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Section A: All 45 questions are compulsory and must be attempted 
 

No Questions 
1.  Which one is the correct hierarchy of law: 

A. Law, Prime Minister’s decision, ministry proclamation, provincial order; 
B. Prime minister’s decision, court decision, ministry proclamation, provincial 

order; 
C. Prime Minister’s decision, law, ministry proclamation, provincial order. 

2.  If laws and regulations are not enforced, who is responsible: 
A. Judicial power and legislative power; 
B. The persons who breach laws and regulations; 
C. Executive power. 

3.  The court shall apply: 
A. New decision of the Prime Minister although it is not consistent with a law; 
B. A law and cancel a sub decree if that sub decree is not consistent with that law; 
C. A and B. 

4.  Among the state powers: 
A. Executive power can give instruction to judiciary power; 
B. Each of them are independent; 
C. Executive power can ignore the enforcement of laws adopted by the legislative 

power as it is independent from the legislative power. 
5.  Commercial dispute can be referred to: 

A. commercial court; 
B. Civil court or commercial arbitration based on agreement; 
C. Civil court. 

6.  Non-enforcement of a final court judgement shall be responsible by: 
A. losing party; 
B. wining party; 
C. executive power. 

7.  A commercial dispute could be settled by the following options: 
A. Only court or arbitration; 
B. Negotiation, mediation or arbitration; 
C. A and B above. 

8.  A commercial dispute settled by negotiation means that: 
A. Parties negotiate their dispute; 
B. Disputing parties discuss and reach a mutually agreeable solution to terminate 

their dispute in a settlement agreement; 
C. Parties attempt to negotiate their dispute. 

9.  A commercial dispute settled by mediation means that: 
A. Parties agree to terminate their dispute in a way stated in a settlement 

agreement; 
B. Disputing parties discuss and reach a mutually agreeable solution to terminate 

their dispute in a settlement agreement; 
C. A neutral third party helps the disputing parties to reach a mutually agreeable 

solution to terminate their dispute in a settlement agreement. 
10.  A commercial dispute settled by arbitration means that: 

A. Arbitrators are appointed according to the arbitration law and arbitration rules 
as stated by arbitration agreement. 

B. Appointed arbitrators decide the dispute on the merit and the arbitral award is 
final and binding. 

C. A and B above 



11.  What is the labor law? 
A. Labor Law governs relationships between employer and employee resulting 

from employment contracts to be performed in Cambodia; 
B. Labor law protects the rights of workers against the power of employer; 
C. Labor law protects the rights of workers and the worker union against the 

power of employer. 
12.  Cambodian law is applied to employment contract: 

A. Signed in Cambodia by Cambodian workers and Cambodian employer and 
performed in Thailand; 

B. Signed in Laos by foreign workers and foreign employer and performed in 
Cambodia; 

C. Signed in Cambodia by foreign workers and Cambodian employer and 
performed in Vietnam. 

13.  Fixed duration contract: 
A. must be in writing and contain a precise finishing date. 
B. must not be more than 2 years; 
C. A and B above 

14.  Fixed duration contract (FDC) becomes unfixed duration contract (UDC) if: 
A. FDC is not in writing or duration is more than 2 years; 
B. In writing, duration of 2 years; 
C. It is not specified “Fixed Duration Contract”. 

15.  A contract below is unfixed duration: 
A. In writing, duration not more than 2 years, with starting and ending date; 
B. A verbal contract with duration of 2 years, with starting and ending date; 
C. A and B above. 

16.  A contract is not valid if: 
A. It was made by mistake or error, fraud, misrepresentation, abuse of 

circumstance, duress, act of making excessive benefit, or fictitious intention; 
B. Its contents violate a mandatory provision of law, or contravene the public order 

and good customs; 
C. A or B above. 

17.  When a contract is breached: 
A. the obligee may demand specific performance, damages, or termination of the 

contract; 
B. the obligee may sue the obligor to court for fraud; 
C. The obligor may be sentenced to prison. 

18.  When a labor contract is suspended: 
A. Worker's loyalty and confidentiality to the employer continue to be in effect 

although worker is no required to work; 
B. Employer shall continue to provide accommodation and pay 50% of salary to 

worker; 
C. worker is not required to work for the employer, but the employer has to pay 

50% and continue to provide accommodation to the worker. 
19.  A fixed duration contract (FDC) can be terminated by either party when: 

A. FDC is expired or in the event of the serious misconduct or acts of God; 
B. Worker verbally resigns and agreed in writing by the employer; 
C. Worker resigns and agreed by the employer in absence of a labor inspector. 

20.  It is an individual labor dispute when: 
A. the employer and one or more workers have dispute related to the 

interpretation or enforcement of a labor contract or laws and regulations;  
B. the employer and more workers have dispute related to working conditions, the 

exercise of the recognized rights of professional organizations, the recognition of 
professional organizations within the enterprise; 

C. the employer and more workers have dispute related to enforcement of a labor 
contract and working conditions. 



21.  Individual labor dispute could be settled as follows: 
A. Compulsory negotiation between worker and the employer or conciliation of a 

labor inspector to reach an agreement; 
B. Labor inspector could help to conciliate but either party could avoid the labor 

inspector and go to court directly; 
C. The dispute must be submitted to a labor inspector to conciliate and if there is 

no agreement, they could go to court. 
22.  Law on Commercial Enterprises regulates (LCE): 

A. Partnership and limited company; 
B. Sole proprietorship, partnership, and limited company;  
C. Sole proprietorship, partnership, limited company, and corporation. 

23.  Commercial companies under LCE are: 
A. Sole proprietorship, partnership, limited company; 
B. Sole proprietorship, partnership, limited company, state company, and 

corporation; 
C. general partnership, limited partnership, private limited company, and public 

limited company. 
24.  To register a company, you need to apply online as follows: 

A. reserve a company, complete application form, pay application fee; via the MOC 
online business registration and original documents can be submitted to MOC 
after online submission; 

B. reserve a company, complete application form, pay application fee; via the MOC 
online business registration and original documents must be submitted to MOC 
before MOC approval; 

C. reserve a company, complete application form, pay application fee; via the MOC 
online business registration and original documents are not required. 

25.  When your application via MOC online business registration is successful: 
A. MOC will issue an original letter confirming the registration of your company 

together with the original certificate of incorporation; 
B. you will receive a notification email to extract an electronic certificate, which 

contains electronic stamp, QR code and signature; 
C. MOC will issue any original letter confirming the registration of your company 

and the certificate of incorporation can be printed from the MOC online business 
registration. 

26.  Below are the key criteria of a limited company: 
A. In limited company, there are limited liabilities of shareholders who votes in 

proportion to their capital contribution, and board of directors but not in the 
partnership; 

B. In general partnership, each partner is entitled sign a valid contract although 
other partners do not agree but not in limited company; 

C. A and B above. 
27.  Which one is not true? 

A. A general partnership exists upon signing of the general partnership agreement; 
B. A limited company exist upon the signing of the articles of incorporation; 
C. If the limited partnership is not registered, it is deemed to be a general 

partnership. 
28.  Which one is not true? 

A. A limited partnership is formed on the date on which it is registered with the 
MOC; 

B. A limited company is formed only when the certificate of incorporation is issued 
by the MOC; 

C. A limited partner could manage a limited partnership. 
29.  Which one is not true? 

A. Capital of a limited company can be cash, properties, or past services; 
B. Capital of a general partnership can be cash, properties, past services actually 



rendered or future services; 
C. Services could be contributed as capital for the public limited company. 

30.  Which one is true? 
A. Partnership or company comes into existence and acquires legal personality on 

the date when it is registered; 
B. A general partnership acquires legal personality when partnership agreement is 

validly signed by all partners; 
C. A limited partner’s liabilities are limited to the capital of the limited partnership. 

31.  Upon having legal personality, company has right to, which one is not true? 
A. own movable and immovable property in its own name; to carry on business in 

its own name; to contract in its own name; 
B. carry on business in its own name, contract in its own name, and to sue and be 

sued in its own name; 
C. For a general partnership, carry on business, contract, and to sue and be sued in 

the name of all partners. 
32.  Which one is not true? 

A. a company has the capacity, rights and privileges of a natural person; 
B. A company may carry on business only in the province of its registered office; 
C. A company may carry on business in Cambodia and other countries if it complies 

with the laws of those countries. 
33.  Which one is true? 

A. Shareholders use their power only via shareholders’ resolution; 
B. A shareholder is the employer in a company and is entitled to give direct 

instruction to the company staffs what need to be done; 
C. A shareholders’ resolution could not be passed without formal meeting. 

34.  Which one is true? 
A. A shareholder meeting could be conducted anytime when the majority of 

shareholders want to do it; 
B. A shareholder resolution could also be passed without formal meeting if all 

shareholders sign and approve the resolution; 
C. A shareholder resolution could also be passed without formal meeting, if the 

majority of shareholders sign and approve the resolution. 
35.  Management of a company, which one is not true? 

A. The Board of Directors shall manage the business and affairs of a company; 
B. The board can appoint officers to manage the business and affairs of a company 

on its behalf; 
C. Officers, like CEO or general director shall be directly responsible to the 

shareholders. 
36.  Board of directors, which one is not true? 

A. In a partnership, a board of director shall be composed of all of the partners; 
B. The board of director of a private limited company shall be composed of at least 

one director; 
C. The board of director of a public limited company shall be composed of at least 3 

directors. 
37.  Which one is not true? 

A. Instruction could be made from shareholders to the board of directors only via a 
shareholders’ resolution; 

B. Instruction could be made from the board to the officers of a company only via a 
board’s resolution; 

C. A director of the board can dismiss an accountant. 
38.  Which one is not true? 

A. Power of the board may be limited by the articles of incorporation and/or 
shareholders’ resolution;  

B. CEO shall seek approval from the shareholders for any transaction which is in his 
authority 



C. CEO shall seek approval from the board for any transaction which is in his 
authority. 

39.  Which one is not true? 
A. Initial capital of a company is the capital contribution from shareholders; 
B. If the company wants more capital, it could issue more shares to the existing 

shareholders, or get loans from shareholders or financiers; 
C. Fund raising in (B) above cannot be approved by the board, unless it is allowed 

by the articles of incorporation of the company. 
40.  Which one is not true? 

A. A shareholder holding majority shares could appoint himself as the chairman of 
the board and also CEO  

B. A shareholder holding majority shares could be a chairman of the board and also 
chief executive officer; 

C. The position of the chairman must be appointed by the board, and the position of 
the CEO must be appointed by the board. 

41.  Which one is not true? 
A. Board’s resolution must be passed by majority of directors in a formal meeting; 
B. Board’s resolution can be passed by majority of directors without meeting; 
C. Board’s resolution can be passed by all directors without meeting. 

42.  Which one is true? 
A. External auditors can be appointed by the board and internal auditors must be 

approved by shareholders; 
B. Internal auditors and external auditors can be appointed by the board; 
C. Internal auditor can be appointed by the board. 

43.  Which one is not true? 
A. Shares or securities could be freely issue to the public after complete 

registration of a public limited company (PLC) with the MOC; 
B. Shares or securities could be freely issue to the public after the application is 

approved by the Securities and Exchange Commission of Cambodia (SECC) and 
the securities are registered with the Cambodia Securities Exchange (CSX); 

C. The PLC must comply with other requirements of the SECC before it could issue 
securities to the public. 

44.  Which one is not true? 
A. Securities issued by the PLC shall be traded in the SCX; 

B. Securities issued by the PLC can be also traded privately between the seller 

and buyer; 

C. Buyer of securities could buy securities from market only via a securities 

broker. 

45.  Which statement below is not true? 
A. Securities could be issued to the public only after they are registered with the 

CSX; 
B. Securities could be issued to the public although they are not registered with the 

CSX; 
C. Securities can be issued only with the assistance of an underwriter licensed by 

the SECC. 
 
Section B – All 5 questions are compulsory 
 

1. Case study 1:  
 
Ms. Daline, Cambodian national wishes to establish a joint venture company (“JV Co”) 
with a Japanese company (“Moto Co”). In the JV Co, Ms. Daline will hold 49% of the total 
issued shares of the JV Co and Moto Co will hold 51% of the total issued shares. Ms. 
Daline would like to get your advice how to protect her interest as a minority 
shareholder in the Moto Co. 



 
1. Case study 2: 

 
A Thai company intends to establish a company to carry on technology online 
advertising and digital marketing solutions and providing engineering and construction 
services in Cambodia. 
 
(a) From legal and commercial points of view, what would be the most appropriate 

form of a company to be established in Cambodia? 
(b) What are registrations necessary to be done with relevant government bodies? 

 
2. Case study 3: 

 
Ms. Samros has worked for a Cambodian company (“LS Group”) for 5 years by 31 May 
2017. Ms. Samros has taken her paid annual leave of 7 days per years. Her average last 
12 months salary is USD2,000 per month. She has gotten a bonus of USD3,000 at the end 
of 2016.  
 
On 10 May 2017, the company was aware of her serious misconducts. Please note that 
her working hours are from 8am to 5:30pm with one hour lunch break from Monday to 
Friday. The company wishes to terminate her employment contract by 31 May 2017 and 
is looking for your legal advice as the following: 
  
(a) Whether LS Group is legally entitled to terminate her employment for serious 

misconducts? 
(b) What are compulsory and legal liabilities of LS Group in case where the company 

goes for her termination? 
 
3. Case study 4: 

 
Mr. Lucas, the former managing director and 15% shareholder of XCom, a very 
substantial business (enterprise value US$250 Million), he had been dismissed 
(improperly) losing his salary and needed to extricate his value from the company. Mr. 
Alex holds 85% of the total shares of the company and considered as the controlling 
shareholder, he insisted to purchase all shares from Mr. Lucas, however Mr. Lucas  
rejected and wishes to transfer his shares to a third party else. 

 
Mr. Alex would like to get your advice on how to get all remaining shares from him due 
to protect the company’s interest.  
 

4. Case study 5: 
 

Mr. Lucas entered into a shares purchase agreement with a Taiwanese Company. The 

Agreement didn’t define clearly any obligations of payment tax for shares transfer. The 

value of shares transfer was approximately US$75 million. The Taiwanese Company 

didn’t agree to pay this.  

Mr. Lucas is seeking for your advice as follows: 
 

a) Who will be responsible for this payment? 
b) How to pay if there is no specific clause stated in this agreement? 

 



Section A: Answers: 
 

No Answer 
1.  A 
2.  C 
3.  B 
4.  B 
5.  B 
6.  C 
7.  C 
8.  B 
9.  C 
10.  C 
11.  A 
12.  B  
13.  C 
14.  A 
15.  B 
16.  C 
17.  A 
18.  A 
19.  A 
20.  A 
21.  B 
22.  A 
23.  C 
24.  A 
25.  B 
26.  C 
27.  B 
28.  C 
29.  C 
30.  A 
31.  C 
32.  B 
33.  B 
34.  B 
35.  C 
36.  A 
37.  C 
38.  B 
39.  C 
40.  A 
41.  B 
42.  C 
43.  A 
44.  B 
45.  B 
 
Section B Answers: 
 
1. Case study 1: 

 



As the shareholding in the Moto Co between the two shareholders is not much different, Ms. 
Daline should share some power and authority as follows: 
 

(a) At the shareholders level, any shareholder resolution shall be passed by at least 56% if 
Ms. Daline would like to share powers on all business transactions.  
 
However, if she does not want to share all powers, she may list down specific business 
transactions that are materials for her and she wants to approve or disapprove such 
transaction. In this case, any decision at the shareholder level may be separated into two 
categories:  

 
(i) normal business transactions which may be resolved by a simple majority 

(50%+1); and  
(ii) Special business transactions which must be resolved by a majority of at least 

56%. In this second case, Ms. Daline can veto any special business transactions 
she does not agree. 

 
(b) At the board of directors’ level, she should be entitled to appoint at least one director 

depending on the total number of members of the board. She may list out some special 
business transactions that are materials for her. Then, normal business transactions 
may be resolved by a simple majority of the number of the director, and the special 
business transactions shall be decided by the majority of at least a vote from the 
director appointed by Ms. Daline. 
 

(c) At the management level, she may require some key management staff to be proposed 
by her to the board. 
 

All the above should be stated in the articles of incorporation of the Moto Co or in a joint 
venture agreement or a shareholder agreement. 

 
2. Case study 2: 
 

(a) According to the Law on Commercial Enterprises of 2005, there are three legal business 
forms available for a foreign company to be established in Cambodia including (i) a 
representative office, (ii) branch, or (iii) a subsidiary.  
 
As the Thai company will operate online digital advertising and marketing and 
engineering and construction services, a branch or a subsidiary is the most appropriate 
for services in Cambodia.  
 
The relevant government authorities would be relevant to the company’s registration 
are as follows:  
(i) The Ministry of Commerce for the company incorporation;  
(ii) The General Department of Taxation for tax registration;  
(iii) Ministry of Land Management, Urban Planning and Construction’s construction 

business license (for construction business); and 
(iv) The Ministry of Labor and Vocational Training for labor registration and 

employees work permits. 
 
3. Case study 3: 
 

(a) Disciplinary action for a serious misconduct must be taken within 7 days from the date 
when the employer was aware of such misconducts (Art 26 of LLC). However, LS Group 
did not take any action by 31 May 2017. As such, such serious misconducts could not be 
counted as such, so the termination could not be based on serious misconduct. 
 



(b) The liabilities of LS Group for termination without valid reason under the Labor Law 
(LLC) are as follows: 
(i) Payment in lieu of notice of 2 months (60 days) (Art. 75 LLC) ; 
(ii) Payment of unpaid salary from 1 to 31 May 2017; 
(iii) Payment of unused annual leave of 5 yearsx11days (Art. 167 LLC); 
(iv) Compensation for dismissal of 5 years x15 days (Art. 89 LLC); 
(v) Compensation for damages of 5 years x 15 days (Art. 91 LLC); 
(vi) Providing her with an employment certificate (Art. 93 LLC) 

 
Her benefits during the last 12 months are: (12 months x USD3,000) + USD3,000 (Bonus): 
USD39,000. Her average daily wage is: 39,000/12x22: USD147.7 
 
Her payment in item (ii) is USD3,000. 
 
Her payment in (i), (iii), (iv), and (v) is: (60 days+ 55 days + 75 days +75 days) x USD147.7: 
USD39,140.5 
 
Her total payment is USD42,140.5 

 
4. Case study 4: 

 
 Depend on the Company’s form   

 
(Ref. Article 50 “Right of a person who ceases to be a partner” of Law on 
Commercial Enterprises” is applied for a Partnership) 
 

 Refer to the Company’s Article of Incorporation “Restriction of share transfer” 
and “Preemption rights” if any restriction on share transfer and the preemption 
rights of shareholder to purchase shares. 

 
(Ref. Art. 143 “Shares”, Art. 145-D and Art. 151 “Pre-emptive right” and Art. 152 
of Law on Commercial Enterprises” Each share shall be in registered form. Each 
share has a par value and the company shall not issue any share at a price, which 
is less than the par value. The rights, privileges, restrictions and conditions 
attaching to the shares of each class shall be set out in the articles.” 

 
5. Case study 5: 

 
 Buyer  

 
(Art.3 of Prakas No. 273 dated 17 March 2016 on The Collection of Stamp Duty Tax) 
 

 Stamp duty tax rate: 0.1% of total value of share transfer (Market price at the 
time of transfer).  
 

Buyer has to file and pay the stamp duty tax within 3 months after completed 
the taxable activity even it is tax exemption or tax relief. Failing to meet this 
taxable obligation, it will be penalty and holding up the transferring activity.  
 
(Art. 6-3 and Art. 8 of Prakas No. 273 dated 17 March 2016 on The Collection of 
Stamp Duty Tax) 

 

http://darwinkh.org/law/en/blog/view/prakas-no-273-dated-17-march-2016-on-the-collection-of-stamp-duty-tax
http://darwinkh.org/law/en/blog/view/prakas-no-273-dated-17-march-2016-on-the-collection-of-stamp-duty-tax
http://darwinkh.org/law/en/blog/view/prakas-no-273-dated-17-march-2016-on-the-collection-of-stamp-duty-tax

