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Cambodian Business Law Exam 

December 2018 

Section A – Questions 

 

1. Under the Law on Commercial Enterprises, which of the following statements is 

correct? 

A. The Law on Commercial Enterprises applies to a general partnership and a limited 

partnership conducting business in Cambodia. 

B. The Law on Commercial Enterprises applies to partnerships and limited companies 

conducting business in Cambodia. 

C. The Law on Commercial Enterprises does not apply to a private limited company or a 

public limited company that is owned by a non-Cambodian national. 

1 mark 

2. Under the Law on Commercial Enterprises, a company shall not be formed under this 

law to conduct the business of a bank, insurance or finance company.   

A. The statement above is correct. 

B. The statement above is correct if such company is a foreign-owned company.  

C. The statement above is incorrect.  

1 mark 

 

3. Under the Law on Commercial Enterprises, which one of the following statements 

about company establishment is correct?  

A. A company comes into existence and acquires legal personality on the date the company 

begins to conduct business. 

B. A company comes into existence and acquires legal personality on the date shown on the 

certificate of incorporation issued by the Ministry of Commerce. 

C. A company comes into existence and acquires legal personality on the date that the 

Ministry of Commerce accepts the application documents for registration of the 

company. 

2 marks 

 

4. Based on the Law on Commercial Enterprises, a foreign business can conduct business 

activities in Cambodia in the following forms: 

A. Branch, partnership or subsidiary.  

B. Representative office or subsidiary.  

C. Branch, representative office or subsidiary.  

2 marks 

5. Under the Law on Commercial Enterprises, who has the right to appoint director in a 

limited company? 

A. Only shareholder.  

B. Only chief executive officer.  

C. The chief executive office must propose to the shareholder to appoint the director. 



 

1 mark 

6. ABC Company is a company registered with the Ministry of Commerce with one 

shareholder and five directors. Based on the Law on Commercial Enterprises, what is 

the legal form of ABC Company?  

A. Public limited company.  

B. Single member private limited company. 

C. Private limited company. 

1 mark 

7. Under the Law on Commercial Enterprises, which of the following types of company is 

required to have at least three (3) directors?  

A. A private limited company. 

B. A public limited company. 

C. A partnership. 

1 mark 

8. Based on the Law on Commercial Enterprises, which of the following that directors of 

a company has powers to do?  

A. Dissolve the company. 

B. Borrow money. 

C. Sell of all or major part of the company’s assets.  

1 mark 

9. ABC Company has 100% shares owned by an Australian national and has registered 

office located in Phnom Penh. Based on the Law on Commercial Enterprises, what is 

the nationality of ABC Company?  

A. Foreign nationality. 

B. Khmer nationality. 

C. Either Khmer or Australian nationality.  

 

2 marks 

 

10. Under the Law on Commercial Enterprises, which of the following entities does not 

have a legal personality separate from its parent?  

A. A Branch 

B. A Public Limited Company 

C. A Private Limited Company 

 

1 mark 

 

11. Under the Law on Commercial Enterprises, a private limited company must issue 

shares with a minimum number of shares and par value as follows:  

A. One hundred thousand (100,000) shares with a par value of not less than four thousand 

(4,000) Riels per share.  



 

B. Ten thousand (10,000) shares with a par value of not less than four thousand (4,000) 

Riels per share.  

C. One thousand (1,000) shares with a par value of not less than four thousand (4,000) Riels 

per share.   

2 marks 

 

12. Under the Law on Commercial Enterprises, which of the following statements is 

correct? 

A shareholder may contribute to the share capital of a limited liability company in:  

A. Cash, kind, or past services. 

B. Cash or kind only. 

C. Cash or future service. 

2 marks 

 

13. Under the Law on Commercial Enterprises, an annual general shareholder meeting 

may take place: 

A. Only in Cambodia. 

B. Outside of Cambodia if all shareholders entitled to vote at the meeting agree. 

C. Any location as determined by the chairman of the board of directors. 

 

1 mark 

 

14. Under the Law on Commercial Enterprises, a company’s name must be displayed in: 

A. English language. 

B. Khmer language. 

C. Any languages. 

 

1 mark 

 

15. Under the Law on Commercial Enterprises, which of the following statements is 

correct? 

A. A general partner of a limited partnership is liable for the partnership’s debts only up to 

the amount of capital that he or she has contributed to the limited partnership. 

B. A general partner of a limited partnership is not liable for any partnership’s debts as he 

or she only receives wages from the limited partnership. 

C. A general partner of a limited partnership is liable for the partnership’s debts jointly and 

severally. 

 

2 marks 

 

16. Under the Law on Accounting and Audit, financial statements are required to be 

prepared: 

A. within three (3) months following the closure of each accounting year. 

B. at the end of each accounting year. 



 

C. at any time before auditing. 

 

1 mark 

 

17. Under the Law on Accounting and Audits, which of the following statements is correct? 

A. Audit refers to a system of identifying, recording, assembling, measuring, 

classifying, and presentation of financial information concerning the activities of an 

entity. 

B. Audit refers to a systematic review or examination of the assertions, data actions and 

financial result or non-financial result of a business entity for a specific purpose. 

C. Audit refers to standards promulgated by the International Accounting Standards Board. 

 

2 marks 

 

18. Under the Law on the Accounting and Audits, the National Accounting Council is 

established under:  

A. The Ministry of Commerce. 

B. The Ministry of Economy of Finance. 

C. The General Department of Taxation. 

 

1 mark 

 

19. Under the Law on Accounting and Audits, which of the following statements defines a 

“Professional Accountant”?  

A. Legal entity who has been registered in the list of member of the professional body of 

accounting or auditing.  

B. A natural person who is registered in the list of members of the professional body of 

accountancy or auditing.  

C. A natural person or legal entity registered in the list of members of the professional body 

of accountancy or auditing.  

 

2 marks 

 

20. Under the Law on Accounting and Audits, an accountant or auditor who does not 

comply with the code of ethics may be punished by one of the following: 

A. Verbal warning, written warning as recorded in their personnel file, temporary 

prohibition from practicing his/her profession, or permanent prohibition from practicing 

his/her profession. 

B. Written warning as recorded in their personnel file, temporary prohibition from 

practicing his/her profession, or permanent prohibition from practicing his/her 

profession. 

C. Written warning. 

 

2 marks 



 

 

21. Under the Labour Law, which of the following statements is correct? 

An employment contract is governed by the Labour Law when: 

A. It is made in Cambodia with the performance to be made in a foreign country. 

B. It is made between an employer and an employee who are Cambodian nationals for the 

Cambodian employee to perform the contract in a foreign country. 

C. The performance of the contract is to be made in Cambodia.  

 

2 marks 

 

22. If an employer has a valid reason to terminate an employee who is under an unspecified 

duration contract and his/her seniority is two (2) years and three (3) months, how many 

days does the employer have to notify the employee for termination?  

A. Seven (7) days. 

B. Fifteen (15) days. 

C. One (1) month. 

1 mark 

 

23. Thida accepted the job as an accountant from Company A to work under a two-year 

employment contract (including a three-month probation period). After working in 

Company A for three (3) weeks, she finds that she does not like the job and wish to quit 

from the company. Under the Labour Law, which of the following statement is correct 

with respect to notice requirement? 

A. No notification is required.  

B. Seven (7) days in order for Company to look for new employee.  

C. Fifteen (15) days as Thida entered into a two-year employment contract.  

 

2 marks 

 

24. Sothea entered into an employment contract with a period of three (3) years with 

Company A. Her employment contract does not specify an ending date. What type of 

employment contract does Sothea have with Company A? 

A. An unfixed duration contract. 

B. A fixed duration contract. 

C. None of the above.   

 

2 marks 

 

25. Under the Labor Law, what is the maximum period for a special leave per year?  

A. Seven (7) days 

B. Nine (9) days 

C. Eighteen (18) days  

 

1 mark 



 

 

26. Under the Labour Law, what is the maximum number of working hours per week? 

A. Forty (40) hours. 

B. Forty-four (44) hours. 

C. Forty-eight (48) hours.  

 

2 marks 

 

27. Under the Labour Law, what are the maximum hours of overtime per day? 

A. 2 hours. 

B. 4 hours. 

C. 1 hour. 

2 marks 

 

28. Under the Labor Law, which of the following terms describes “a total or partial closing 

of an enterprise or establishment by the employer during a labour dispute”?  

A. A manifestation. 

B. A strike. 

C. A lockout. 

          1 mark 

 

29. Under the Law on the Functioning and Organization of Courts, which of the following 

is considered to be the lowest court in Cambodia? 

A. Court of First Instance and Court of Appeal. 

B. Court of First Instance and Supreme Court. 

C. Court of First Instance and Military Court. 

 

2 marks 

 

30. Under the Law on the Functioning and Organization of Courts, every Court of First 

Instance must be comprised of specialized courts as follows: 

A. Civil court, criminal court, commercial court and labor court. 

B. Civil court, criminal court, commercial court and administrative court. 

C. Civil court, criminal court, labor court and administrative court. 

1 mark 

 

31. Under the Civil Code, a contract is validly formed when:   

A. The conditions for offer and acceptance are met regardless of the legal capacity of the 

persons.  

B. The conditions for offer and acceptance are met and the persons making the offer and 

acceptance have legal capacity to do so.  

C. The persons who made the offer and acceptance have the legal capacity to do so.  

 

2 marks 



 

 

32. Under the Civil Code, which of the following is not deemed to be a non-performance of 

a contract?  

A. Performance cannot be carried out in accordance with the determined time due to a delay 

in performance.  

B. Performance is impossible.  

C. Performance is full and complete in accordance with the agreed terms and conditions 

even though there is a minor defect due to delivery. 

 

2 marks 

 

33. Under the Civil Code, which of the following is the definition of “Sale”? 

A. A sale is a contract whereby one party is obligated to transfer ownership or other property 

rights to the other party and that party is obligated to pay the purchase price to the seller. 

B. A sale is a contract whereby the parties make mutual promises to transfer any property 

right other than money. 

C. A sale is a contract pursuant to which one party allows another party to use and profit 

from a certain thing free of charge.  

2 marks 

 

34. Under the Civil Code, which of the following may not be considered as key components 

of a sale contract?  

A. The transfer of ownership 

B. The price 

C. The date and time  

1 mark 

35. After signing the agreement, Company A delivered a bike to Ratha in exchange for the 

amount of USD 1,000. Under the Civil Code, what type of contract have Company A 

and Ratha entered into? 

A. Sale. 

B. Exchange. 

C. Gift. 

2 marks 

 

36. Dara borrows USD 100 from Vichet and undertakes to repay the money in one (1) week. 

Under the Civil Code, what type of contract is this? 

A. Loan for use. 

B. Loan for consumption. 

C. Gift. 

 

2 marks 

 



 

37. Under the Civil Code, the period of extinctive prescription of the right to terminate a 

contract is: 

A. Three (3) years from the time when the non-performance occurred. 

B. Five (5) years from the time when the non-performance occurred. 

D. Ten (10) years from the time when the non-performance occurred.  

 

1 mark 

 

38. Under the Civil Code, which of the following defines condition of “Perpetual Lease”? 

A. A long-term lease of only immovable property for a term of not less than 15 years. 

B. A long-term lease of movable or immovable property for a term of not less than 15 years. 

C. A long-term lease of movable or immovable property for a term of not less than 10 years. 

 

2 marks 

 

39. Under the Law on Providing Foreigners with Ownership Rights in Private Units of Co-

Owned Building,  foreigners may have ownership right over the ‘private units’ of ‘co-

owned’ building only from: 

A. The ground floor up. 

B. The first floor up. 

C. The second floor up. 

 

2 marks 

 

40. Under the Law on Amendment to the Law on Investment, investors will obtain a Final 

Registration Certificate from the Council of Development of Cambodia provided that: 

A. The applicants have obtained a Conditional Registration Certificate. 

B. The applicants have obtained all the relevant approvals for business operation. 

C. The applicants have completed the application for Final Registration Certificate. 

 

2 marks 

 

41. Under the Law on the Amendment to the Law on Investment, which of the following is 

NOT considered to be an investment incentive? 

A. Import tax exemption. 

B. Profit tax exemption. 

C. Quota exemption for hiring foreign employees. 

 

1 mark 

 

42. Under the Law on the Amendment to the Law on Investment, which of the following 

activities is not eligible for investment incentives? 

A. Commercial activity, import, export, wholesale, retail including duty free shops with the 

investment capital from 500,000.   

B. Production of product for textile industry with the investment capital from USD500,000.  



 

C.  Production of paper and product made of paper with the investment capital from 

USD500,000.  

 

2 marks 

43.  What does the Law on Insolvency apply to? 

A. Businessmen and legal entities that own assets in Cambodia. 

B. Businessmen and legal entities that own assets anywhere. 

C. Only Legal entities that own assets in Cambodia. 

 

2 marks 

 

44. Under the Law on Insolvency, when the insolvency proceeding have been opened with 

respect to a debtor company, the assets of the debtor company are under the 

management of: 

A. The creditor’s committee.  

B. The court.  

C. The court-appointed insolvency administrator. 

1 mark 

 

45. Under the Law on Insolvency, which of the following statements is correct? 

A. The estate shall comprise all assets, rights and claims of any kind in which the debtor has 

an ownership interest or to which the debtor is otherwise entitled on the date of opening 

of the insolvency proceedings or after that date. 

B. The estate shall comprise all assets, rights and claims of any kind in which the debtor has 

an ownership interest. 

C. The estate shall comprise all assets and rights of the debtor. 

 

1 mark 

 

 Total 70 marks 

 

                                       End of Questions 
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Business Law Exam 

December 2018 

Section B – Questions 

 

1. World Travel Co., Ltd. is a company duly incorporated under the law of Thailand that 

conducts inbound tour operation business (“Company”). Currently, the Company wishes 

to establish a legal presence in Cambodia in order to only conduct market research and 

marketing activities. 

 

A. Which form of business is the most suitable for the Company’s business in 

Cambodia? Please explain. 

3 marks 

 

B. After a year of its legal presence in Cambodia, the Company sees the opportunity 

to implement inbound tour operation business in Cambodia. It wishes to limit its 

liability to the extent as permitted under Cambodian laws when operating its 

business in Cambodia. Please advise the Company a suitable form of business to 

conduct inbound tour operation business.  

2 marks   

 

2. Vatey, a Cambodian businesswoman, is considering to enter into a joint venture 

agreement with Sunshine Company, a company incorporated under the laws of Thailand, 

to run a hotel business in Cambodia. The joint venture agreement states that a limited 

liability company (“LLC”) will be established with Vatey holding 49% and Sunshine 

Company holding 51% of the total shares in the LLC respectively. Vatey and Sunshine 

Company seek your advice on the following: 

 

A. What are the steps (relevant authorities) involved in the incorporation of the LLC 

in Cambodia? 

2 marks 

B. What detailed particulars of the LLC should they consider in order to establish 

the LLC? 

3 marks  

C. Is it permitted under Cambodia law for the LLC to buy land for constructing the 

hotel? 

1 mark 

D. How many directors should the LLC have? 

1 mark 

 

3. ABC Company hired an employee as an Accounting Manager (“Employee”), starting 

from 4 January 2018. The employment contract between ABC Company and the 

Employee has an expiry date on 3 January 2020. The Employee fails to meet performance 

expectation of ABC Company, although ABC Company has given the Employee a 

number of assessment and feedback.  

A. What type of employment contract does ABC Company have with the Employee? 

1 marks 



 

B. Finally, ABC Company decides to dismiss the Employee. Based on the Labour 

Law, what termination compensation does ABC Company have to pay the 

Employee? 

3 marks  

C. If the Employee wishes to resign from ABC Company in February 2019, how 

many days does the Employee have to notify to ABC Company? 

1 mark 

 

4. Theary entered into an unfixed duration employment contract with ABC Company on 2 

January 2015 with an hourly working rate of USD5. Due to operational necessity, Theary 

is requested to work overtime from 5:00pm to 8:00 p.m. for two working days per week.   

A. Under the Labour Law, how many hours per day is Theary permitted to work 

overtime? 

2 marks 

B. From July 2018, Theary has requested to take maternity leave. How many months 

of maternity leave is she entitled to? What are the benefits that she is entitled to 

during maternity leave? 

3 marks 

C. According to the Labour Law, how many days of annueal leave is Theary entitled 

to for 2019? 

2 mark 

 

5. On 1 November 2018, Sothea requested to borrow money from Dara in the amount of 

USD10,000. Dara considered Sothea’s request and replied to Sothea on 7 November 

2018 that he agreed to lend Sothea the money, which he will give to her on 15 November 

2018. Based on the agreement, Sothea has the obligation to repay the debt by 15 

December 2018.  

 

A. When was the agreement formed? 

2 marks 

B. What type of agreement is it? 

2 mark 

C. On 15 December 2018, Sothea failed to repay the money to Dara. Under the Civil 

Code, what are the available remedies for Dara? 

     2 marks 

 

 

Total 30 marks 

End of Questions 

 

 

 

 

 

 

 



 

Business Law Exam 

December 2018 

Section B – Answers 

 

Answer 1: 

 

A. Which form of business is the most suitable for the Company’s business in 

Cambodia? Please explain.  

(3 marks)  

 

Under the Law on Commercial Enterprises (“LCE”), a foreign business may be set up in 

Cambodia in the form of a representative office (“RO”), branch office (“Branch”) or 

subsidiary. Each form has different characteristics as follows: 

(1) RO: An RO is not permitted to regularly sell goods or distribute products on behalf 

of its parent, but may: 

(a) contact customers for purpose of introducing customers to its parent; 

(b) research commercial information and provide the information to its parent; 

(c) conduct market research; 

(d) market goods at trade fairs, and exhibit samples and goods in its office or at trade 

fairs; 

(e) purchase and keep a quantity of goods for the purpose of trade fairs; 

(f) rent an office and employ local staff; and 

(g) enter into contracts with local customers on behalf of its parent;  

(2) Branch: Unlike an RO, a Branch is not prohibited from regularly selling goods or 

distributing products on behalf of its parent. A Branch may conduct normal business 

activities in Cambodia provided that such activities are within the scope of activities 

of its parent.  

(3) Subsidiary: A subsidiary may regularly carry on the business same as the local 

company except for any activities that prohibited for a foreign company.  

 

Given that the Company wishes to conduct only market research and marketing activities, 

an RO should be the most suitable form of business for the Company.  

 

B. Please advise the Company a suitable form to conduct inbound tour operation 

business.  

(2 mark) 

 

As discussed in Answer 1(A) above, an RO is restricted to marketing, market research and 

market entry activities. Only the Branch and subsidiary are permitted to carry business 

activities regularly. However, a Branch has no separate legal personality from its parent 

and, as such, the parent will be subject to the liabilities of the Branch. In this regard, a 

Branch is not the option for the Company. In contrast, a subsidiary has a legal personality 

separate from its parent. Hence, the parent’s liability to the subsidiary will be limited to the 

shares it will subscribe. 

 

Given that the Company wishes to conduct its inbound tour operation business with limited 

liability, a subsidiary registered in a form of a private limited company would be the most 

suitable form of entity to be established in Cambodia. 

 

 



 

 

Answer 2: 

 

A. What are the steps (relevant authorities) involved in the registration of an LLC in 

Cambodia? 

(2 marks) 

 

In order to incorporate an LLC in Cambodia, the standard registration involves: (i) 

commercial registration with the Ministry of Commerce (“MOC”), (ii) tax registration 

with the General Department of Taxation, (iii) employee and enterprise registration with 

the Ministry of Labour and Vocational Training and (iv) the National Social and Security 

Fund. 

 

If the LLC wishes to obtain a qualified investment project status, it has to register with 

the Council for the Development of Cambodia. Such registration can be undertaken 

before or after registration with the MOC.  

 

B. What detailed particulars of the LLC should they consider in order to establish the 

LLC? 

(3 marks) 

 

It is recommended that Vatey and Sunshine Company consider the following particulars 

in the setting up of the LLC: 

(1) the name of the LLC; 

(2) the LLC’s registered address in Cambodia; 

(3) the business objectives of the LLC, selected from the list provided by the MOC, 

and any restrictions on the business of the LLC; 

(4) the authorized capital and the funding of the LLC; 

(5) class of shares and rights, conditions and restrictions attached to each class of 

shares;  

(6) power to appoint directors and the number of directors;  

(7) power to appoint senior management; and 

(8) dissolution of the LLC.  

 

C. Is it permitted under Cambodia law for the LLC to buy land for constructing the 

hotel? 

(1 mark)  

 

On the basis that the LLC will be owned by Vatey holding 49% and Sunshine Company 

holding 51% of the total shares of the LLC, the LLC will have a foreign national. 

 

Under Article 8 of the Land Law, only Khmer national has right to own land in 

Cambodia. In light of this, the LLC is not permitted to own land in Cambodia.   

 

D. How many directors should the LLC have? 

(1 mark) 

 

According to the LCE, a private limited company must have at least one or more 

directors. Subject to decision of Vatey and Sunshine Company, the LLC may have one 

or more directors. 



 

 

Answer 3: 

 

A. What type of employment contract does ABC Company have with the Employee?  

(1 marks) 

 

Based on Article 67(2) of the Labour Law, the employment contract between ABC 

Company and the Employee is a fixed duration contract because the contract has the 

specific expiry date and the duration of contract does not exceed two years (from 4 

January 2018 to 3 January 2020). 

 

B. What termination compensation does ABC Company have to pay the Employee 

based on the Labour Law? 

(3 marks) 

Under the Labour Law, an employer may terminate a fixed duration contract before its 

expiration date when there is a serious misconduct committed by the employee, force 

majeure or mutual agreement. In accordance with Article 83, serious misconduct 

includes, among other, stealing, misappropriation or embezzlement or fraudulent acts.  

In this case, poor performance of the Employee may not constitute a serious misconduct 

under the Labour Law. 

On the basis that this termination is not due to serious misconduct, force majeure or 

mutual agreement, ABC Company is required to pay the Employee the following 

termination compensation:   

(1) severance pay of at least 5% of the wages paid to the Employee during the 

duration of the contract (Article 73 of the Labour Law); 

(2) damages equal to the wages and benefits that the Employee would have received 

until the expiration of the contract (Article 73 of the Labour Law); 

(3) payment in lieu of unused accrued annual leave (Article 167 of the Labour Law); 

and 

(4) last salary and benefits owed to the Employee.   

 

C. If the Employee wishes to resign from ABC Company, how many days does the 

Employee has to notify ABC Company? 

(1 mark) 

 

Under the Labour Law, there is no notice required for termination of a fixed duration 

contract prior to an expiration date.  

 

Answer 4: 

 

A. How many hours per day is Theary permitted to work overtime? 

(2 marks) 

 

Under the Labour Law, the maximum overtime work per day is two hours. Therefore, it 

will be a violation of the Labour Law by ABC Company if Theary works overtime from 

5:00pm to 8:00 p.m. for two working days per week. 

 



 

 

B. How many months of maternity leave is she entitled to?  

(1 mark) 

 

According to Article 182 of the Labour Law, Theary is entitled to maternity leave for a 

period of at least ninety (90) days. 

 

What are the benefits that she is entitled to during maternity leave? 

(2 marks) 

 

Under the Labour Law, given that Theary has worked with ABC Company for more than 

one year, she is entitled to half of her regular wages plus other benefits during maternity 

leave. If the employment contract and/or the company’s internal work rules provide for 

better benefits than those stated under the Labour Law, Theary is entitled to such better 

benefits. 

 

C. According to the Labour Law, how many days of annual leave is Theary entitled to 

for 2019? 

(2 marks) 

Under Article 166 of the Labour Law, an employee is entitled to paid annual leave of 18 

working days per year. The annual leave shall be increased according to the seniority of 

employee at the rate of one additional day for every three years of services. 

As Theary entered into employment contract with ABC Company on 2 January 2015, 

she is entitled to 19 working days of annual leave for 2019. 

 

Answer 5: 

 

A. When was the agreement between Dara and Sothea formed? 

(2 marks) 

 

Under the Civil Code, an agreement is formed when an offer and acceptance are 

conformed. In this case, Dara accepted Sothea’s request to lend her the money on 7 

November 2018. Thereby, 

the agreement between Dara and Sothea was formed on 7 November 2018.  

 

B. What type of agreement is it? 

(2 mark) 

 

Under the Civil Code, the agreement is considered as a loan for consumption because 

Dara lends Sothea money which Sothea has the obligation to repay on 15 December 

2018. 

 

C. Under the Civil Code, what are the available remedies for Dara? 

(2 marks) 

 

According to Article 390 of the Civil Code, the following remedies are available to Dara 

in case of a breach of contract: 

(1) specific performance; 



 

(2) damages; or 

(3) termination of the agreement.  

 

 

Total 30 marks 

 

End of Answers 
 


