USA, and the 
comparisons are highly instructive. Since those 
jurisdicrions, with their common origin (if we can still 
use h a t  expression!) face very different problems with 
parallel imports, study of them illuminates one's 
understanding of the domestic law. 

Not a book for daily reference, nor one for cover-to- 
cover reading (though the author's style is admirably 
clear, and avoids the typical lawyer's traps of verbosity 
and endless sentences). The reader will get a great 
deal out of' ir, but will need commitment to extract 
everything that this impressive work has to offer. 

Peter Groves 

News 

Russian Business Law Course 

INTERFORUM Services has announced the latest 
Russian Business Law Course. The aim is to provide 
an up-to-date and indepth understanding of Russian 
commercial law to give a strong advantage in business 
performance with Russia. The course will take place 
from 26 to 30 September in London. 

The  course is conducted by Professor W E Butler, 
who is regarded as the most informed authority on 
Russian Law in the West and is Counsel to Clifford 

Chance in London and a member of our Advisory 
Board, along with Professor A A Rubanov, a Russian 
Lawyer who is the Director of the Centre for Civil 
Law Studies. 

This is the only course of irs kind taking place in the 
UM. For full details please contact: 

Sara Sewell 
INTERFORUM Services Limited 
565 Fulham Road 
London SW6 1ES 
Tel: +44  (0) 71 386 9322 
Fax: i -44  (0) 71 381 8914 
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