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

No Questions Ans 
1. Pure meaning of law is: 

A. A text adopted by the King; 
B. A text adopted by the government and prime minister; 
C. A text adopted by the National Assembly, approved by the Senate and 

promulgated by the King. 
2. The following bodies are independent from each other: 

A. The legislative body has to adopt the draft laws given by the government; 
B. The executive body has power to implement and enforce the laws; 
C. The judiciary body has power to interpret the laws according to the 

request of the government. 
3. Which public body is the responsible for minimizing issues happens on the 

roads? 
A. Legislative body; 
B. Judiciary body; 
C. Executive body. 

4. Who is responsible for combatting the excessive use of chemical in foods and 
vegetables? 
A. The consumers shall avoid themselves to buy them; 
B. The judiciary body; 
C. The executive body. 

5. When a case is submitted to court, the following process shall be followed: 
A. the court of first instance shall issue a judgement and both parties must 

implement the judgement; 
B. The appellate court can review the judgement of the court of the first 

instance but cannot re-issue a new judgement; 
C. Unless neither disputing party appeals in prescribed period against the 

lower court’s judgements, only supreme court’s judgment is final and 
binding. 

6. The a final court judgement shall be enforced by: 
A. wining party; 
B. the government; 
C. the court. 

7. Which one is true? 
A. A commercial dispute could be settled only by the court; 
B. A commercial dispute must be settled by arbitration and court has no 

jurisdiction; 
C. A Commercial dispute could be settled by either court or arbitration 

depending on the agreement of both parties. 
8. Which one is the best answer? 

A. A dispute could only be settled by the court or arbitration; 
B. A dispute could only be settled by mediation or negotiation; 
C. Court, arbitration, mediation, or negotiation are mechanism used to 

settle a dispute. 
9. After a limited company is liquidated, 3 creditors could not be fully paid: 

A. All shareholders shall be liable to pay 3 creditors; 
B. All directors shall be liable to pay 3 creditors; 



C. Both shareholders and directors are not liable to pay 3 directors. 
10.  Upon the declaration of insolvency proceedings by court: 

A. Both shareholders and directors lose all their voting rights; 
B. Administrator is appointed by the shareholders at a request of the 

directors; 
C. Administrator is appointed by court at a request of shareholders. 

 

11.  Which one is the best answer? 
A. The Labor Law applies to only private companies but not to the public 

enterprises; 
B. The Labor Law governs relations between employers and workers; 
C. Staffs of the EDC are not covered by the Labor Law. 

 

12.  Which one is the best answer? 
A. The employer is the shareholder of the company; 
B. The employer is the chairman of a company; 
C. The employer is the company. 

 

13.  Which one is the best answer? 
A. A labor contract can have indefinite period; 
B. A labor contract must be in writing and signed; 
C. A labor contract must have a probationary period. 

 

14.  Which one is the best answer? 
A. A fixed duration contract must have starting date and ending date and it 

can be verbally agreed; 
B. Unfixed duration contract can be terminated by the worker; 
C. Unfixed duration contract must be in writing. 

 

15.  Which one is the best answer? 
A. A contract comes into effect when an offer and an acceptance thereof 

conform to each other; 
B. A contract is valid only if it is in writing and signed; 
C. A contract is voidable if it is illegal. 

 

16.  Which one is the best answer? 
A. A contract is breached when the performance is late, uncompleted, 

impossible or not done; 
B. When a contract is breached, the obligee cannot force the obligor to do it 

but can terminate the contract; 
C. A contract can be terminated when there is a breach although it is not 

material. 

 

17.  Which one is the best answer? 
A. A contract for carriage is governed by the Civil Code; 
B. The carriage contract could be terminated when the transporter deliver 

the goods lately; 
C. The carriage contract could be terminated if the transporter fails or lately 

loads the good. 

 

18.  Which one is the best answer? 
A. A fixed duration contract can be resigned by the worker;  
B. Unfixed duration contract can be terminated unilaterally by the worker 

only but not by the employers without valid reason; 
C. Unfixed duration contract can be unilaterally terminated by the employer 

only if the worker committed serious misconduct. 

 

19.  Which one is the best answer? 
A. For Fixed duration contract, compensation of 5% shall be paid to the 

worker although the worker committed serious misconducts; 
B. Compensation of 5% paid to the worker only when the unfixed duration 

contract is unilaterally terminated by the employer; 

 



C. A labor termination compensation is paid only when a contract is 
terminated by the employer; 

20.  Which one is the best answer? 
A. The security guard cannot have one day off per week; 
B. All kinds of worker must have one day off per week and work only 8 

hours per day, except the rail transport workers. 
C. Over time works could not be paid to bus driver. 

 

21.  Which one is the best answer? 
A. If neither party will file the claim to court within 2 months after the 

report of non-conciliation made by the labor inspector, the litigation will 
be lapsed; 

B. Individual labor dispute could not be filed to court before filing to the 
labor inspector; 

C. Collective labor dispute could be directly filed to court. 

 

22.  Which one is the best answer? 
A. A company could be formed under a partnership or a listed company; 
B. A foreign company could be registered in Cambodia either in form of a 

representative office, a branch or a subsidiary; 
C. A subsidiary of a foreign company could not be in form of a public limited 

company. 

 

23.  Which one is the best answer? 
A. In order to received tax exemption, a qualified investment project (QIP) 

shall be registered with the Council for Development of Cambodia (CDC); 
B. It is a QIP when it is in the negative list; 
C. CDC shall not coordinate with relevant ministry to get all required 

registration and licenses for the QIP. 

 

24.  Which one is the best answer? 
A. A general partnership could not be formed without registration; 
B. In order to have a legal personality of a company, an agreement of 

shareholders and the registration are required; 
C. A limited company is created upon execution of the articles of 

incorporation. 

 

25.  Which one is the best answer? 
A. A general partner is unlimitedly liable for the debt of the partnership but 

a limited partner is liable only to another amount equal to the 
contribution made by such limited partner; 

B. A shareholder of a limited company is liable only to pay the shares he 
holds; 

C. A limited partner can be a director of the partnership. 

 

26.  Which one is the best answer? 
A. Each of general partners have rights to sign a contract for the 

partnership; 
B. Only the appointed general partner is entitled to sign a contract for the 

partnership; 
C. A shareholder of limited company can sign a contract for the company. 

 

27.  Which one is the best answer? 
A. A limited partner could not be appointed as a member of the board; 
B. A limited partner could be appointed as a member of the board; 
C. A limited partnership does not have a board.  

 

28.  Which one is the best answer? 
A. A general partnership is formed upon agreement of all partners; 
B. A limited partnership is formed upon agreement of all partners; 
C. A limited company is formed upon the agreement of all shareholders; 

 



29.  Which one is not true? 
A. When a personality of a company exist, it is independent and separated 

from each shareholder, except the rights to votes of shareholders; 
B. The legal personality of a company exists only upon the completion of the 

registration; 
C. For a general partnership, its legal personality exists upon the agreement 

of the partnership. 

 

30.  Which one is not true? 
A. Upon obtaining the legal personality, the company has its name, 

registration number, incorporation date, its address, and its assets 
separate from its shareholders; 

B. A debtor shall claim from a general partnership first before claiming the 
payment from the general partners; 

C. In a limited partnership, a debtor can claim the payment directly from 
the general partners. 

 

31.  Which one is not true? 
A. Shareholders votes based on the number of shares held; 
B. In a partnership, partners vote based on the percentage of partners’ 

interests; 
C. A decision of a partnership can be done by majority. 

 

32.  Which one is not true in a limited company? 
A. daily business shall be managed by the board; 
B. a shareholder holding majority shares could give any instruction directly 

to the board; 
C. a shareholder holding majority shares could not give any instruction 

directly to the board. 

 

33.  Management of a company, which one is not true? 
A. Directors are appointed by the shareholders resolution; 
B. shareholders circular resolution can be passed by majority votes without 

meeting; 
C. shareholders resolution can be passed by majority votes in a meeting. 

 

34.  Board of directors, which one is not true? 
A. a director could give instruction to officers; 
B. officers are appointed by the board resolution; 
C. Shareholder holding majority shares can appoint officers. 

 

35.  Which one is not true? 
A. The chairman of the board is appointed by the shareholders holding 

majority shares; 
B. Board can pass a resolution only when it is approved by a majority votes 

of directors in a meeting; 
C. Board can pass a circular resolution only when it is approved by a 

majority votes of directors without meeting. 

 

36.  Which one is not true? 
A. A company can get more fund from additional share subscription; 
B. A company can get more fund from external financing. 
C. A private limited company can get more fund from IPO. 

 

37.  Which one is true? 
A. Capital increase to get more fund shall be approved by the board; 
B. Capital increase to get more fund shall be approved by special resolution 

of shareholders; 
C. Capital increase to get more fund shall be approved by special resolution 

of the board. 

 

38.  Which one is not true?  



A. A shareholder could also be appointed as a director; 
B. A shareholder could also be appointed as an officer; 
C. The appointment in A and B above shall be approved by a shareholder 

resolution. 
39.  Which one is not true? 

A. Board meeting is legal if advance notice is properly given to all directors 
and majority of directors attends at the meeting; 

B. Board meeting is legal if advance notice is properly given to all directors 
and all directors attend at the meeting; 

C. A director must attend the meeting in person and proxy is not allowed. 

 

40.  Which one is not true? 
A. A Financial statements shall be audited; 
B. A Financial statements can be circulated to shareholder without audit 

report; 
C. A Financial statements shall be approved by the board. 

 

41.  Which one is true? 
A. Securities and Exchange Commission of Cambodia (SECC) has authority 

to adopt regulations; 
B. Cambodia Securities Exchange (CSX) is the security regulator; 
C. The trading of the securities shall be approved by SECC. 

 

42.  Which one is true? 
A. Securities issued by the PLC shall be traded in the SECC; 
B. Securities issued by the PLC cannot be traded privately; 
C. Buyer could buy securities from market only via a securities 

underwriter. 

 

43.  Which statement below is not true? 
A. Securities could be issued only by a PLC; 
B. An entity permitted by the SECC could also issue securities to the public; 
C. The issuance of the securities to the public shall be done according to the 

IPO procedures fixed by SECC. 

 

44.  Which statement below is not true? 
A. CSX is licensed to be securities market operator, securities depository 

operator, and securities settlement facility operator; 
B. CSX could provide brokerage services too; 
C. Only the underwriter could assist the PLC to do IPO. 

 

45.  When unfixed duration contract is unilaterally terminated by the employer 
with valid reasons other than serious misconducts, the works is: 
A. not entitled to claim compensation for layoff; 
B. not entitled to get prior notice; 
C. not entitled to claim compensation for damages. 

 

 
Section B – All 5 questions are compulsory 
 
1. Mr. Dara signed a contract to work for a company for a fixed term of 2 years. At the end 

of term, his contact was renew for other 2 years and he was promoted to be a manager. 
In a new position as a manager, he got more works and a lot pressure from the 
management of the company. After one year in a new position, Mr. Dara gave 2-month 
prior notice to resign. The company seeks your advice as follows: 
 
a. Whether the contract for the second term is fixed term or unfixed term contract? 
b. what does the company need to pay Mr. Dara on his last day with the company? 
 



2. Continue the fact from (1) above and assuming that the payment was made according to 
1(b) above, 2 years after his resignation, Mr. Dara claims compensation for a force 
resignation. The company seek your advice on the following questions: 
 
a. Is there any provision in the labor law allowing him to claim compensation after his 

resignation? 
b. Is there any provision in the labor law allowing him to claim compensation for force 

resignation? 
c. Assuming that he was forced to resign, what does the company need to pay him? 
 

3. MST Co., Ltd. is a company incorporated in Cambodia and owned 25% by Mr. A, 51% by 
Mr. B and 24% by Mr. C. The 3 shareholders are also the directors of the company and 
Mr. B is the chairman of the board. After operation for a while, Mr. B and Mr. C disappear 
and could not be contacted by all means including their permanent addresses.  2 years 
later, the lease of the company address is expired and the owner decides to destroy the 
building. A shareholder resolution is required to be passed to change the company’s 
address and Mr. A is required to be approved by the board to sign a new lease 
agreement. 
 
You are requested to provide legal advice to Mr. A to settle the above issue. 
 

4. Mr. Fr and Mrs. Kh are schedule to set up Company X. in which Mr. Fr holds 80% shares 
and Mrs. Kh hold 20% shares.  
 
Mr. Fr wants to get legal advice from you whether it is necessary for him to sign a joint 
venture agreement with Mrs. Kh. 
 

5. LMS Co., Ltd., a company incorporated in USA and is the buyer of clothes from 
Cambodian garment factories to sell in USA. 
 
LMS wants to hire 10 permanent quality control officers to check the quality of the 
clothes before they are packed and sent to USA. 
 
You are requested by LMS to provide legal advice: 
 
a. Whether it is required to register its company in Cambodia? 
b. If yes, what is the best legal form of the company to be registered in Cambodia? 
 

 



 
 



DIPLOMA IN 
CAMBODIAN BUSINESS LAW 

Answer Final Mock Exam



CBL Mock Exam 
June 2018 

 
 

Section A: All 45 questions are compulsory and must be attempted 
 
No Questions Ans 
1.  Pure meaning of law is: 

A. A text adopted by the King; 
B. A text adopted by the government and prime minister; 
C. A text adopted by the National Assembly, approved by the Senate and 

promulgated by the King. 

C 

2.  The following bodies are independent from each other: 
A. The legislative body has to adopt the draft laws given by the government; 
B. The executive body has power to implement and enforce the laws; 
C. The judiciary body has power to interpret the laws according to the 

request of the government. 

B 

3.  Which public body is the responsible for minimizing issues happens on the 
roads? 
A. Legislative body; 
B. Judiciary body; 
C. Executive body. 

C 

4.  Who is responsible for combatting the excessive use of chemical in foods and 
vegetables? 
A. The consumers shall avoid themselves to buy them; 
B. The judiciary body; 
C. The executive body. 

C 

5.  When a case is submitted to court, the following process shall be followed: 
A. the court of first instance shall issue a judgement and both parties must 

implement the judgement; 
B. The appellate court can review the judgement of the court of the first 

instance but cannot re-issue a new judgement; 
C. Unless neither disputing party appeals in prescribed period against the 

lower court’s judgements, only supreme court’s judgment is final and 
binding. 

C 

6.  The a final court judgement shall be enforced by: 
A. wining party; 
B. the government; 
C. the court. 

B 

7.  Which one is true? 
A. A commercial dispute could be settled only by the court; 
B. A commercial dispute must be settled by arbitration and court has no 

jurisdiction; 
C. A Commercial dispute could be settled by either court or arbitration 

depending on the agreement of both parties. 

C 

8.  Which one is the best answer? 
A. A dispute could only be settled by the court or arbitration; 
B. A dispute could only be settled by mediation or negotiation; 
C. Court, arbitration, mediation, or negotiation are mechanism used to 

settle a dispute. 

C 

9.  After a limited company is liquidated, 3 creditors could not be fully paid: 
A. All shareholders shall be liable to pay 3 creditors; 
B. All directors shall be liable to pay 3 creditors; 

C 



C. Both shareholders and directors are not liable to pay 3 directors. 
10.  Upon the declaration of insolvency proceedings by court: 

A. Both shareholders and directors lose all their voting rights; 
B. Administrator is appointed by the shareholders at a request of the 

directors; 
C. Administrator is appointed by court at a request of shareholders. 

A 

11.  Which one is the best answer? 
A. The Labor Law applies to only private companies but not to the public 

enterprises; 
B. The Labor Law governs relations between employers and workers; 
C. Staffs of the EDC are not covered by the Labor Law. 

B 

12.  Which one is the best answer? 
A. The employer is the shareholder of the company; 
B. The employer is the chairman of a company; 
C. The employer is the company. 

C 

13.  Which one is the best answer? 
A. A labor contract can have indefinite period; 
B. A labor contract must be in writing and signed; 
C. A labor contract must have a probationary period. 

A 

14.  Which one is the best answer? 
A. A fixed duration contract must have starting date and ending date and it 

can be verbally agreed; 
B. Unfixed duration contract can be terminated by the worker; 
C. Unfixed duration contract must be in writing. 

B 

15.  Which one is the best answer? 
A. A contract comes into effect when an offer and an acceptance thereof 

conform to each other; 
B. A contract is valid only if it is in writing and signed; 
C. A contract is voidable if it is illegal. 

A 

16.  Which one is the best answer? 
A. A contract is breached when the performance is late, uncompleted, 

impossible or not done; 
B. When a contract is breached, the obligee cannot force the obligor to do it 

but can terminate the contract; 
C. A contract can be terminated when there is a breach although it is not 

material. 

A 

17.  Which one is the best answer? 
A. A contract for carriage is governed by the Civil Code; 
B. The carriage contract could be terminated when the transporter deliver 

the goods lately; 
C. The carriage contract could be terminated if the transporter fails or lately 

loads the good. 

B 

18.  Which one is the best answer? 
A. A fixed duration contract can be resigned by the worker;  
B. Unfixed duration contract can be terminated unilaterally by the worker 

only but not by the employers without valid reason; 
C. Unfixed duration contract can be unilaterally terminated by the employer 

only if the worker committed serious misconduct. 

B 

19.  Which one is the best answer? 
A. For Fixed duration contract, compensation of 5% shall be paid to the 

worker although the worker committed serious misconducts; 
B. Compensation of 5% paid to the worker only when the unfixed duration 

contract is unilaterally terminated by the employer; 

A 



C. A labor termination compensation is paid only when a contract is 
terminated by the employer; 

20.  Which one is the best answer? 
A. The security guard cannot have one day off per week; 
B. All kinds of worker must have one day off per week and work only 8 

hours per day, except the rail transport workers. 
C. Over time works could not be paid to bus driver. 

B 

21.  Which one is the best answer? 
A. If neither party will file the claim to court within 2 months after the 

report of non-conciliation made by the labor inspector, the litigation will 
be lapsed; 

B. Individual labor dispute could not be filed to court before filing to the 
labor inspector; 

C. Collective labor dispute could be directly filed to court. 

A 

22.  Which one is the best answer? 
A. A company could be formed under a partnership or a listed company; 
B. A foreign company could be registered in Cambodia either in form of a 

representative office, a branch or a subsidiary; 
C. A subsidiary of a foreign company could not be in form of a public limited 

company. 

B 

23.  Which one is the best answer? 
A. In order to received tax exemption, a qualified investment project (QIP) 

shall be registered with the Council for Development of Cambodia (CDC); 
B. It is a QIP when it is in the negative list; 
C. CDC shall not coordinate with relevant ministry to get all required 

registration and licenses for the QIP. 

A 

24.  Which one is the best answer? 
A. A general partnership could not be formed without registration; 
B. In order to have a legal personality of a company, an agreement of 

shareholders and the registration are required; 
C. A limited company is created upon execution of the articles of 

incorporation. 

B 

25.  Which one is the best answer? 
A. A general partner is unlimitedly liable for the debt of the partnership but 

a limited partner is liable only to another amount equal to the 
contribution made by such limited partner; 

B. A shareholder of a limited company is liable only to pay the shares he 
holds; 

C. A limited partner can be a director of the partnership. 

B 

26.  Which one is the best answer? 
A. Each of general partners have rights to sign a contract for the 

partnership; 
B. Only the appointed general partner is entitled to sign a contract for the 

partnership; 
C. A shareholder of limited company can sign a contract for the company. 

A 

27.  Which one is the best answer? 
A. A limited partner could not be appointed as a member of the board; 
B. A limited partner could be appointed as a member of the board; 
C. A limited partnership does not have a board.  

C 

28.  Which one is the best answer? 
A. A general partnership is formed upon agreement of all partners; 
B. A limited partnership is formed upon agreement of all partners; 
C. A limited company is formed upon the agreement of all shareholders; 

C 



29.  Which one is not true? 
A. When a personality of a company exist, it is independent and separated 

from each shareholder, except the rights to votes of shareholders; 
B. The legal personality of a company exists only upon the completion of the 

registration; 
C. For a general partnership, its legal personality exists upon the agreement 

of the partnership. 

C 

30.  Which one is not true? 
A. Upon obtaining the legal personality, the company has its name, 

registration number, incorporation date, its address, and its assets 
separate from its shareholders; 

B. A debtor shall claim from a general partnership first before claiming the 
payment from the general partners; 

C. In a limited partnership, a debtor can claim the payment directly from 
the general partners. 

C 

31.  Which one is not true? 
A. Shareholders votes based on the number of shares held; 
B. In a partnership, partners vote based on the percentage of partners’ 

interests; 
C. A decision of a partnership can be done by majority. 

B 

32.  Which one is not true in a limited company? 
A. daily business shall be managed by the board; 
B. a shareholder holding majority shares could give any instruction directly 

to the board; 
C. a shareholder holding majority shares could not give any instruction 

directly to the board. 

B 

33.  Management of a company, which one is not true? 
A. Directors are appointed by the shareholders resolution; 
B. shareholders circular resolution can be passed by majority votes without 

meeting; 
C. shareholders resolution can be passed by majority votes in a meeting. 

B 

34.  Board of directors, which one is not true? 
A. a director could give instruction to officers; 
B. officers are appointed by the board resolution; 
C. Shareholder holding majority shares can appoint officers. 

C 

35.  Which one is not true? 
A. The chairman of the board is appointed by the shareholders holding 

majority shares; 
B. Board can pass a resolution only when it is approved by a majority votes 

of directors in a meeting; 
C. Board can pass a circular resolution only when it is approved by a 

majority votes of directors without meeting. 

A 

36.  Which one is not true? 
A. A company can get more fund from additional share subscription; 
B. A company can get more fund from external financing. 
C. A private limited company can get more fund from IPO. 

C 

37.  Which one is true? 
A. Capital increase to get more fund shall be approved by the board; 
B. Capital increase to get more fund shall be approved by special resolution 

of shareholders; 
C. Capital increase to get more fund shall be approved by special resolution 

of the board. 

B 

38.  Which one is not true? C 



A. A shareholder could also be appointed as a director; 
B. A shareholder could also be appointed as an officer; 
C. The appointment in A and B above shall be approved by a shareholder 

resolution. 
39.  Which one is not true? 

A. Board meeting is legal if advance notice is properly given to all directors 
and majority of directors attends at the meeting; 

B. Board meeting is legal if advance notice is properly given to all directors 
and all directors attend at the meeting; 

C. A director must attend the meeting in person and proxy is not allowed. 

C 

40.  Which one is not true? 
A. A Financial statements shall be audited; 
B. A Financial statements can be circulated to shareholder without audit 

report; 
C. A Financial statements shall be approved by the board. 

B 

41.  Which one is true? 
A. Securities and Exchange Commission of Cambodia (SECC) has authority 

to adopt regulations; 
B. Cambodia Securities Exchange (CSX) is the security regulator; 
C. The trading of the securities shall be approved by SECC. 

A 

42.  Which one is true? 
A. Securities issued by the PLC shall be traded in the SECC; 
B. Securities issued by the PLC cannot be traded privately; 
C. Buyer could buy securities from market only via a securities 

underwriter. 

B 

43.  Which statement below is not true? 
A. Securities could be issued only by a PLC; 
B. An entity permitted by the SECC could also issue securities to the public; 
C. The issuance of the securities to the public shall be done according to the 

IPO procedures fixed by SECC. 

A 

44.  Which statement below is not true? 
A. CSX is licensed to be securities market operator, securities depository 

operator, and securities settlement facility operator; 
B. CSX could provide brokerage services too; 
C. Only the underwriter could assist the PLC to do IPO. 

B 

45.  When unfixed duration contract is unilaterally terminated by the employer 
with valid reasons other than serious misconducts, the works is: 
A. not entitled to claim compensation for layoff; 
B. not entitled to get prior notice; 
C. not entitled to claim compensation for damages. 

C 

 
Section B – All 5 questions are compulsory 
 
1. Mr. Dara signed a contract to work for a company for a fixed term of 2 years. At the end 

of term, his contact was renew for other 2 years and he was promoted to be a manager. 
In a new position as a manager, he got more works and a lot pressure from the 
management of the company. After one year in a new position, Mr. Dara gave 2-month 
prior notice to resign. The company seeks your advice as follows: 
 
a. Whether the contract for the second term is fixed term or unfixed term contract? 
b. what does the company need to pay Mr. Dara on his last day with the company? 
 



2. Continue the fact from (1) above and assuming that the payment was made according to 
1(b) above, 2 years after his resignation, Mr. Dara claims compensation for a force 
resignation. The company seek your advice on the following questions: 
 
a. Is there any provision in the labor law allowing him to claim compensation after his 

resignation? 
b. Is there any provision in the labor law allowing him to claim compensation for force 

resignation? 
c. Assuming that he was forced to resign, what does the company need to pay him? 
 

3. MST Co., Ltd. is a company incorporated in Cambodia and owned 25% by Mr. A, 51% by 
Mr. B and 24% by Mr. C. The 3 shareholders are also the directors of the company and 
Mr. B is the chairman of the board. After operation for a while, Mr. B and Mr. C disappear 
and could not be contacted by all means including their permanent addresses.  2 years 
later, the lease of the company address is expired and the owner decides to destroy the 
building. A shareholder resolution is required to be passed to change the company’s 
address and Mr. A is required to be approved by the board to sign a new lease 
agreement. 
 
You are requested to provide legal advice to Mr. A to settle the above issue. 
 

4. Mr. Fr and Mrs. Kh are schedule to set up Company X. in which Mr. Fr holds 80% shares 
and Mrs. Kh hold 20% shares.  
 
Mr. Fr wants to get legal advice from you whether it is necessary for him to sign a joint 
venture agreement with Mrs. Kh. 
 

5. LMS Co., Ltd., a company incorporated in USA and is the buyer of clothes from 
Cambodian garment factories to sell in USA. 
 
LMS wants to hire 10 permanent quality control officers to check the quality of the 
clothes before they are packed and sent to USA. 
 
You are requested by LMS to provide legal advice: 
 
a. Whether it is required to register its company in Cambodia? 
b. If yes, what is the best legal form of the company to be registered in Cambodia? 
 

 



 
ANSWERS 

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



Section B – All 5 questions are compulsory 
 
1.  

 
a. Whether the contract for the second term is fixed term or unfixed term contract? 
 

 The first term of the contract is the fixed duration contract (FDC) as it have 
period of 2 years. 

 The second term is for other 2 years. 
 Article 73 paragraph 6: “the contract shall be extended for a length of time equal 

to its initial duration or deemed as a contract of unspecified duration (UDC) if its 
total length exceeds the time limit specified in Article 67”. 

 So, the second term contract is UDC. 
 
b. what does the company need to pay Mr. Dara on his last day with the company? 

 
 As stated in (a) above, the contract becomes UDC. 
 Mr. Dara resigned with proper notice. 
 The company must pay the following: 

o Last month salary; and 
o Payment of un-used annual leave. 

 
2.  

 
a. Is there any provision in the labor law allowing him to claim compensation after his 

resignation? 
 
 The resignation was just 2 years ago. 
 Article 120: A lapse of a lawsuit for the payment of wages is three years from the 

date the wage was due. 
 So he is entitled to claim the compensation. 
 

b. Is there any provision in the labor law allowing him to claim compensation for force 
resignation? 
 
 Article 90: Indemnity for dismissal must be granted to the worker and, if 

applicable, he can also claim damages even though the contract was not 
terminated by the employer, but the latter, through his evil actions, pushed the 
worker into ending the contract himself. 

 Based on the fact, the pressure from works and position as manager is not an 
evil action, unless Mr. Dara could prove that those pressures are unusual and 
more than normal pressures for the position as a manager. 

 
c. Assuming that he was forced to resign, what does the company need to pay him? 

 
 The contract becomes UDC; 
 As stated above in Article 90, Mr. Dara is entitled to get  

o indemnity for dismissal according Article 89 and  
o compensation for damages in Article 91 in addition to his payment in 1.b 

above. 
 

3.  
 



You are requested to provide legal advice to Mr. A to settle the above issue. 
 
Change of company’s address and change of the composition of the board: 

 Change of company address is required to be approved by shareholders 
resolution; 

 Quorum for the shareholder meeting is at least 51% shares; 
 Resolution is required to be passed by majority of votes of shareholders 

presented in the meeting; 
 Mr. A holding 25% shares only is entitled to call for shareholders meeting. 
 Mr. B and Mr. C could not be contact for many years; 
 There is necessity for the shareholder resolution to be passed to protect the best 

interest of the company. 
 Article 208 paragraph 1: If it is not practical to call or conduct a shareholders 

meeting in the manner prescribed by the articles or this law, or for any other 
reason, a director, shareholder entitled to vote at the meeting, or the MOC may 
apply to the court for an order directing that a meeting be held and conducted in 
any manner the court deems appropriate. 

 Article 208 paragraph 2: The court may order that the quorum required by the 
articles or this law be varied or dispensed with at a meeting called, held and 
conducted pursuant to this article. 

 Mr. A could request the court to call for shareholder meeting. 
 Mr. A pass a shareholder resolution of 25%/25 under court supervision to 

change the address of the company and change the composition of the board; 
 Mr. A is appointed as the sole director of the company. 
 Mr. A files an application to the MOC for registration of the changes of the 

address and the composition of the board. 
 Mr. A passes a board resolution to ratify the office rental agreement. 

 
4.  

 
Mr. Fr wants to get legal advice from you whether it is necessary for him to sign a joint 
venture agreement with Mrs. Kh. 
 

 Article 217: the quorum for shareholder meeting is just 50% plus one share; 
 Article 88.7: “Ordinary resolution” means a resolution passed by a majority of 

the votes cast by the shareholders who voted on the resolution. 
 Article 88.10: "Special resolution" means a resolution passed by a majority of 

two-thirds of the votes cast by the shareholders who voted on that resolution or 
signed by all the shareholders entitled to vote on that resolution. 

 Article 132: A majority of the total number of directors attending the meeting 
shall constitute a quorum of the board. 

 The board resolution is passed by majority votes of directors. 
 As such, Mr. Fr holding 80% shares in the company can pass shareholder 

resolution without the support from the votes of Mrs. Kh; 
 Mr. Fr could appoint 2 or more directors who are majority in the board. 
 The majority directors appointed by Mr. Fr could pass board resolution without 

the support from any other director. 
 As such the joint venture agreement is not necessary. 

 
5.  

 
You are requested by LMS to provide legal advice: 
 



a. Whether it is required to register its company in Cambodia? 
 
 Article 270: LMS is considered to be a foreign business in Cambodia. 
 Article 272: a foreign business is considered to do business in Cambodia if it 

employs any person to work for it for at least one month. 
 LMS hire and employ 10 staffs permanently in Cambodia. 
 Article 273 paragraph 2, LMS is required to be registered in Cambodia. 
 

b. If yes, what is the best legal form of the company to be registered in Cambodia? 
 
 As stated in 5.a above, LMS is considered to do business in Cambodia. 
 Article 271: a foreign business operating its business in Cambodia shall be in a 

form: 
o representative office; 
o branch; or 
o subsidiary. 

 LMS does only quality control check for its principal only and does not do other 
activities; 

 Article 274: Representative office can eent an office and employ local staff and 
do not buy or sell of goods or services. 

 As such LMS should be registered as a representative office. 
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