
Syllabus 

AIM 

To develop knowledge and skills in the 
understanding of the general legal framework, 
and specific legal areas, relating to Cambodian 
corporate and business law, recognizing the need 
to seek further specialized legal advice when 
necessary. 

MAIN CAPABILITIES 

After completing this examination paper, 
students should be able to: 

A. Identify the essential elements of the legal 
system as it pertains to corporate and 
business law, including the main sources of 
law 

B. Explain the process of company formation, 
including the steps involved in formation 

C. Explain legal personality, and legal capacity 
of companies 

D. Explain and apply Cambodian Labor Law  

E. Explain contracts under the Civil Code in 
the context of companies  

F. Recognize and apply the appropriate legal 
rules relating to the Law on Commercial 
Enterprises 

G. Distinguish between the different forms of 
companies and reasons for such different 
forms, associations and non-governmental 
organizations 

H.   Explain concepts of property law, 
dis t inguish between moveable and 
immovable property, understand land titling 
and security interests in property 

I.  Describe how companies are managed, 
administered, and regulated, and recognize 
and compare types of capital and financing 
of companies 

J.  Demonstrate an understanding of corporate 
governance and ethical issues 

K. Recognize the legal implications relating to 
companies in difficulty or in crisis, and 
apply dispute resolution and insolvency law 
and principles as appropriate 

L. Demonstrate an understanding of legal 
obligations related to accountants and the 
accounting professional, including in the 
context of the securities market 



RATIONALE 

Corporate and Business Law is divided into 
twelve areas. The syllabus begins with a general 
overview of the Cambodian legal system, 
including political institutions and their powers, 
and the judicial system. That is followed by a 
rather detailed analysis of laws and regulations 
spec i f ic to the format ion , f inanc ing , 
management, and lifecycle of companies, 
include applicable dispute resolution. 

The syllabus then continues with a look at 
juristic persons, followed by a substantial 
presentation of all aspects of contract law, as it 
applies to companies. 

The syllabus also covers labor law, including 
labor contracts, employee benefits, employment 
termination, and labor disputes, as well as a 
chapter on property. 

Finally, the last section of the course provides an 
overview of other relevant laws related to 
corporate accounts, audits and the accounting 
profession, as well as issuance and trading of 
equity and debt securities. 

DETAILED SYLLABUS 

A  Essential Elements of the Legal System 

1.  General presentation of laws and their 
sources 

2.  Sources of laws and other regulations 

3.  Public powers and administrations of 
Cambodia 

4.  Judicial system (courts) of Cambodia 

5.  Dispute resolutions or trial processing with 
particular focus on business dispute 
resolution  

B  Formation and Constitution of Companies 

1.  Fundamental conditions for company 
formation 

2.  Characteristics related to company formation 

3.  Formalities of establishing a company 

4.    Sanctions for non-compliance  

C  Legal Personality of Companies 

1.  Existence of the company’s legal personality 

2.  Company identification 

3.  Legal capacity of a company 

D  Labour Law  

1.  Meaning of labour law and its sources 

2.  Employee and employer 

3.  Labour contracts 

4.  Labour contract suspension 

5.  Termination of labour contract 

6.  Working conditions and employee wages and 
benefits  

7.  Labour disputes and their resolutions 

8. Employees’ unions and employers’ 
associations and their respective rights and 
obligations 

E. Contract Law  

1. General contract formation 

2.  Invalidity of contracts 

3. Performance of contracts 

4. Non-performance of contract and remedies 

5. Statute of limitations (exclusive prescription)   

6. Specific types of contracts (such as agency, 
mandate, sale, exchange, gift, lease, loan, 
contract for work, and contract for 
employment) 

7. Non-contractual liabilities 



F  Law on Commercial Enterprises, and 
Other Related Laws 

1. Types of business entities  

2. Foreign-owned business enterprises 

3. Nationality of business entities and 
registration requirements  

4. Dissolution and liquidation process 

G  Identifying the Different Forms of 
Companies, Associations, and Non-
Governmental Organizations 

1. Forms of companies 

2. Companies with special conditions (as known 
as investment incentives) under the Law on 
Investment and other relevant laws 

3. Associations and Non-Governmental 
Organization under the relevant laws 

H  Property 

1.  Immovable property ownership 

2.  Transfer of immovable property 

3.  Security in immovable property 

4.  Construction permits 

5.  Residential development projects 

6.  Real estate licensing 

7.  Security in moveable property 

8.  Enforcement of security rights 

I  Management, Capital, and Financing of 
Companies 

1.  Functioning of the company 

2.  Share capital  

3.  Financing of companies 

J  Corporate Governance and Ethics 

1. Overview and mechanism of corporate 
governance  

2. Duties and rights of directors 

3. Ethical aspects of corporate governance   

K  Dispute Resolution and Insolvency 

1. Resolution by courts 

2. Alternative dispute resolution (such as 
commercial arbitration, private arbitration, 
and mediation)  

3. Insolvency 

L  Other Relevant Laws 

1.  Corporate Accounts  

2.  Audits and the Accounting Profession 

3. Issuance and trading of securities (such as 
equity securities and bonds) 



STUDY GUIDE 

A – Essential Elements of the Legal System  
1. General presentation of laws and their 

sources by explaining the following:  
- Definitions;  
- Classification of laws and regulations; 

and 
- Characteristics of subjective laws.  

2.  Illustrate the sources of laws and other 
regulations, and their hierarchies in the 
context of Cambodia. 

3. E x p l a i n t h e p u b l i c p o w e r s a n d 
administrations of Cambodia today by 
focusing on the following main concepts: 
- Theory of public or political powers; 
- Different types of powers and  

political institutions in the context  
of Cambodia: 
• Legislative power and institution; 
• Executive power and institution; 
• Judicial power and institution. 

- Current administrative structures 
of Cambodia which are divided into: 
•  National administration; and 
•  Local administration. 

4. Explain the judicial system (courts) of 
Cambodia: 
- Courts of first instance located in each 

province and municipality; 
- Appeals court; and 
- Supreme Court. 
Note: Studying the court system will 
specifically concentrate on three basics: 
- Competency of each court; 
- Structure of the court system and 

each court; and 
- Composition in each trial. 

5. Identify the dispute resolutions or trial 
processing with particular focus on business 
dispute resolution by way of alternative 
dispute resolution (including reconciliation, 
mediation and arbitration). 

B – Formation and Constitution of 
Companies 
1. Illustrate the fundamental conditions for a 

Company formation 
2. Explanation of key characteristics related to 

Company formation: 
- Company shareholders; 
- Capital and its types; and 
- Shareholders' participation. 

3. Illustration of the formalities of establishing 
a company, by presenting: 
- Signing the company's Memorandum 

and Articles of Association; 
- Formality after signing the company's 

M e m o r a n d u m a n d A r t i c l e s o f 
Association;  

- Shareholder’s agreement; and 
- Sanctions to non-compliance with the 

formalities of establishing a company. 

C – Legal personality of Company 
1. Existence of the company's legal personality, 

by explaining: 
- Nature of a company in formation; 
- Beginning of legal existence of a 

company;  
- Company's life; 
- Changes in the form of a company; and 
- Company's dissolution and liquidation. 

2. Company identification by presenting the 
following: 
- Name of the company; 
- Company's registered office; and 
- Nationality of the company. 

3. Legal capacity of the company, by focusing 
on: 
- Exercis ing r ights : r ight on the 

company's properties and right to access 
to the courts; 

- Company's responsibilities: civil and 
criminal; 

- Responsibilities; and 
- Company’s right to enter into contracts 

and obligations created thereby. 

D – Labour Law  
1. Meaning of labour law and its source 
2. Defining employee and employer 
3. Labour contract by focusing on: 

- Definition of labour contract; 

Types of labour contract: specific 
duration contract, unspecified duration 
contract, probation contract, casual 
e m p l o y m e n t c o n t r a c t , a n d 
apprenticeship contract. 

4. Labour contract suspension: 
- Reasons to suspend; and 
- Suspension effects. 

5. Termination of labour contract – its 
termination payments 



6. Working conditions and employee benefits 
including: 
- Working hours and days off (holidays); 
- Wages and different types of Wages; and 
- Wage payment and wage deduction. 

7. Obligation of employer to make payment 
contributions to the National Social Security 
Fund 

8. Labour disputes and their resolutions by 
explaining: 
- General notion of labour disputes; 
- Causes of disputes; 
- Labour disputes types; 
- Labour dispute resolutions: 

• By means of conciliation; 
• By means of mediation; 
• By means of arbitration; and 
• By the court. 

9. Introduction to the Law on Trade Unions, by 
focusing on:  
- Establishment and dissolution of unions 

an employers’ association 
- Rights of duties of unions and 

employers’ association; 
- Union with the most representative 

status; and 
- Shop stewards and its assistance. 

E – Contract Law 
1. The Civil Code as the primary source of 

contract law, including the following key 
provisions: 
- Contract formation; 
- Offer and acceptance, intention to 

contract; 
- Capacity to enter into contract 

(individual and company as parties to 
contracts); 

2. Invalidity of contract: defective declaration 
of intension and lack capacity 

3. Performance of contract 
4. Non-performance of contract and remedies  
5. S t a t u t e o f l i m i t a t i o n s ( e x t i n c t i v e 

prescription) 
6. Specific types of contract 

- Agency; 

- Mandate; 

- Sale; 

-  Exchange; 

- Loans for consumption; 

- Lease; 

- Loan for use; 

- Contract for work; 

- Contract for employment; and 

- Carriage contract.  

7. Non-contractual liabilities:  
- Notion of tort; 
- Unjust enrichment; and 
- Product liability. 

F – Law on Commercial Enterprises and 
other related laws  
1. Type of business fundamentals by 

explaining, according to the Law on 
Commercial Enterprises, the following: 
- Types of business entities; and 
- Forms of business entities.  

2. Foreign-owned business entities, by 
focusing on:  
- Limited liability company; 
- Branch office; 
- Representative office; and 
- Comparative between a company having 

a corporate shareholder and a branch 
office of an offshore company. 

3. Legal personality 
4. Obligation of registration of business 

entities  
5. Director and shareholder 
6. Financial disclosures 
7. Dissolution and Liquidation of the Company 

including procedures  

G – Identifying the Different Forms of 
Companies, Associations and Non-
Governmental Organizations based on 
Cambodian law including: 
1. Forms of companies are as below:  

- Sole Proprietorship; 
- General Partnership; 
- Limited Partnership; 
- Single Member Private Limited  

Company; 
- Private Limited Company; 
- Public Limited Company; 
- Public Enterprise; 



- Public Enterprise with Economic 
Characteristics; 

- State Company; and 
- Joint Venture. 

2. Identify companies with special conditions 
under the Law on Investment of Cambodia 
and other relevant amendments, and Sub-
Decree No. 111, based on the following 
criteria:  
- Investment procedures; 
- Investment incentives (tax holiday,  

  etc.); 
- Investment capital and registered 

capital; 
- Customs duty exemption; 
- Special depreciation; and 

- Investment guarantees. 

3. Associations and non-governmental 
organizations in accordance with Law on 
Associations and Non-Governmental 
Organizations:  
- Establishment and registration; 
- Rights, benefits and obligations of 

associations or non-governmental 
organizations; and 

- Suspension of activities, dissolution, 
disposal of resource and property of 
associations or non-governmental 
organizations. 

H – Property 
1. Immovable property ownership: 

- Land titling ( such as hard title, soft title, 
retitling program, restriction on land 
ownership, landholding company); 

- Long-term lease; and 
- Transfer of immovable property. 

2. Transfer of immovable property 
3. Security over immovable property:  

- Hypothec; and 
- Pledge. 

4. Construction permits 
5. Residential development projects (strata 

titling) 
6. Real estate licensing:  

- Developer License 1; and 
- Developer License 2. 

7. Security over movable property 
8. Enforcement of security rights 

I – Management, Capital, and Financing of 
Companies 
1. Management and functioning of the 

company 
- Appointment of directors; 
- Number, qualifications and term of 

office of directors; 
- Removal and resignation of directors; 
- Meetings of the board of directors; 
- Power of the board of directors; 
- Duties of the directors and officers; and 
- Directors’ liabilities. 

2. Share capital and financial sources:  
- Share; 
- Special rights and restrictions attached 

to shares (such as voting rights; rights to 
receive dividends; right to receive 
remaining assets; pre-emptive rights; 
redemption or repurchase of shares by 
the company); 

- Shareholders meetings; and 
- Written resolutions in lieu of meeting. 

3. Financing of companies:  
- Shareholder loans (debt financing); 
- Share sale (Equity financing); and 
- Corporate borrowing.  

J – Corporate Governance and Ethics 
1. Corporate governance overview 
2. Mechanisms of corporate governance 
3. Director dissent or disagreement 
4. Duties of Directors 
5. Ethics 
6. Ethical aspects of corporate governance 

K – Dispute Resolution and Insolvency 
1. Resolution by courts 
2. Alternative disputes resolution: 

- Arbitration through the National 
Commercial Arbitration Center; 

- Private arbitration; and 
- Mediation. 

3. Company dissolution through insolvency 
based on the Insolvency Law of Cambodia 
by clarifying:  

- Definition of insolvency; 
- Insolvency regime in Cambodia; 
- Opening of insolvency proceedings  

  and effects of the decision on 
insolvency; 

- Opening creditors' meeting, liquidation 
and satisfaction of claims; 



- Termination of insolvency proceedings 
following liquidation; and 

- Provisional administration of liquidated 
companies. 

L – Other Relevant Laws 
This section is designed to provide the 
students with some knowledge related to the 
legal development of the accounting and 
auditing professions in Cambodia in the new 
context for students of accounting, 
especially in the context of the recently 
established securities market in Cambodia. 
There are three main laws to be studied: 

1. Law on Corporate Accounts, their Audits 
and Accounting Profession, by explaining 
the following: 
- Applicable lASs and CAS; and 
- Obligations of companies related to 

accounting transactions with 
particular emphasis on ((i) financial 
reports,(ii) business auditing, and (iii) 
institutional framework governing the 
accounting and auditing professions). 

2. Law on Issuance and Trading of Non-
Government Securities, by focusing on: 
- Institutional framework of securities 

market in Cambodia; 
- Rules related to the offer and issuance  

 of equity and debt securities; 

- Licensing requirements; 

- Conduct of securities market; 
- Corporate governance and control of 

issuers ; 
- Different types of securities businesses 

in securities market ((i) securities 
brokerage, (ii) securities dealing, (iii) 
securities investment advisory, (iv) 
securities underwriting; (v) bondholder 
representative and (vi) credit rating);  

- Dispute resolution and sanctions; and 

- Overview of government securities in 
Cambodia.


