LAW ON COMMERCIAL ENTERPRISES

Chapter 1 — General Provisions
Article 1: Scope
This law applies to a part nership and company carrying on bu siness in the Kingdom of Camb odia. A

partnership compo ses of a ge neral p artnership and a limited partnership. A company composes of a
private limited company and public limited.

Article 2: Definitions

(1). "person" includes a natural person and a legal person.

(2). "Registrar" means the Regi strar appointed pursuant to the Law on Com mercial Rule s and
Register.

(3). "Registrar's Office" means the office created pursuant to the Law on Com mercial Rules and
Register.

(4). "subsidiary" means a partnership or comp any controlled by another partnership or comp any,

called a "parent”

(a) In the case of a subsidiary partnership, the parent partnership owns at least a majority of
the interest of the subsidiary.

(b) In the case of a subsidiary company, the parent company owns at least a m ajority of the
company's voting shares.

Article 3: Registered agent and registered office

A partnership or company shall continuously maintain in the Kingdom of Cambodia, a registered office
and a registered agent.

A partne rship or company shall file with the Reg istrar the sp ecific lo cation of the regi stered office,
including street addre ss, and mailing a ddress in the Kingdom of Camb odia, if different fro m the street
address.

A partnership or co mpany shall file with the Registrar the name of the registe red agent. The registered
agent shall b e a legally competent nat ural person. The registered agent sh all have authori ty to receive
official papers and documents, including summonses and subpoenas from th e courts, on behalf of th e
partnership or company.

A partnership or company shall file with the Regi strar any changes to the registered office or registered
agent within fifteen (15) official business days after the change takes effect.

Any company that incorporated under this Law shall govern by the laws of the Kingdom of Cambodia.

Article 4: Delivery of documents

Documents of any descrip tion required by law to be delivere d to a partne rship or comp any shall be
delivered to the re gistered ag ent at t he regi stered office during the normal bu siness h ours of the
partnership or company, unless another method is specified by law.



Alternatively, the documents may be delivered to a partner in the case of a general partnership, a general
partner in the case of a limited partnership, or a director in the case of a company.

If delivery cannot be mad e by the method s above, the documents may be delivered to the Registrar who
shall mail them to the last known address of the partnership or company as shown on the Registrar’s
records. Delivery to the Registrar shall be considered delivery to the partnership or company

Article 5: Use of Khmer name

A partne rship or company shall display its name inthe Khm er language. The Khmername shallb e
placed above and shall be larger than the name in another language. The translation of company’s name
from one language to another language shall be prohibited. The Khmer name shall sound phonetically the
same as the name in the other language.

A partnership or com pany shall di splay the Khmer n ame on all seals, signs letterhead, and forms and
documents used for public purpose, and on all public advertisements displayed on land, on water or in the
air within the Kingdom of Cambodia.

A partnership or co mpany may use an d be de signated by a na me in anoth er language outside of the
Kingdom of Cambodia.

Article 6: Non-payment of fees, fines, interest and penalties

A partnership or company that ha s failed to p ay any fee, fine, in terest or penalty which is owed to th e
Ministry of Commerce shall be barred from filing any lawsuit or asserting any defense in any civil lawsuit

against it until all such fees, fines, interest and penalties have been paid in full.

This sectio n doe s not bar a partne rship or co mpany from filing or defen ding a lawsuit to determin e
whether the fee, fine, interest or penalty is owed.

If a party alleges that a p artnership or company owes a fee, fine, intere st or penalty to the Minist ry of
Commerce, the pa rtnership or company may submit a receipt to the court. T he court shall accept the
receipt as proof of payment until proven otherwise.

Article 7: Annual declaration

Each partnership or company shall file an annual declaration with the Ministry of Commerce concerning
the status of the partnership or company.



Chapter 2 — General Partnerships

Part 1. General Provisions

A. The Establishment of a General Partnership

Article 8: Nature of partnership

A general partnership is a contract between two or more persons to combine their property, knowledge or
activities to carry on business in common with a view to profit.

Article 9: Form of contract

The contract of general partnership may be verbal o r in writing. If the gene ral partnership contract is in
writing, all partners shall sign it.

Article 10: Rules of determining existence of partnership

When the co ntract is ambiguous the court shall co nsider the fol lowing rule s to determine whether the
parties had a common intention to form a general partnership:

(a) The fact that two or more persons jointly own property, whether the persons share in the profits
made by the property or not, whether a general partnership does by itself create a partnership by
the property or not.

(b) The fact that two or more persons share the gross receipts from commercial activity, whether or
not the persons have joint or common rights in any property that generates the receipts, whether
a ge neral partnership d oes by itself create a partnership by joi nt or commo nrightsin any
property.

Article 11: Date of creation

When a general partnership is form ed, the parties are bound to the contract at the time th e contractis
made, unless the contract states otherwise.

Article 12: Legal personality
A general partnership has al egal pe rsonality sep arate from t hat of ea ch of its pa rtners. A ge neral

partnership shall acquire | egal personality when it re gisters in a ccordance with the Law o n Commercial
Rules and Register, and shall have the following rights.

(a) to own movable and immovable property in its own name;
(b) to carry on business in its own name;

(c) to contract in its own name; and

(d) to sue and be sued in its own name.



Article 13: Nationality

A general partnership that has acquired legal personality shall be deemed to be of Khmer nationality only
if:

(a) The general partnership has a place of business and a registered office located in the Kingdom of
Cambodia; and

(b) More than 51% of the record ownership interest in such general partnership is held by natural or
legal persons of Khmer nationality.

Article 14: Name of partnership

The name of a general partnership shall include the name of one or more of the partners, and the words

"General Partnership" shall be placed at the end or below the name. A general partnership shall use its

name when carrying on business.

Article 15: Liability for registration, filing and publication

Each partneris individ ually respon sible for complying with th e re gistration, filing and publi cation
requirements for the general partnership.

B. Relations of Partners to One Another
Article 16: Nature of partner’'s contribution
Each partner may:
(a) Contributions to the general partn ership in ca sh, in kind, in pa st services actually rend ered or
future services.
(b) Contribution in services consists of the general partner’s knowledge or activ ities, but shall not

consist of the exercise of influence obtained from public officials.

Article 17: Partner’s debt for contribution

Each partner is a debtor to the general partnership for everything he promises to contribute to it.

Article 18: Contribution of property

When a pa rtner undertakes to contri bute property, the partner shall tran sfer the right s of owne rship or
enjoyment and shall place the property at the disposal of the general partnership.

Article 19: Monetary contribution

When a general partner undertakes to contribute a sum of money and fails to do so, the general partner is

liable for i nterest fromt he day hi s contribution should have been m ade, subje ctto any addition al
damages which may be claimed from him.



Article 20: Contribution of knowledge or activities

When a ge neral partner undertakes to contribute knowledge or activities, the gene ral partner owes the
obligation continuously as long as he remains a general partner.

The written general partnership contract, the books a nd records of the general partnership shall indicate
whether a general partner’s contribution consists of knowledge, services or activities.
Article 21: Capital of the partnership

The capital of the general partnership shall include the contributions in cash and in kind. The contributions
in kind shall be valued and all general partners shall agree to this valuation.

The comp utation of the gene ral p artnership’s ca pital sh all n ot inclu de contributio ns of kno wledge,
services or activities.
Article 22: Currency of capital

The capital of a general partnership shall be calculated in the national currency.

Article 23: Participation in profits and losses

Each general partner shares in the profits and losses of the general partnership.

A contract provision that excludes a general partner from sharing in the profits is not effective.

A contract provision th at exempts a general partner from th e obligation to share in the | ossesis no t
effective against third parties.

Article 24: Allocation of partner’s interest

The proportion of the interest of ea ch general partner in the a ssets, profits and losses is e qual unless
otherwise provided in the contract.

If the contract establishes a general partner’s interest by referring only to the assets, profits or losses, the
proportion established in that case is presumed to apply to all three cases.

Article 25: Partner accountable to partnership

Each g eneral partne r shall accou nt to the gen eral partnership for all b enefits an d profits the gen eral
partner de rives witho ut the unani mous co nsent of the other g eneral partn ers from an vy transa ction
connected wi th the bu siness of the ge neral partnership or from the use of p artnership property. The
general partners may not waive this obligation.

Article 26: Partner’s entitlement to wages

No general partner is entitled to wages for employment in the general partnership business.



Article 27: Liability for damage

A general partner is liable to the general partnership for damages caused the general partner’s fault.

Article 28: Disbursement on behalf of the partnership

A general partner, acting in good faith, has the right to re cover the am ount of the disbu rsements he
makes on be half of the ge neral partnership and to indemnification for contra ctual obligations he m akes
and losses he suffers in acting for the general partnership.

Article 29: Receipt of amount by a partner

This article applies where

(a) a general partner, on his own behalf, and the general partnership are both creditors of the same
debtor;

(b) both debts are payable; and

(c) the debtor pays the general partner, but not the general partnership. In this case, the amount the
general partner receives shall be allo cated proportionately to the person al claim and the ge neral
partnership’s claim.

Article 30: Partner and partnership’s property

Each general partner may use the property of the ge neral partnership, provided he uses it in the interest
of the general partnership.

Each general partner may use the p roperty of the gener al partnership for his personal use provided that
he obtains the unanimous consent of the other general partners.

Each general partner shall use the property of the general partnership in such a way as not to prevent the
other general partners from using it, as they are entitled.
Article 31: New partner

No natural or legal pe rson may beco me a gen eral partner without the unanim ous consent of all gene ral
partners.

A general partner may assign his right to receive m oneys to which he is entitled without the con sent of
other general partners. This assignment does n ot make the recipient a gene ral partner in the general
partnership.

Article 32: Transferability of partner’s interest

A general partner may transfer his interest in the ge neral partnership with the unanim ous consent of all
general partners.



Article 33: Partner’s interest as guarantee

The share of a gen eral partner in the assets or profits of the g eneral partnership may b e usedas a
guarantee of personal o bligations of that general partner. Such a gua rantee shall b e gi ven with the
unanimous consent of the general partners.

Any agreement to the contrary is not effective.

Article 34: Management of partnership — general

The general partners may decide their respective powers in the management of the affairs of the general
partnership.

Article 35: Appointment of manager

The general partners may appoint one or more fellow general partners or a person who is not a general
partner to manage the affairs of the general partnership.

The manager may perfo rm any act withi n his p owers, provided he does not a ct fraudulently. The act of
the manager binds the general partnership.

A manager shall be removed by a vote of a majority of the general partners unless otherwise provided in
the general partnership contract.

Article 36: More than one manager

When several persons are appointed as managers, each manager may act separately unless otherwise
provided in the general partnership contract.

Article 37: Partner’'s power to manage

The g eneral partners are deemed to have conferred the power to manage the affairs of the general
partnership.

Any act performed by a p artner in respect of the common activities of the ge neral partnership binds the
other general partners.
Article 38: Decision making process of the partners

Every gene ral pa rtner ha s the right to pa rticipate in ge neral partnership decisions, and may notb e
prevented from exercising that right by the general partnership contract.

Unless otherwise provid ed in the gen eral pa rtnership co ntract, deci sions are taken by the vote of a
majority of the gen eral p artners, r egardless of the value of their interesti  n the gen eral partne rship.
However, decisions to amend the general partnership contract are taken by a unanimous vote.

Article 39: Right to information

Each partner has the right to obtain information about the affairs of the general partnership and to consult
its books and records even if he is excluded from management.



In exerci sing this right, the partn  er shall not unreasona bly impede the operations of the general
partnership or prevent the other general partners from exercising the same right.

C. Relation of General Partnership with Third Parties

Article 40: Partner as agent

Each general partner is an agent of the general partnership in respect of third parties acting in good faith
and each general partner binds the general partnership for every act performed in its name in the ordinary
course of its business. Any agreement to the contrary is not effective.

Article 41: Partnership bound by contracts of partner

An obligation contracted by a gen eral partner in his own name binds the g eneral partnership when th e
obligation is within the scope of the business of th e general partnership or when its subject matteri s
property used by the general partnership.

Article 42: Partner’s liability

All general partners are jointly and severally liable for the obligations of the general partnership.

A third pa rty shall see k enforcem ent of obligations  against the gene ral partne rship and ge neral
partnership assets prior to seeking enforcement against the general partners.

Article 43: New partner’s liability

A person admitted as a general partner into an existing general partnership shall be liable for all liabilities
the general partnership incurred before his admission as if he ha d been a pa rtner when such liabilities
were incurred. However, all liabilities incurred prior to his admission as a general partner can be satisfied
only out of the g eneral partnership property and n ot out of his pe rsonal property unless h e a grees
otherwise in writing.

Article 44: Knowledge of partnership

Notice given to any general pa rtner con cerning g eneral pa rtnership affairs or the kno wledge of any
general partner shall be considered notice to or knowledge of the general partnership except in the case
of a fraud committed on the general partnership with the participation of that general partner.

Article 45: Misrepresentation

A person who directly or indirectly causes another person to b elieve that he is a partner, although he is
not, may be held liable as a general partner to third parties acting in good faith.

In case of fraud a s mentioned above, the gene ral partnership is not liable t o third pa rties unle ss the
general p artnership gives rea sons to believe that the pe rson is a g eneral partn er a nd the gen eral
partnership fails to take measures to prevent third parties from being mistaken.



Article 46: Silent partner

A general partner who has not been declared is called a silent partner and is liable to third parties for the
same obligations as declared general partners.

Article 47: Distribution of security

A general partne rship m ay not make a distributio n of securiti es to the p ublic o r issu e negotiabl e
instruments.

Any contract entered into and any issuan ce of se curities or instruments made in cont ravention of this
article are void.

The general partnership shall compensate a third party acting in good faith for damages resulting from the

void contract, securities or instruments.

D. When a Person Ceases to be a General Partner

Article 48: When a person ceases to be a partner
A person ceases to be a general partner of a general partnership when the person:
- transfers his interest,

- dies,

is placed under protective supervision bankrupt

exercises his right to withdraw,

is expelled from the general partnership,

a judgment authorizes his withdrawal or orders the seizure of his interest.

Article 49: Effect on partnership

Unless the general partnership contract provides otherwise, the fact that a person ceases to be a general
partner does automatically cause the dissolution of the general partnership.

The general partnership may continue by unanimous consent of all of general partners and by complying
with filing and registration requirements to reflect the changes in the general partnership.

Where there is a written contract of ge neral partnership, the contract shall be amended in accordance
with the changes.

Article 50: Right of a person who ceases to be a partner

A person who ceases to be a general partner of the general partnership, otherwise than by the transfer or
seizure of hi s interest, may obtain the value of hi s interest upon ceasing to be a g eneral partner. The
other general partners are bound to pay the person the amount of the value as soon as it is established,
with interest from the day on which he ceases to be a general partner.



The value of the interest is determined as provided in the general partnership contract or an agreement
among the general partners. Otherwise, the value is determined by an expert desi gnated by the general
partners or by the court.

Article 51: Right of withdrawal

A general pa rtner of a ge neral partnership constituted for a term that is not fix ed or wh ose contract of
general partnership reserves the right of withdrawal may withdraw from the general partnership by giving
the general partnership notice of his withdrawal, in good faith.

Unless the g eneral partnership contract provide s otherwise, a ge neral partner of a general partnership
constituted for a term that is fixed may withdraw only with the agreement of a majority of the other general
partners.

Article 52: Expulsion of a partner

The general partners may, by a majo rity vote, agre e on the expulsion of a general partner who fails to
perform his obligations or hinders the carrying on of the activities of the general partnership.

In the case of any object ion, a gene ral partne r m ay, in these circum stances, apply to the cou rt for

authorization to withdraw from the general partnership. The court shall grant the demand unless the court
considers it more appropriate to order the expulsion of the general partner at fault.

E. Dissolution and Liguidation of the General Partnership

Article 53: Cause of dissolution
A general partnership is dissolved by the:
(a) causes of dissolution provided in the contract of general partnership
- the termination of the general partnership’s object,
- the impossibility of accomplishing i,
- the unanimous consent of all the general partners.
(b) The court m ay dissolve a ge neral p artnership fo ral egitimate cau se. O nce the general
partnership is dissolved, it shall be proceed with the liquidation of the general partnership.
Article 54: Continuation of partnership with a fixed term
Any general partnership constituted for an agreed term may be continued by unanimous consent of all the
general partners.
Article 55: One partner
The uniting of all the interests in the h ands of a single general partner does not cause dissolution of the

general p artnership, p rovided that at least o ne ot her person b ecomes a g eneral pa rtner within o ne
hundred and twenty (120) days after the interests are united.
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Article 56: Rights of partners upon dissolution

The powers of the general partners to act on behalf of the general partnership cease upon the dissolution
of the general partnership, except for acts that are a necessary consequence of business already begun
but not complete. However, anything done in the ordinary course of business by a general partner who is
not aware of the dissol ution of the g eneral partnership and acting in g ood faith bind s the ge neral
partnership and the other general partners as if the general partnership were still in existence.

Article 57: Rights of third parties upon dissolution

Dissolution of the g eneral partnership does not affect the rights of third parties acting in good faith a nd
who entered into a contract with a general partner or an agent acting on behalf of the general partnership.
Article 58: Legal personality of partnership

The le gal personality of t he g eneral partnership continues to exist for th e purpose of liquidatin g its
business.

Article 59: Notice of dissolution

The general partners shall file a notice of the dissol ution in the p rescribed form with the Registrar and
appoint a liquidator.

The general partners shall immediately publish the notice of dissolution for four (4) con secutive weeks in
a Khmer language newspaper in the Kingdom of Cambodia published or distributed in the place where
the general partnership has its registered office or in other publications as provided by regulations of the
Ministry of Commerce. Th e notice p ublished in ne wspaper shall be set in reg ulations ado pted by the
Minister of Commerce.

Article 60: Powers of the liquidator

Upon dissolution of the general partnership, the possession and the use of general partnership property is
delivered to the liquidator.

The liquidator acts as an administrator of the property. The liquidator is entrusted with full administration
powers.

The liquid ator is entitled to requi re from the general pa rtners any docume nts and a ny explanation
concerning the rights and obligations of the general partnership.
Article 61: Order of payment in liquidation

The liquidator first sh all pay the salary of employee, tax, and other pri ority debts , then rei mburses the
capital contributions.

The liquidator partitions the remaining assets among the general partners in proportion to their rights or, if
not provided in the general partnership contract, in equal portions.

If the assets include property owned by third p arties, the liquid ator may return the property to the third
party.

11



Article 62: Books and records

The liquidator shall keep the b ooks and records of the general partnership for ten (10) years from the
closing of th e liquidation. The liquidat or sh all ke ep books an d records for a longer period if they are
required as evidence in a proceeding.

Article 63: Closing of liquidation and legal personality

The liquidation of a ge neral partnership is closed by the filing of a notice of closure in a prescribed form

with the Ministry of Commerce. T he filing of thi s notice is ceased to exist the le gal personality of the
general partnership.

Part 2. Limited Partnerships
Article 64: Nature of Limited Partnership
A limited partnership is a contra ct bet ween one or more gen eral partne rs who are the sole perso ns
authorized to administer and bind the partnership, and one or more limited partners, who are bound to
contribute to the capital of the partnership.

Article 65: One person as both limited and general partner

A person may at the same time be both a general partner and a limited partnerin th e same limited
partnership.

A person who is at the same time both a general partner and a limited partner in a limited partnership has
the rights and obligations of a general partner

Article 66: Form of contract

The contract of limited partnership may be verbal orin writing. If the contract is in writing, all general
partners and at least one limited partner shall sign it.

The term of the limited partnership contract may not be in excess of 99 years but may extend.

Article 67: Date of creation

The limited p artnership is formed on th e date on which it is regi stered in accorda nce with the Law on
Commercial Rules and Register.

If the limited partnership is not registe red, itis deemed to be a general partn ership. In this ca se, such
general partnership does not have a legal personality.

Article 68: Name

The name of a limited partnership shall include the name of one or more of the general partners, and the

words "Limited Partnership" shall be placed at the end or below the name. A limited partnership shall use
its name when carrying on business.
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Article 69: Record of limited partners

The general partners shall keep a record containing the name and domicile of each of the limited partners
and any information concerning their contributions to the capital of the limited partnership.

The general partners shall keep the record at the principal place of business of the limited partnership.
The g eneral partn ers shall re sponsible for complying with th e re gistration, filing an d publi cation
requirements for the limited partnership.

Article 70: Nature of partners’ contribution

A limited part ner’s contrib ution to capita | may con sist of a sum of money or p roperty only. The limited
partner may make additional contributions at any time.

A general partner’s contribution to capital may be in cash, in kind, in past serv ices actually rendered or
future services.

Article 71: Participation of limited partner in profits and losses

A limited pa rtner is entitled to re ceive his share of the profits. If the paym ent of the p rofits reduces the
capital of the limited partnership resulting in a deficit, the limited partner who received the payment shall
return the sum necessary to cover his share of the deficit.

Article 72: Liability of limited partner

The limited partner is liable only to the extent of the sum of money or value of the property he agreed to
contribute.

Article 73: Name of limited partner used in limited partnership’s name

A limited partner whose name appears in the name of the limited partnership is liable for the obligations of
the limited partnership in the same manner as a general partner, unless his status as a limited partner is
clearly indicated.

Article 74: Powers, rights, obligations of general partner

General pa rtners have th e right s and obligation s of the partn ers of a gen eral pa rtnership. Gene ral
partners shall account for their administration to the limited partners.

The general partners have the obligations to the limited partners’ property of the limited partnership.

The limited partnership contract may not waive this obligation.

Article 75: Liability of general partner

The general partners are jointly and severally liable for the debts of the partnership to third parties.
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Article 76: Limited partner’s entitlement to wages

A limited partner may receive wages from the limited partnership.

Article 77: Limited partner’s right to withdraw

While the limited partnership exists, in any manner whatsoever, a limited partner may n ot withdraw any
part of his contribution, unless the majority of all other partners consent and the property remaining in the
limited partnership after the withdrawal is sufficient to discharge the debts of the limited partnership.

Article 78: Transferability of limited partner’s interest

A limited part ner may transfer his interest in the limited partn ership with out the un animous con sent of
other partners.

With respect to third p arties, the li mited p artner who tra nsferred hi s inte rest remai ns lia ble for the
obligations t hat may result from hi s cont ribution at the time he was still alimited partner of the
partnership.

Article 79: Management — limited partner

A limited partner shall not participate in the management of the limited partnership's business.

A limited partner may, from time to time, examine the reports and progress of the limited partnership, and
may give advisory opinions with regard to the management of the limited partnership.

A limited partner may not negotiate any business on behalf of the limited partnership, act as agent for the
limited partnership, or allow his name to be used in any act of the limited partnership.

A limited part ner who performs any of these a cts is liable for the obligations of the limited partne rship
resulting from these acts.

A limited partner may be held responsible in the same manner as a general partner for all the obligations
of the limited partne rship if the num ber of these acts, or the im portance of them with respect to the
partnership business, indicate that the limited partner in fact acted as a general partner.

Article 80: When general partners not able to act

When the general pa rtners can n ol onger a ct, t he limited p artners may p erform any act of simple
administration required for the management of the limited partnership.

If the general part ners are not re placed withi n one h undred and twenty (12 0) d ays, the limited
partnership is dissolved.
Article 81: Law suit against the partnership

A third pa rty who i s a creditor m ay cl aim the d ebts ag ainst the limited pa rtnership and the gen eral
partners in the same manner as the general partnership.
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Article 82: Insufficiency of partnership’s assets —third parties

Where the property of the limited partnership is insufficient, the general partners are jointly and severally
liable for the debts of the limited partnership to third persons. A limited partner is liable for the debts up to
the agreed amount of his contribution, notwithstanding any transfer of his interest.

Article 83: Insufficiency of partnership’s assets — limited partners

In the case of insolvency or bankruptcy of the limited partnership, a limited partner may not, in his status
as a limited partner, claim as a creditor until the other creditors of the limited partnership are satisfied.

Article 84: Application of provisions dealing with general partnership

The rules governing general partnerships shall also apply to limited partnerships.
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Chapter 3 — Limited Company and Public Limited Company

Part 1. General provisions
Article 85: Application

This Law authorizes the formation of pri vate limited companies and public limited companies to carry on
business in the Kingdom of Cambodia.

A company shall not be formed under this Law to carry on the business of a bank, an insurance company

or a finance company.

Article 86: Nature of Private Limited Company

A “Private Limited Company” is a form of a limited company that meets the following requirements.

(a) The company may have 2 to 30 shareholders. However, one person may form a company called
single memb er private lim ited comp any. The requi rements of a single memb er private limited
company a re the same man nera sap rivate li mited company exce ptthe relationship of

shareholder to one another.

(b) The company may not offer its shares or other securities to the public generally, but may offer
them to shareholders, family members and managers.

(c) The company may have one or more restrictions on the transfer of each class of its shares.

(d) A company treated as a private limited company from the date of registration with the Commercial
Registrar pursuant to the prescribed form provided by the Ministry of Commerce..

Article 87: Nature of Public Limited Company

A “Publi ¢ Li mited Comp any” is a fo rm of a limite d company thatis authorized by this Law to issue

securities to the public.

Article 88: Interpretation

In this Chapter, the technical words shall have the following meaning:

(1) “articles” means the original or restated articles of incorporation or articles of amendment,.

(2) “auditor” m eans a chartered accountant wh o p ractices in dividually or within a cha rtered
accountants firm.

(3) “debt obligation” means a bond, deb enture, note or othe r evidence of debt, or guarantee of a
company, whether secured or unsecured.

(4) “Director of Companies” mean s th e officers a ppointed by the Ministe r of Comme rce to
administer this Law.

(5) “director” means a member of the board of directors of a company.

(6) "incorporator" means a natural person who signs articles of incorporation.
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(7) “ordinary resolution” m eans a resol ution pa ssed by a ma jority of the votes  cast by the
shareholders who voted on the resolution.

(8) “redeemable share” means a share issued by a company
- that the company may purchase or redeem on the demand of the company,

- that the company is required by its articles to purchase or redeem at a spe cified time or on
the demand of a shareholder.

(9) "series" in relation to shares, means a division of a class of shares.
(10) "special resolution" means a resolution passed by a majority of not less than two-thirds of the
votes cast by the sh areholders who voted on th at resolution or signed by all t he shareholders

entitled to vote on that resolution.

(11) "security" means

(a) a share of any class or series of shares of a company,
(b) a bond,
(c) includes a certificate evidencing a security.

Article 89: Affiliate - interpretation

A company is affiliated wi th another company if one of them is the su bsidiary of the other or both a re
subsidiaries of the same company or each of them is controlled by the same person.

If two companies are affiliated with the sam e company at the same time, they are deemed to be affiliated
with each other.
Article 90: Liability for registration, filing and publication

Each incorporator or director, as the case may be, is responsible for complying with the registration, filing
and publication requirements.

Part 2.
A. Formation of a Limited Company
Article 91: Creation of Limited Company

One or more competent natural persons or legal persons may create a limited company by filing articles
of incorporation with the Director of Companies.

Article 92: Name of company

The name of a Private Limited Company shall include, at the end, the words, "Private Limited Company",
or an appropriate abbreviation.
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The name of a Public Limited Company shall include, at its end, the words "Public Limited Company" or
an appropriate abbreviation.

The Director of Companies shall examine the name proposed by the company and may reject any name

thatis confusingly similar to an other previously registered name or contrary to pu blic order, vulg ar,

scandalous or othe rwise inapp ropriate. A decisi on of the Director of Co mpanies concerning th e

company's name is the binding and final decision.

Article 93: Articles of Incorporation, required contents

The articles of incorporation shall state the following information:

(a) The name of the company.

(b) The company's Registered Office in the Kingdom of Cambodia.

(c) The objectives of the com pany and any restrictions on the business that the co mpany may carry
on. Comp any objectives may includ e one or mo re types of busine sses not contra ry to any
provision of law.

(d) The authorized capital to be stated in national currency.

(e) The classes and any maximum number of shares and the par value per shares that the company
is authorized to issue.

(f) If the company is authorized to issue more than one class of shares, the articles of incorporation
shall state the maximum number of shares, and the par value per share and shall d escribe the
rights, privileges, restrictions and conditions attached to each class.

(9) If a class of sha res may be issued in series, the articles shall a uthorize the dire ctors to fix the
number of shares in e ach series, to d etermine the d esignation of each serie s, and to d etermine
the rights, privileges, restrictions and conditions attached to each series.

(h) If the issue, transfer or ownership of shares of the company is to be restricted, a statement to that
effect and a statement as to the nature of such restrictions.

(i) The name and complete address of each shareholder.
) The number of directors, or the maximum and minimum number of directors of the company.
Article 94: Additional provisions in articles

The articles may also include any provision that is necessary.
Article 95: Signature of articles

The articles may be executed eithe r through a private agreement or through a notary. The articles shall
be signed or initialed by all the shareholders.
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Article 96: Delivery of articles

An inco rporator sh all sub mit the articl es to the Di rector of Co mpanies for filing attache d with othe r
documents for registration.

Article 97: Certificate of incorporation

After accepting the arti cles of inco rporation for filin g, and after receiving the filing fee, the Directo r of
Companies shall issue a certificate of incorporation.

Article 98: Effect of certificate

A company comes into exi stence and acquires legal personality on the date sh own in the certificate of
incorporation.

B. Capacity and Rights of the Company
Article 99: Capacity of a company
Subject to this law, a company has the capacity, rights and privileges of a natural person.

A company may carry on business throughout the Kingdom of Cambodia.

Article 100: Extra-territorial capacity

A company has the capacity to carry on its business, conduct its affairs a nd exercise its ri ghts in any
jurisdiction outside of the Kingdom of Cambodia to the extent that the laws of such jurisdiction permit.
Article 101: Nationality

A company shall be deemed to be of Khmer nationality only if:

(a) The compa ny has a pla ce of bu siness a nd are gistered office locate din the Kingdo m of
Cambodia;

(b) More than 51% of the voting shares of the company are held by natural or legal persons of Khmer
nationality.

Article 102: Bylaws

A company may adopt bylaws that regulate the business or affairs of the company.

It is not necessary for a bylaw to be adopted in order to confer any particular rights on the company or its
directors.

Article 103: Restricted business or powers

A company shall not carry on any business or exercise any rights that is restricted by its articles, nor shall
the company exercise any of its rights in a manner contrary to its articles.
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Article 104: Rights preserved

The fact that a company acts in violation of its articles or bylaws does not, by itself, invalidate such acts.
This rule applies to all acts, including the transfer of property to the company or by the company.

Article 105: No constructive notice

The fact that the Director of Companies files company documents, or the fact that a document is available
for inspection and co pying at the comp any office do es not, by itself, affect any person o r give notice or
knowledge of the contents of the documents to any person.

Article 106: Protections for third persons

A company, or a person who gu arantees an oblig ation of the company, may not alle ge the follo wing
points against a third person who deals with the company, or a third person who acquires rights from the
company. However, these points can b e alleged if the third pe rson knew or should have known these
points because of his position or relationship with the company.

(a) the articles and by-laws have not been complied with,

(b) the persons named in the most recent notice of dire ctors sent to the Dire ctor of Compa nies are
not the directors of the company,

(c) the place named in the most recent notice of registered office sent to the Director of companies is
not the registered office of the company,

(d) a person that the company holds out as a director, an officer or an agent of the company has not
been a ppointed or ha s n o autho rity to exercise the powers an d perfo rm th e duties that are
customary in the business of the company or usual for such director, officer or agent,

(e) a document issued by any director, officer or agent of a company is not valid or not genuine,

(f) loans and guarantees, or a sale, lease or exchange of property were not authorized.

C. Registered Office, Books and Records

Article 107: Registered office

At all times, a com pany shall have a registered office in the Kin gdom of Cambodia, located in the pla ce
specified in its articles.

Article 108: Notice of registered office

A company shall send the Director of Companies, on the prescribed form, notice of the location of th e
registered office, together with the relevant portions of the articles designating or changing the location.

A com pany shall send to the Di rector of Co mpanies, o n the prescribed form, notice of a change of
address of its registered office. The notice shall be sent within fifteen (15) days of the change.
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Article 109: Corporate records

A company shall prepare and maintain, at its registered office, records containing

(a) the articles and by-laws, and all amendments thereto;

(b) minutes of meetings and resolutions of shareholders;

(c) copies of all notices required to be sent or filed in accordance with this law;
(d) a securities register.

Article 110: Access to corporate records

Shareholders and credito rs of a comp any, their ag ents and leg al rep resentatives and the Dire ctor of
Companies may examine the corporate records described above during the usual business hours of the
company and may take extracts, free of charge.

If the company is a public limited company, any other person may take extracts of the corporate records
in payment of a reasonable fee.

Article 111: Use of shareholder lists

Any list of shareholders shall not be used by any person except in connection with

(a) an effort to influence the voting of shareholders of the company;
(b) an offer to acquire shares of the company;

(c) any other matter relating to the affairs of the company.

Article 112: Directors records

A company shall prepare and maintain adequate records and records containing minutes of meetings and
resolutions of the directors and any committee of directors.

The Directors records shall be ke pt at the registered office of the compa ny or at such other place as the
directors think fit and shall at all reasonable times be open to inspection by the directors.
Article 113: Accounting records

A company shall prepare and maintain adequate accounting records for a p eriod of te n (10) years after
the end of the financial year to which the records relate.

If accounting records are kept at a place outside the Kingdom of Cambodia, copies of th ese accounting
records shall also be kept at the registered office.
Article 114: Company’s duty to preserve records

A company and its agents shall take reasonable precautions to ensure that company books and records
are maintained in an accurate and properly preserved condition.
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Article 115: Corporate seal

An instrument or agreement executed on behalf of a company by a director, an officer or an agent of the
company is not invalid merely because a corporate seal is not affixed thereto.

D. Directors and Officers

Article 116: Initial directors
At the time of filing the document s and articl es of incorporation, the incorp orators shall send to the

Director of Companies a notice of directors on a form prescribed by the Ministry of Commerce.

After issuance of the certi ficate of incorporation, an incorpo rator or a dire ctor may call the meeting of
directors by giving not less than five (5) days notice by mail to each director, stating the time and place of
the meeting.

The initial directors shall hold office f rom the date of incorporation until the first gen eral meeting of the
shareholders.

Article 117: Shareholders’ Organizational Meeting

The initial directors shall organize the first sha reholder's ge neral meeting wit hin one (1) y ear after the
company is formed. Notice of the meeting shall be given in writing at least twenty (200 days in advance to
those persons entitled to attend the meeting. The notice shall state the d ate, place, and agenda of the
meeting.

Article 118: Number of Directors

A private limited company shall have one or more directors.

A public limited company shall have at least three (3) directors.

Shareholders shall elect directors by ordinary resolution of shareholders who have the rights to vote.

Article 119: Powers of Directors

The directors shall manage the b usiness and affairs of a company. The a rticles of in corporation shall
provide for the rights of the directors namely:

(1). Appoint and remove all officers and determine the specific rights for such officers;

(2). Set the salaries and other compensation of such officers;

(3). Fix the salary or other compensation for directors and submit them to shareholders for approval;
(4). Issue notes, bonds, deb entures and other evidences of debt of the company an d fix their

absolute, relative and contingent characteristics;

(5). Propose to shareholders the amendments or annulments to the articles of incorporation;
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(6). Propose to the shareholders an agreement of merger or consolidation between the company and
any other person;

(7). Propose to the shareholders the sale of all or major part of the company's assets;
(8). Propose to the shareholders a dissolution or liquidation of the company;
(9). Declare dividends in accordance with accounting principles and the te rms of payment of each

class of shares entitled to receive dividends;
(10).  Issue shares in the company to the extent authorized in the articles of incorporation and bylaws;
(11). Borro  w money;
(12).  Issue, reissue or sell security of the company;
(13).  Give a guarantee on behalf of the company;

(14). Mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the
company to secure any obligation of the company;

(15). Close account books of ea ch financial year and propose the annual profits for submission to the
shareholders and shareholders’ general meeting..

Article 120: Qualifications of Directors

Any legally competent natural person over eighteen (18) years old may serve as a director or officer of a

company. A director is n ot required to be a shareholder or to meet any other qualification unle ss the

articles or bylaws impose specific qualifications on them.

Article 121: Term of Office for Director

If the articles do not provide a term, each director shall be elected for a term of two (2) years and may be

re-elected.

Article 122: Staggered terms for directors

Terms of directors may be staggered so that all their terms do not end in the same year.

Article 123: Classes of directors

The arti cles may also co nfer on the holders of e ach class of shares the rightto elect one or mo re
directors who shall serve the terms and shall manage other affairs provided by the articles. The terms of
office and voting powers of directors of any su ch class may b e greater or less than those of any other
class of directors.

Article 124: Removal of director

A director may be removed with or without cause by a majority of the shareholders entitled to vote for the
director.
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Article 125: Resignation of director

A dire ctor may resign at any time by giving writte n notice to th e company. The resignation shall ta ke
effect immediately or at the time stated in the notice.

A director who is th e last director remaining in office, and who resigns before another director has been
appointed shall be liable for damages caused to the company by his resignation.
Article 126: Continuation in office

A director may continue to serve after his term expires until a replacement has been elected.

Article 127: Chairman of the Board

The board of directors shall elect a chairman from among its members. The chairman may be remove d
from the office of chairman, but not from his position as a director, by a majority vote of the directors.
Article 128: Calling meetings

The chairman has the right to call di rectors' meetings. One-third of the total n umber of serving dire ctors
may call a director’'s meeting.

Unless the articles or bylaws provide otherwise, the board meeting shall be conducted within the Kingdom
of Cambodia.

The board of directors shall be held at least once every three (3 ) months. Th e adoption of the Board
Directors Resolution shall be d ecided base on the majority vote of the me mbers or representatives th at
were presented in the meeting

Article 129: Notice of meetings

The board of directors may meet at any place as stated in the notice. The notice shall state the date and
detail agenda the meeting.

A director may waive a notice of a meeting of directors. However, attendance of a director at a meeting of
directors is a waiver of notice of the meeting, except where a director attends a meeting for the express
purpose of o bjecting to th e transaction of any bu siness on the g rounds that th e meeting is not lawfully
called.

Article 130: Board consultations

Unless othe rwise p rovided in the arti cles, the directors may act by writte n communication among
themselves.

Each director shall receive the contents of the resolution that has been proposed for review and adoption,
supporting background information, and a ballot for voting “yes” or “no” on the matter.

If all directors vote to approve a matter, it is deemed approved by the board.

All written responses shall become part of the record s of the board. The secretary of the company shall
prepare a written report of the written communications and shall distribute this report to the directors.
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Article 131: Committees

The board of directors m ay, as it deemed necessary, esta blish committees to facilitat e its affairs.
Committees of the b oard of directors may be e stablished by a maijority of th e board of directors in a
written resolution. Each committee shall consist of one or more directors to be appointed by a majority of
the board of directors. Committees shall co nduct th eir meetings in the same manner as the b oard of
directors. Each committee shall have the rights granted to it by the written document that creates it. A
committee, however, may not be delegated any authority to take those actions as the following:

(a) To propose to shareholders amendments to the articles or bylaws;

(b) To propose to the shareholders an agreement of merger or consolidation between the company
and any other person;

(c) To propose to the shareholders the sale of all or major part of the company's assets;
(d) To propose to the shareholders a dissolution or liquidation of the company;

(e) To declare dividends; and

(f) To issue shares in the company.

Article 132: Conduct of meetings

A maijority of the total number of directors presented in the meeting shall constitute a quorum of the board
of directors, or of the board committee but the articles may require a greater number.

A director shall have one vote. A director may be a proxy for another director in the meeting of the board

of directors, provide d that he s hall have a written a uthorization signed by the director for whom h e is
acting.

The secretary shall prepare and keep minutes of all meetings of the board and shall send copies of them
to all directors.
Article 133: indemnification

A company may indemnify a present or former director, officer or other em ployee of a company in the
performance of his duties where he has acted both reasonably and in good faith.

Indemnity sh all be exten ded where th e dire ctor, offi cer or oth er employee relied in good faith on the
accuracy of the books or records of the company, or on other information, opinions, reports or statements
presented to him by any officer of the company or any other person.

Indemnity shall cover the reasonable expenses or damages of any proceeding against the director, officer
or employee arising out of his services to the company.

Article 134: Disclosure by director or officer

A dire ctor or officer of a company shall disclose the nature and extent of hi s intere st in writing to the
company or request to have a statement entered in the minutes of meetings of directors if he

(a) is a party to a contract or proposed contract with the company, or
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(b)

has a material interest in any person who is a party to a contract or proposed contract with the
company,

Article 135: Time of disclosure for director

In the case of a director, disclosure shall be made

(@)
(b)

(c)

(d)

at the meeting at which a proposed contract is first considered;

if the dire ctor was not th en inte rested in a p roposed contract, at the first meeting after he
becomes so interested;

if the director becomes interested after a contract is made, at the first meeting after he becomes
so interested;

if a person who is interested in a contract later becomes a director, at the first meeting aft er he
becomes a director.

Article 136: Time of disclosure for officer

In the case of an officer, the disclosure shall be made

(@)

(b)

(c)

as soon as he becomes aware that the contract or proposed contract is to be considered or has
been considered at a meeting of the board of directors;

if the officer becomes interested b efore a co ntract is made, imm ediately after he be comes so
interested; or

if a person who is interested in a contract later becomes an officer, forthwith after he becomes an
officer.

Article 137: Voting after disclosure

A director who has a conflict of interest shall not vote on any resolution to approve the contract unless the
contract is

(@)

(b)

(c)
(d)

an arrangement by way o f se curity for money | ent to or obligations und ertaken by hi m for the
benefit of the company or an affiliate;

one relating primarily to his remuneration as a director, officer, employee or agent of the company
or an affiliate;

one for indemnity or insurance;

one with an affiliate.

Article 138: Officers

Subject to the articles or the by-laws,

(@)

the board of directors may designate the offices of the company, app oint officers, specify their
duties and delegate to them the powers to manage the business and affairs of the company;
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(b) a director may be appointed to any office of the company;

(c) one or more offices of the company may be held by the same person.

Article 139: Pre incorporation contracts

A person who enters into a written contract in the name of or on behalf of a company before it comes into
existence is personally bound by the contract and is entitled to the benefits thereof.

A company may, within a reasonable time after a contract has been made, adopt a written contract made
before it came into existence and before it has adopt by the company. Such adoption shall base on any
action or conduct signifying its intention to be bound thereby.

The company is bound by the contract and is entitled to the benefits thereof as if the company had been
in existence at the date of the contract and had been a party thereto.

A person who claimed to acti n the name of or on behalf of th e company ceases to b e bound by or
entitled to the benefits of the contract, unless otherwise ordered by court.

Article 140: Directors' liability — consideration for share

The Di rectors wh o vote for or con sentto areso lution autho rizing the i ssuance ofa share for a
consideration other than money are jointly and sev erally liable to the comp any for the amount by whi ch
the consideration received is le ss than the fai r equivalent of th e money that the company would have
received if the share had been issued for money on the date of the resolution.

A director is not liable if h e proves that he did not know and could not re asonably have known that the
share was issued for a co nsideration less than the fair equivalent of the mone y that the company would
have received if the share had been issued for money.

An action to enforce a liability imposed by this Law may not be commenced after two years from the date
of the resolution authorizing the action complained of.

Article 141: Others liability of directors

The Directors who vote f or or con senttoa resolution auth orizing a p urchase, redemption or other
acquisition o fsha res, a reduction of stated capi tal, or ap aymentofa d ividend contrarytoth e
requirements of this chapt er are jointly and severally liable to rest ore to the co mpany any a mounts so
distributed or paid.

An action to enforce a liability imposed by this article may not be commenced after two (2) years from the
date of the resolution authorizing the action complained of.

Article 142: Director’s dissent

A director who is present at a general meeting of the board of directors is deemed to have consented to
any resolution passed or action taken at that meeting unless

(1). he requests that his dissent be entered in the minutes of the meeting;

(2). he sends his written dissent to the secretary of the meeting before the meeting is adjourned.
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A director who was not present at a meeting at which a resolution was passed or action taken is deemed
to have given consent unless within fifteen (15) days, after he becomes aware of the resolution he

(1). causes his dissent to be placed with the minutes of the meeting;

(2). sends his dissent by registered mail or delivers it to the registered office of the company.

E. Shares and Dividends

Article 143: Shares

Each share shall be in registered form. Each share has a par value and the company shall not issue any
share at a p rice, which is less than the par valu  e. The rights, privilege s, restri ctions an d con ditions
attaching to the shares of each class shall be set out in the articles.

Article 144: Number, value and rights attached to shares
If the arti cles fail to provide the number and price attached to the shares, the comp any shall issue a
minimum of one thousand (1,000) shares with a par value of not less than four thousand (4,000) Riels per

share.

If the articles fail to specify the class of share, the company has only one class of shares and the rights of
the holders of these shares are equal in all respects and include the rights

(1). to vote at any meeting of the shareholders of the company;

(2). to receive any dividend declared by the company;

(3). to receive the remaining property of the company on dissolution.
Article 145: Rights to classes of shares

The articles may provide for more tha n one cl ass of shares and, if they so pr ovide, the rights of ea ch
class of shares may be absolute or relative.. The rights, privileges, restrictions and conditions attaching to
the shares of each class shall be set out in the article s. The rights set out in Article 144 of this law, shall
be attached, individually or in their entirety, to at least one class of shares. The rights may include:

(a) Convertibility or exchan geability into other cl asses of shares or other securities of the li mited
company or another company, whether at the optio n of the limited com pany, at the option of the
shareholders, or upon the occurrence of a specified event;

(b) Priority of entitlement to net assets upon liquidation or dissolution of the limited company;

(c) Redemption or repurchase at the option of the limited com pany or at the option of the hold ers of
the share;

(d) Restrictions on transferability.
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Article 146: Issue of shares — consideration for shares

Subject to the articles, the by-laws and any pre-emptive right of shareholders, shares and securities may
be issued at the times and to the persons as the directors may determine.

The directors shall determine the price of the shares and securities to be issued.
A share shall not be issued until the payment for the share is fully paid in money, in kind, or past services.

Payment in kind, may include trademarks, copyrights, patents, and the right to use any intangible property
or trademark license.

The directors determine the value of the payment in kind or past services and their decision shall be final
and conclusive, if there is no actual fraud involved.

The shares in service shall not authorize for the public limited company.

Article 147: Liability of shareholder

The shareholder’s liability to the company is limited to the price of the shareholder’s subscription.

Article 148: Shares in series

The articles may authorize the issue of any class of shares in one or more series and may authorize the
directors to fix the numbe r of shares in and to dete rmine the d esignation, rights, privileges, restrictions
and conditions attaching to the shares of ea ch series, subject to the limitati ons set out i n the a rticles.
Except as otherwise provided, the rights, privileges, restrictions or conditions attached to the same class
and series shall be identical.

Article 149: Stated capital account

A company shall maintain a separate stated capital account for each class and series of shares it issues.
A company shall add to the appropriate stated capital account the full amount of any payment in money,
in kind or past services it receives for any shares it issues.

Article 150: Constraints on addition or reduction to a stated capital account

Where a company proposes to add a ny amount to a stat ed capital account it maintain s in respect of a
class or series of shares, if the amount to be added was not received by the company; the addition to the
stated capital account must be approved by special resolution of the board of directors.

A company shall not redu ce its stated capital account or any capital account. A company may reduce its
capital a ccount for a ny p urpose by special re solution. The spe cial resolution shall specify the capital
account that will be reduced.

A company shall not reduce its capital account if there are reasonable grounds for believing that

(1). the company is, or after the payment would be, unable to pay its liabilities as they become due;

(2). the realizable value of the company's assets would be less than the aggregate of its liabilities.
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This rule does not apply if the company reduces its capital account by an amount that is not represented
by realizable assets.

A creditor of the company may apply to a court for an order directing the repayment of money or property
received following a reduction of the capital account made contrary to this article.

An action to enforce a liability imposed by this article may not be commenced after two (2) years from the
date of the resolution authorizing the action complained of.

Article 151: Pre-emptive right

If the articles provide for a right of pre -emption attaching to a cl ass of shares, no furthe r shares of that
class shall b e issued u nless they ha ve first been offered to the sh areholders having the right of
preemption on that class.

Shareholders have a pre-emptive right to acquire the offered shares in proportion to their holdings of the
shares of that class, at such price and on such terms as those shares are to be offered to third parties.
Article 152: Options and rights

A company may issue ce rtificates of conversio n privileges, options, or rights to acq uire securities of the
company. In this case, the certificate s or securities shall set outthe co nditions ap plicable to the
conversion privileges, options or rights.

Conversion privileges, options and rights to acquire securities of a company may be made transferable or
non-transferable, and o ptions and rights to acq uire may be ma de separable or in separable from any
securities to which they are attached.

Article 153: Share certificate

Each shareholder is entitled to receive a share certificate. There shall be stated on the face of each share
certificate issued by a company: the name of the company, the name of the person to whom it was issued
and the number and class of shares and the designation of any series that the certificate represents.
Article 154: Transfer of share

Subject to restrictions imposed by this law and the articles, shares are transferable. The company shall
transfer the shares and make the appropriate entries in its bo oks and records upon the request of both
the transferor and the transferee.

Article 155: Acquisition of company's own shares

Subject to its articles, a company may purchase or redeem shares issued by it.

The company shall always have outstanding shares of at least one class of shares with full voting powers
and which are not subject to mandatory redemption or repurchase.

If shares are red eemed, the shareholder has a d uty to su rrender the m to t he company, in return for
payment of t he redem ption price. If h e does not do so, the company m ay depo sit the value of the

redeemed sh ares to a se parate accountin a know n bank and notify the shareh older in writing. Th e
company shall cancel the rede emed shares on its books and records as soon as such funds are set
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aside. However, a company shall not make any payment to purchase or redeem shares issued by it if
there are reasonable grounds for believing that

(1). the company is, after the purchase would be, unable to pay its liabilities as they become due;

(2). the realizable value of the comp any’s assets after purchasing would be le ss than the aggregate
of its liabilities.

Shares purchased, redeemed or otherwise acquired by the company shall be cancelled or, if the articles
limit the number of authorized shares, may be restored to the status of authorized but unissued shares of
the class.

Article 156: Reduction of stated capital on redemption or purchase

When a co mpany purchases, redeems or a cquires its shares, the co mpany shall m ake corresponding
adjustments to the capital account maintained for the class or series of shares purchased, redeemed or
acquired.

Article 157: Dividend declaration

Subject to a ny restri ctions co ntained in its articl es, the directo rs may de clare dividen ds out of the
company’s surplus or out of its net profits.

The directors may set apart special reserves for the company to use in carrying on its business, by using

any funds of the company available for distribution of dividends.

Article 158: Restriction to declaration of dividends

A company shall not declare or pay a dividend if there are reasonable grounds for believing that

(a) the company is, or after the payment would be, unable to pay its liabilities as they become due; or

(b) the realizable value of the company's assets would be less than the aggregate of its liabilities and
stated capital of all classes.

Article 159: Form of dividend

A company may pay a dividend by issuing shares of the company. Subject to the re strictions in this Part,

a company may pay a dividend in money or property.

Article 160: Adjustment of stated capital account

If shares of a company are issued in payment of a dividend, the declared amount of the dividend stated

as an amount of money shall be added to the capit al account or maintained or to b e maintained for the
shares of the class or series issued in payment of the dividend.
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F. Security Certificates, Registers and Transfers

Article 161: Definitions

In this Part, the technical words shall have the meanings as follows:

(1). "bearer" means the person in possession of a security payable to bearer or endorsed in blank;

(2). "bona fide purchaser" mean s a p urchaser for v alue in good faith and without notice of any
adverse claim who ta kes delivery of a security in bearer form or order form or of a security in
registered form issued to him or endorsed to him or endorsed in blank;

(3). "broker" means a person who is engaged for all or part of his time in the business of buying and
selling securities and who, in the transaction concerned, acts for, or buys a security from, or sells
a security to a customer;

(4). "delivery" means voluntary transfer of possession;

(5). "genuine" means free of forgery or counterfeiting;

(6). "holder" means a person in possession of a security issued or endorsed to him or to bearer or
in blank;

(7). "over-issue" means the issue of securities in excess of any maximum number of securities that
the issuer is authorized to issue by its articles or by a specific contract;

(8). "purchaser" means a person who takes an interest in a se curity by sale, mo rtgage, hypothec,
pledge, issue, reissue, gift or any other voluntary transaction;

(9). "security" or "security certificate” means an instrument issued by a company that is
(a) in bearer form, registered form or order form;
(b) of a type commonly dealt in on securities exchanges or markets or commonly recognized

in any area in which it is issued or dealt in as a medium for investment;

(c) one of a class or series or by its terms divisible into a class or series of instruments, and
(d) evidence of a share, participation or other interest in or obligation of a company;

(10). "transfer" includes transmission by operation of law;

(11)  "unauthorized" in relation to a signature or an endorsement, means one made without actual,
implied or apparent authority and includes a forgery.

Article 162: Securities are negotiable instruments

Securities are negotiable instruments.

Article 163: Distribution document
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A comp any that files o rdistri butes i n any bu siness pla n, st atement of material fa cts, re gistration
statement, securities exchange take-over bid circular or similar document relating to the distribution to the
public of the securities of the company shall immediately send to the Director of Companies a copy of any
such document.

Article 164: Securities in registered form

A security is in registered form if

(a) it spe cifies a person entitled to the security and specifies that t he transfer is ca pable of being
recorded in a securities register; or

(b) it bears a statement that it is in registered form.

Article 165: Debt obligation in order form

A debt obligation is in order form when it states that the debt obligation is payable to the order of, or that
the debt obligation is assigned to a person who is reasonably identifiable.

Article 166: Securities in bearer form

A security is in bearer form if it is payable to any person who may present the security for payment. The
securities in bearer form do not indicate the name of the holder.

Article 167: Rights of holder

Every security holder is entitled at his option to a security certificate that complies with this law or a non-
transferable written acknowledgment of his right to obtain such a security certificate from a company.

A company is not req uired to issue more than one security certificate in re spect of securitie s held jointly
by several persons. Delivery of one security certificate to one person is sufficient.

Article 168: Signhatures on the securities certificate

A security ce rtificate shall be si gned manu ally by at least o ne director and any additio nal sig natures
required on a security certificate may be printed.

Article 169: Contents of share certificate

There shall be stated on the face of each share certificate issued by a company

(1). the name of the company;

(2). the wo rds "Incorporated und erthe Law of Co mmercial Enterprises of the  Kingdom of
Cambodia";

(3). the name of the person to whom it was issued;

(4). the number and class of shares and series of that share certificate;
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(5). any restriction on the transfer of the security.

On a share certificate issued by a company that is authorized to issue more than one class or
series of shares, there shall be stated legibly

(a) the rights, privileges, restrictions and conditions attached to the shares of each class and
series that exists when the share certificate is issued;

(b) that the class or seri es of shares that it represents has rights, privileges, restrictions or
conditions attached thereto. The company will provide a shareholder, on demand and
without cha rge, with a full copy of the text of th e right s, privilege s, re strictions and
conditions attached to each class and series.

Article 170: Securities Register

A comp any shall maintain a se curities register in which it reco rds the securities it issu es stating with
respect to each class or series of securities, namely:

(a) the names, alphabetically arranged, and the latest known address of each person who is or has
been a security holder;

(b) the number of securities held by each security holder; and
(c) the date and particulars of the issue and transfer of each security.
Article 171: Dealings with registered holder

A company may tre at th e regi stered owner of a security as the person exclusively entitled to vote, t o
receive notices, to receive any i nterest, dividend or other paym ents in respe ct of the security, and t o
exercise all the rights of an owner of the security.

In the ca se where there are restrictions on the tra nsfer of a security, and th e security is transferred or
transmitted to a person who is not the registered owner, the person shall provide proof of his authority to
exercise rights or privileges in respect of the se curity. The com pany shall treat the person as entitled to
exercise those rights or privileges.

Article 172: Minors

If an unem ancipated minor exercises any rights of ownership in th e securities of a company, neither the
minor nor his representative may subsequently repudiate the actions.

Article 173: Transmission of securities

When a security is tran sferred or transmitted to a person who is not the registered holder, the person is
entitled to become or to designate the registered holder if he files with the company the security certificate
that was owned by the security holder.

The filing documents shall contain:

(a) the authentical notary document, or the original or certified co py of the court order or letters of
administration; or
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(b) an affidavit evidencing the transfer of the security on behalf of the registered holder:
- by alegal representative of a minor, incompetent person, or missing person;
- aliquidator; or

- trustee in bankruptcy.

Article 174: Burden of proof
In an action on a security,

(a) unless specifically denied in the plead ings, each signature on t he se curity orin a ne cessary
endorsement is admitted;

(b) a signature on the security is presumed to be genuine and authorized, but if the effectiveness of
the signature is put in issue, the burden of establishing that it is genuine and authorized is on the
party claiming that the signature is not genuine;

(c) if a signature is admitted or established, production of the instrument entitles a holder to recover
on it unless the defendant establishes a defense or a defect going to the validi ty of the se curity;
and

(d) if the defend ant establi shes t hat a de fense o r def ect exists, th e plaintiff ha s the bu rden of
establishing that the defense or defect is ineffective against him or some person under whom he
claims.

Article 175: Securities fungible

Unless otherwise agreed, and sub ject to any applicabl e law or related re gulation a person required to
deliver securities may deliver any security of the specified issue in bearer form or registered in the name
of the transferee or endorsed to him or in blank.

Article 176: Notice of defect
The terms of a security stated on the security and terms incorporated by reference to another instrument
to the extent that the incorporated terms do not conflict with the stated terms. If there is any inconsistency

between such two terms then the first shall prevail.

A company shall, whether the fact that a security is not genuine, admit the ownership of the security in the
hands of a bona fide purchaser.

A security is valid in the hands of a bona fide purchaser who does not have notice of any defect going to
the validity of the security.

Article 177: Unauthorized signature

An unauthorized signature on a security before or in the course of its issue is ineffective. Except that the

signature is effective in favor of a p urchaser and without notice of the lack of au thority, if the signing has
been done by any person entrusted by the issuer to sign the security, or similar securities.
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Article 178: Completion or alteration

Where a security contains the signatures necessary for its issue or transfer but is incomplete in any other
respect,

(a) any person may complete it by filling in the blanks in accordance with his authority;

(b) notwithstanding that the blanks are incorrectly filled in, the security as completed is enforceable
by a purchaser who took it for value and without notice of the incorrectness;

(c) a com pleted security tha t has be en i mproperly altere d, even if fraudul ently altered, rem ains
enforceable but only according to its original terms.

Article 179: Warranties of agents

A registrar, or transfer agent shall not liable for the forgery of security if:

(a) his acts in connection with the issue of the security are within his authority;

(b) he has reasonable grounds for believing that the security is in the form and within the amount the
issuer is authorized to issue.

Article 180: Title of purchaser

On delivery of a se curity the p urchaser acquires the rights in th e security that his transferor had or had

authority to convey, excep t that a purchaser who has been a party to any fraud or illegality affecting the

security does not improve his position by taking title to the security from a later bona fide purchaser.

Article 181: Warranties to purchaser

A person by transferring a security to a bona fide purchaser warrants only that

(1). the transfer is effective and rightful;

(2). the security is genuine and has not been materially altered; and

(3). he knows of nothing that might impair the validity of the security.

A broker gives to his customer, to th e issuer and to a purchaser, as the case may b e, the warranties

provided in this article a nd h as the rights an d p rivileges of a pu rchaser und er thi s article. Tho se

warranties of and in favo r of the broker acting as an agent are in ad dition to warranties given by hi s
customer and warranties given in favor of his customer.

Article 182: Right to compel endorsement

When a security in regi stered form is delivered to a purchaser without an endorsement, the purchaser
may become a bona fide purchaser only at the time the endorsement is supplied.

However, th e tra nsfer i s co mplete o n delive ry th e pu rchaser ha s a n e nforceable right again st the
transferor to have any necessary endorsement supplied.
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Articlel83: Endorsement

An endorsement of a security in registered form is made when an appropriate person signs, either on the
security or on a separate document, an assignment or transfer of the security or signs a power to assign
or transfer the security. The endorsements of security shall have the following characteristics:

- An endorsement may be special or in blank.

- An endorsement in blank includes an endorsement to bearer.

- A special endorsement specifies the person to whom the security is to b e transferred, or who has
power to transfer it.

A holder may convert an endorsement in blank into a special endorsement.
In this Part, appropriate person to endorse is:
(1). the person specified by the security or by special endorsement to be entitled to the security;

(2). the legal representative, if the person described in paragraph (1) is an in dividual and i s without
capacity to act by any reason;

(3). a person having power to sign under an applicable law or a power of attorney; or

(4.) an a uthorized agent, to t he extentth at a person describe d in paragraphs (1) to (3) may act
through an agent.

Article 184: Immunity of endorser

Unless otherwise agreed, the endorser by his endorsement assumes no obligation that the security will be
honored by the issuer.

An endorsement purporting to be only of part of a security representing units intended by the issuer to be
separately transferable is effective to the extent of the endorsement.

Article 185: Effect of endorsement without delivery

An endorsement of a security whether special or in blank does not constitute a transfer until delivery of
the security on which the endorsement appears or, if the endorsement is on a separate document, until
delivery of both the security and the separate document.

Article 186: Endorsement in bearer form

An endorsement of a secu rity in beare r form doe s not otherwise affect any rig ht to registration that the
holder has.

Article 187: Effect of unauthorized endorsement
The owner of a secu rity may assert the ineffectiv eness of an e ndorsement against the issue r or any

purchaser who has in good faith received a new, reis sued or re-registered se curity on registration of
transfer.
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Article 188: Liability of issuer

An issuer who registers the transfer of a security on an unauthorized endorsement is liable for i mproper
registration.

Article 189: Warranties of guarantor of sighature

A person who guarantees a signature of an endorser of a security warrants that at the time of signing

(1). the signature was genuine;

(2). the signer was an appropriate person to endorse; and

(3). the signer had legal capacity to sign.

However, a perso n wh o guarantee s a sign ature of an endo rser do es not otherwise warrant the
rightfulness of the particular transfer.

An issuer may not require a guarantee of endorsement as a condition to registration of transfer.

Article 190: When delivery occurs
Delivery to a purchaser occurs when
(a) the purchaser or a person designated by him acquires possession of a security;

(b) the broker of the purchaser acquires possession of a security specially endorsed to or issued in
the name of the purchaser;

(c) the broker of the purchaser sends him confirmation of the purchase and the broker in his records
identifies a specific security as belonging to the purchaser; or

(d) with respect to an identified security to be delivered while still in the possession of a third person,
that person acknowledges that he holds it for the purchaser.

Article 191: Delivery to broker
Unless otherwise agreed, if a sale of a security is made on an exchange or otherwise through brokers

(1) the selling customer fulfils his duty to deliver when he delivers the security to the selling broker or
to a pe rson designated by the selli ng broker, or ca uses an acknowledgment to be made to the
selling broker that it is held for him; and

(2) the selling broker, including a correspondent broker, acting for a selling customer fulfils his duty to
deliver by delivering the security or a like security to the buying broker or to a person designated
by the buyin g broker or by effecting cl earance of the sale in accordance with the rul es of the
exchange on which the transaction took place.

Unless otherwise agreed, a tran sferor's d uty to d eliver a security to a purchaser under a co ntract of
purchase is not fulfilled until he deliver s the se curity in negotiabl e form to the purcha ser or to a perso n
designated b y the pu rchaser, or cau ses an acknowledgment to be mad e to the purchaserthatth e
security is held for him.
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Article 192: Right to reclaim possession

If a security is wrongfully tran sferred from a person for any rea son, including the person’s incapacity, the
person may take the following actions against anyone except a bona fide purchaser:

(1). reclaim possession of the security;

(2). obtain possession of any new security evidencing all or part of the same rights; or

(3). claim damages.

If the transfer of a security is wrongful by reason of an unauthorized endorsement, the owner may reclaim
possession of the security or a new security even from a bona fide purchaser if the ineffectiveness of the
purported endorsement may be asserted against such purchaser.

The right to reclaim possession of a se curity may be sp ecifically enforced, its transfer may be restrained,
and the security may be impounded pending litigation.

Article 193: Right to require registration

Unless otherwise agreed, a transfe ror shall supply a pur chaser with proof of his authority to trans fer or
with any other requirement that is necessary to obtain registration of the transfer of a security. However, if
the transfer is not for value, a transfe ror need n ot take these action s unless the purch aser pays th e
reasonable and necessary costs of the proof and transfer.

If the transferor fails to comply with the purchaser’'s demand within a reasonable time, the purchaser may
reject or rescind the transfer.

Article 194: Seizure of security

No seizure of a se curity or other inte rest evide nced there by is effective until the perso n making the
seizure obtains possession of the security.

Article 195: Registration of security in registered form

Where a security in registered form is presented for transfer, the issuer shall register the transfer if

(1). the security is endorsed by an appropriate person;

(2). reasonable assurance is given that that endorsement is genuine and effective;
(3). any applicable law relating to the collection of taxes has been complied with;
(4). the transfer is rightful or is to a bona fide purchaser.

Where an issuer has a duty to register a transfer of a security, the issuer is liable to the person presenting
it for registration for loss re sulting from any unreasonable delay in registration or from failure or refusal to
register the transfer.

Article 196: Limitation of issuer's liability
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The issuer is not liable to the owner or any other person who incurs a loss as a result of the registration of
a transfer of a security if the n ecessary endorsements were on or with th e security and the issuer used
reasonable care to determine the adequacy of the endorsement.

Article 197: Notice of lost or stolen security

Where a security has been lost or apparently destroyed, and the owner fails to notify the issuer of that fact
by giving the issuer written notice within a reasonable time after he knows of the loss, destruction and if
the issuer has registered a transfer of the se curity before receiving such notice, the owner is precluded
from asserting against the issuer any claim to a new security.

Article 198: Duty of issuer to issue a hew security

Where the owner of a security claims that the security has been lost or destroyed the issuer shall issue a
new security in place of the original security if the owner

(1). so requests before the issuer has notice that the security has been acquired by a bona fide
purchaser;

(2). furnishes the issuer with a sufficient indemnity bond; and

(3). satisfies any other reasonable requirements imposed by the issuer.

If, after the issue of a new security under above pa ragraph, a bona fide purchaser presents the original
security for registration of transfer, the issuer shall register the transfer.

In addition to any rights o n an indem nity bond, the is suer may re cover a new security issued from the
person to whom it was issued.

G. Receivers and Receiver Managers

Article 199: Functions of receiver

Except to the extent permi tted by a cou rt, a receiv er may not carry on the business of the com pany. A
receiver of any property of a company may, subject to the rights of se cured creditors, receive the income
from the property and pay the liabilities connec ted with the property. A recei ver may al so realize the
security interest of the person on behalf of whom he is appointed.

Article 200: Functions of receiver-manager

The court may permit the receiver to carry on the bu siness of the company for the pu rpose of protecting
the securities of the persons on behalf of whom he is appointed. He is then named a receiver-manager.

Article 201: Directors' powers cease

If a receive r-manager is appointed by a cou rt or under an instrument, the powers of the directors of the
company ceases until the receiver-manager is discharged.

Article 202: Powers of receiver
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A receiver or receiver-manager appointed by a court shall actin accordance with the di rections of the
court.

A receiver orre ceiver-manager appointed un der an in strument shall actin acco rdance with that
instrument and any direction of a court.

Article 203: Duties of receiver and receiver-manager

A receiver or receiver-manager shall

(1). act hon estly and in go od faith, and deal with any  prope rty in his po ssession or control in a
commercially reasonable manner;

(2). immediately notify the Director of Companies of his appointment and discharge;

(3). take into his custody and control the property of the company in accordance with the court order
or instrument under which he is appointed;

(4). open and maintain a bank account in his name as receiver or receiver-manager of the company
for the moneys of the company coming under his control;

(5). keep detailed accounts of all transactions carried out by him as receiver or receiver-manager;

(6). keep accounts of hi s administration and make th em available for inspection by the Directors of
Companies during usual business hours;

(7). prepare at least once in every six (6) month period after the date of his app ointment, the financial
statements of his administration;

(8). on completion of his duties, render a final account of his administration.

Article 204: Directions given by court

On an ap plication by a re ceiver or receiver-man ager, or on an a pplication by any intere sted person, a
court may make any order it thinks fit including, without limiting the generality of the foregoing,

(a) an order a ppointing, replacing or discharging a receiver or receiver-man ager and approving his
accounts;

(b) an order determining the notice to be given to any person or dispensing with notice to any person;

(c) an order fixing the remuneration of the receiver or receiver-manager;

(d) an order giving directions on any matter relating to the duties of the receiver or receiver-manager.

H. Shareholders

Article 205: Place of meetings

Shareholder general meetings shall be held at the place within the Kingdom of Cambodia provided in the
articles or by-laws or that the directors determine.
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A general meeting of shareholders may be held outside the Kingdom of Cambodia if all the share holders
entitled to vote at that meeting agree.
Article 206: Directors calling meetings

The directors of a company shall call an annual general meeting of shareholders not later than twelve (12)
months after the company comes into existence.

The directors of a company may call a extraordinary meeting of shareholders at any time.

Article 207: Shareholders calling meetings

The shareholders may re quest the directors to call a general meeting of sh areholders for t he purposes
stated in the request.

The request shall be made by the holders of not less than fifty-one (51) per cent of the issued shares of a
company that carry the right to vote at the meeting.

The request may consist of several form requests signed by one or more shareholders.

The request shall state the business to be tran sacted at the meeting and shall be sent to e ach director
and to the registered office of the company.

On re ceiving the req uest, the dire ctors shall call a general meeting of sh areholders to transact th e
business stated in the request.

If the directo rs d o not ca Il a meeting, within tw enty-one (21 ) d ays after re ceiving the re quest, any
shareholder who signed the request may call the meeting.

Unless the sharehol ders other wise m ake a re solution at the meet ing they calle d, the com pany sh all
reimburse the shareholders the expenses reasonably incurred by them in requesting, calling and holding
the meeting.

Article 208: Meeting called by court

If it is not practical to call or con duct a sha reholders general meeting in the mann er prescribed by the
articles, or this law, or for any other reason, a director, shareholder entitled to vote at the meeting, or the
Director of Companies may apply to the court for an order directing that a meeting be held and conducted
in any manner the court deems appropriate.

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.

Article 209: Establishing the record date

The shareholders entitled to receive notice of a general meeting of shareholders shall be every holder of
a share of the cla ss or series affected whose name is set out in the se curities register at the close of

business on the record date established.

The directors may establi sh a record date, whi ch shall not be more th an fifty (50) day s, or less tha n
twenty (20) days before the date of the meeting.
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If the directors do not establish a record date, the record date shall be

(1). at the close of business on the day before notice of the meeting is given, or

(2). if no notice is given, the day on which the meeting is held.

The re cord d ate to determine shareh olders for any matter, other than the right to receive notice of a
meeting and the right to vote, sh all be at the close of business on the day that the directors pass the
resolution relating to that matter.

Article 210: Notice of record date

If the dire ctors establish a record date, the directors shall publish notice of the record date in a g eneral
circulation newspaper in the place where the company has its registered office.

The directors also shall p rovide written notice to every sto ck ex change in th e Kingd om o f Camb odia
where the company’s shares are listed for trading.

These notices shall be provided within seven (7) days after the directors establish the record date.

Notice of the record date is not required if the notice is waived in writing by every holder of a share of the
class or series affected whose name is set out in the securities register at the clo se of business on the
day the directors fix the record date.

Article 211: Shareholder list

A com pany shall prep are a li st of sh areholders e ntitled to receive noti ce of a meetin g, arrangedin
alphabetical order and showing the number of shares held by each shareholder.

If the directors establish a record date, the directors shall prepare the list not later than ten (10) days after
that date.

If the directors do not establish a record date, the list shall be prepared

(1). at the close of business on the day immediately preceding the day on which the notice is given, or
(2). where no notice is given, on the day on which the meeting is held.
Article 212: Effect of list

A person named in the list of shareholders is entitled to vote the sha res shown opposite his name at the
meeting to which the list relates.

If a person named on the list of shareholders transferred the ownership of any of his shares after re cord
date, the transferee is entitled to vote his shares at the meeting after the two requirements had fulfilled:

(1). produces properly endorsed share certificates, or otherwise establishes that he owns the shares,
and
(2). demands, not later than ten (1 0) d ays before th e meeting a s the arti cles or byla ws of the

company provide, that his name be included in the list before the meeting.
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Article 213: Examination of list
A shareholder may examine the list of shareholders

(a) during usual business hours at the registered office of the com pany or at the place where its
central securities register is maintained; and

(b) at the general meeting of shareholders for which the list was prepared.

Article 214: Notice of meeting

A written notice of every general meeting of shareholders shall be given to all shareholders, directors, and
the auditor at least twenty (20) days to fifty (50) days before the date of the meeting.

The notice of shareholders general meetings shall state the date, agenda, and location of the meeting.
When special business is to be discussed at the meeting:

- documents stating the nature of that bu siness in sufficient detail to permit the sha reholder to form a
reasoned judgment; and

- the text of any special resolution to be submitted at the meeting.

Failure to receive a notice does not deprive a shareholder of the right to vote at the meeting.

If a general meeting of shareholders is adjourned for less than thirty (30) days it is not necessary, unless
the arti cles or byla ws ot herwise p rovide, to gi ve notice oft he a djourned meetin g, other th an by
announcement at the earliest meeting that is adjourned.

Article 215: Waiver of notice

A sh areholder and any other person entitled to attend a general meeting of shareholders may waive
notice of a meeting of shareholders.

However, a sha reholder or perso n attendance ata general m eeting of sh areholders, may express
purpose of o bjecting to th e transaction of any bu siness on the g rounds that th e meeting is not lawfully
called.

Article 216: Shareholder proposal

A shareholder entitled to vote at an annual general meeting of shareholders may

(a) submit to the company notice of any matter that he proposes to raise at the meeting, and
(b) discuss at the meeting any other matter appropriate for a shareholder proposal.
Article 217: Quorum

Unless the a rticles provide otherwise, a quorum of shareholders general meeting are th e holders of a
majority of the shares entitled to vote at the meeting are present in person or represented by proxy.
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If a quo rum is present at the o pening of a m eeting of shareholders, the shareholders p resent may
proceed with the business of the meeting.

If a quoru m is not p resent at the ope ning of a me eting of shareh olders, the shareholders present may
adjourn the meeting to a fixed time and place but may not transact any other business.
Article 218: Right to vote

Every shareholder who owns voting shares or his proxy is entitled to attend and vote at the meeting in
accordance with his share’s voting rights.

If two or more persons hold shares jointly, one of those holders present at a meeting of shareholders may
in the absence of the others vote the shares.

If two or more joint owners are present, in person or by proxy, they shall vote as one on the shares jointly
held by them.
Article 219: Proxy and pooling agreements

Any shareholder may authorize any other natural person to represent and vote for him as a proxy at any
meeting. All proxies shall be in writing and shall be signed by the shareholder and shall be dated.

A proxy shall not be valid for more than one (1) year after the date of its signature or for such shorter time
as the proxy itself may provide.

Any number of sha reholders may agre e amon g the mselves in writing to vote their sh ares in a ce rtain
manner.

Article 220: Voting

Unless the articles provide otherwise, election of the directors and decisions on other matters voted on by
the shareholders shall be by secret ballot.

Article 221: Written resolution in lieu of meeting

A resolution in writing signed by all th e shareholders entitled to v ote on th at resolution at a meeting of
shareholders is as valid as if it had been passed at a meeting of the shareholders.

A resolution in writing dealing with all matters to be dealt with at a meeting of shareholders, and signed by
all the shareholders entitled to vote at that meetin g, satisfies all the requirements of this | aw relating to
meetings of shareholders.

A copy of e very resolution in lieu of a meeting shall b e kept with the mi nutes of the meeting s of
shareholders.

Article 222: Court review

Any shareholder who does not receive written notice of a meeting and has reasonable proof thereof, has
the right to petition to the court to reject any decision taken at such meeting.
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A company, shareholder or director may apply to a court to determine any controversy with respect to an
election or appointment of a director or auditor of the company.
Article 223: Unanimous shareholder agreement

An otherwise lawful written agreement among all the shareholders of a company that restricts in whole or
in part the powers of the directors to manage the business and affairs of the company is valid.

A transferee of shares subject to a unanimous shareholder agreement is deemed to be a party tothe
agreement.

A shareholder who is a pa rty to a unani mous shareholder agreement has all th e rights, and duties of a
director to manage the business and affairs of the company to which the agreement relates. The directors
are relieved of their duties and liabilities by a unanimous shareholder agreement.

A unanimous shareholder agreement shall be made between shareholders.

The unanimous shareholder agreement shall be kept in the company’s record as described in Article109.

A unanimous shareholder agreement has to be written on the share certificate.

l. Financial Disclosure

Article 224: Annual financial statements

At every annual gen eral meeting of sharehol ders, the dire ctors shall p resent an an nual finan cial
statement to the shareholders. The statement shall include the following:

(a) comparative financial statements for the current financial year and the prior financial year. In the
first year of the com pany’s existence, the financial statement shall cover the period beginning on
the date the company came into existence and ending on a date not more than 6 months before
the annual meeting;

(b) the report of the auditor; and

(c) any furth er i nformation respecting the financial p osition of th e company and the results of its
operations required by the articles, the by-laws or any unanimous shareholder agreement.

Article 225: Examination by shareholders

Shareholders of a compan y and their agents an d legal representatives, upon request, may examine the
annual financial statements during the normal business hours of the compa ny and may make extracts
free of charge.

Article 226: Approval and issuance of financial statements

The directors of a co mpany shall approve the an nual finan cial statements and the a pproval shall be
shown by the signature of one or more directors.
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A comp any shall notissue, publish or circulate copies of the a nnual fin ancial statem ents unless the
financial statements are approved by the directors and accompanied by the auditor’s report.

Article 227: Copies to shareholders

Not less than twenty-one (21) days bef ore each annual general meeting of shareholders or before the
signing of a resolution in lieu of the annual general meeting, a company shall send a copy of the financial
statements and supporting documents to each shareholder, exce pt to a sha reholder who has informed
the company in writing that he does not want a copy of those documents.

Article 228: Copies to Director

A public limited company that has issued any securities to the public that remain outstanding and are held
by more than one person shall send a copy of the financial statement and a ccompanying documents to
the Director of Companies.

The stateme nt and documents shall be sent not less tha n twe nty-one (2 1) days before each annual
general me eting of sh areholders or im mediately afte r the si gning of a re solution in lieu of the annual
general meeting.

Article 229: Appointment of auditor

The shareholders of a company shall appoint an auditor by ordinary resolution at the first annual general
meeting of shareholders and at each succeeding annual general meeting.

The auditor shall hold office until the close of the next annual general meeting.

If an auditor is not app ointed at a gene ral meeting of shareholders, the incum bent auditor continues in
office until a successor is appointed.

Article 230: Exemption

The shareholders of a company that has not issued any securities to the public, or that does not have any
outstanding securities held by more than one person, may adopt a resolution not to appoint an auditor.
Article 231: Remuneration

The remuneration of an a uditor may b e set by ordi nary resolution of the sha reholders or, if not, may be
set by the board of directors.

Article 232: Removal, vacancies

The shareholders may remove the auditor from office, other than an auditor appointed by a court or by
ordinary resolution at a special general meeting. At the same meeting, the sh areholders may appoint a

replacement auditor.

Whenever there is a vacancy in th e office of auditor, the boa rd of directors shall call a special general
meeting of shareholders to fill the vacancy within twenty-one (21) days after the vacancy is created.

An auditor appointed to fill a vacancy holds office for the unexpired term of his predecessor.
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Article 233: Court appointed auditor

If a company does not ha ve an auditor, the court, on t he application of a sha reholder or th e Director of
Companies, may appoint and set the remuneration of an auditor who holds office until a new auditor is
appointed by the shareholders.

Article 234: Powers and duties

An auditor of a compa ny shall ma ke the examination that is in his opini on necessary to enabl e him to
report to the shareholders on the financial statements required by this law.

On the demand of an auditor of a company, the present or former directors, officers, employees or agents
of the comp any shall furni sh such information, explanations, and access to b ooks and records as the
auditor deems necessary to fulfill his functions.

The au ditor of a com pany is entitled to receive n  otice of every meeting of sha reholders and, at the
expense of the company, to attend and be heard on matters relating to his duties as auditor.

If a dire ctor or shareholder of a com pany, wh ether or n ot the sha reholder is e ntitled to vote atth e
meeting, gives written notice not less than ten (10) days before a general meeting of shareholders to the

auditor or a former auditor of the comp any, the auditor or former auditor shall attend the m eeting at the
expense of the company and answer questions relating to his duties as auditor.

J. Amendment of Articles of Incorporation

Article 235: Right to amend

A limited company may amend its articles of incorporation several times and at any time.

Article 236: Vote

The articles of a company shall be amended by special resolution. The holders of each class of shares, or

series of sha res, are entitled to vote separately as a class or series, when the proposal to amend the
articles is for the purpose of

(1). adding, changing or removing rig hts, privileges, re strictions attaching to th eir class or series of
shares;

(2). increasing or decreasing the maximum number of shares of their class or series of shares;

(3). increasing the maximum number of authorized shares of a class or series that have rights or

privileges equal or superior to their shares;

(4). creating a new class of shares equal or superior to the shares of their class or series;

(5). making any class of shares havin g rights or privileges le ss than or e qual or su perior to their
shares;

(6). reduce the stated capital account of their class or series of shares.

Even if the articles state that a certain class or series of shares are not entitled to vote, the class or series
of shares is always entitled to vote separately as a class or series, on any amendment to the articles that
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would change directly or indire ctly, or adversely affect any rig hts, privileges, restrictions and conditions
attaching to their class or series of shares.

The voting power authorized under this Article may not be abolished, decreased or limited by the articles
of incorporation or in any other fashion.

Article 237: Notice of meeting

The company shall give written notice of any general meeting to amend the articles at least twenty days
before the meeting to the shareholders e ntitled to vote on th e amendment. A co py of th e text of the
proposed amendment shall be enclosed with the notice of the meeting.

Article 238: Nature of amendments

Amendments to the articles may:

(a) Change the company's name;
(b) Increase, decrease or change the purposes, objectives, or undertakings of the company;
(c) Redistribute the numbe rof shares incl ass with the cha nging of absol ute and rel ative

characteristics of any class of shares;
(d) Change the dividend payable on any class of shares;

(e) Increase its capital by creation new class of shares with its absolute and relative characteristics is
superior or inferior the existing class of shares;

(f) Decrease its stated capital by red uce the par value of any class or series of sha res or the
authorized shares. The stated capital may not be reduced to less than one half (1/2) of its capital
provided fo r in th e a rticles. No re duction of capital sh all o ccur until ni nety days after the
amendment has been filed with the Ministry of Commerce. If during that time there has been any
objection by any creditor, whose debt is not disputed by the company, the creditor shall be paid in
full before the reduction can take effect;

(9) Change the duration of the existence of the company;

(h) Change the Registered Office;

0] Change the quorum;

()] Add any provision, which is authorized by this law to be included in the articles.

Article 239: Filing amendments

Every do cument con cerning a ny ame ndment of th e articles shall clearly state the date on which the
amendments were a pproved by the sh areholders and shall be a t least sign ed by the chai rman of the
board of directors or any director authorized by the chairman.

All amendments approving the am endments shall be filed with the Ministry of Commerce no later than
fifteen (15) days after the meeting at which they were approved.

Article 240: Certificate of amendment
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On receipt of amen dments to the a rticles the Director of Companies sh all issue a certificate of
amendment.

An amendment becomes effective on the d ate shown in the certificate of a mendment of t he Ministry of
Commerce, unless the amendment itself spe cifies a later date, which may be no later than ninety (90)
days after the date of the certificate.

K. Merger
Article 241.: Authority to merge
Two or more companies may merge into one company or may consolidate to form a new company.
The dissolving company is called "constituent company". The company that continues the business is
called the "surviving company". The legal personality of the constituent company ceases from the date
the Ministry of Commerce issues a certificate of merger to the surviving company.
Article 242: Approval by Directors
The board of dire ctor of e ach compa ny that propo ses to merge shall adopt a re solution approving an
agreement for merge r. Unless otherwise provided in the articles, the resolution shall b e approved by a
majority of a quorum of the directors.

Article 243: Merger Agreement

The merger agreement shall state:

(a) The terms and conditions of the merger;
(b) The articles of incorporation of the surviving company;
(c) The method of converting each class or series of shares of each constituent company into shares

or other securities of the surviving company;

(d) If any share of a constitue nt company is not to be converted into shares, the amount of money ,
rights, securities or other possessions that the holders of such shares shall receive in the merger;

(e) Other information that the holders of each class of shares shall access before making decision to
vote for merger; and

() Details of any arrangements necessary to pe rfect the merger and to provide for the subsequent
management and operation of the surviving company.

Article 244: Notice to shareholders
After its board of directors approves a resolution of merger, each constituent companies, shareholders of
surviving company shall send notice of shareholders meeting to each shareholder entitled to vote on the

merger the following information:

(a) Within thirty (30 ) days after the me rger agr eement, the board o f directors of the con stituent
company shall convene a shareholders general meeting to approve on the merger;

(b) The notice shall include a copy of the merger agreement;
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(c) Each constituent company shall give at least twenty days notice of the meeting of shareholders.

Article 245: Vote by shareholders

Merger shall be approved by a special re solution of the shareholders at | east two thi rd (2/3) of each
constituent company.

Article 246: Votes by Class

Even if the articles of i ncorporation state that a certain class of shares shall not be entitled to vote, such
class of shares i s always entitled to vo te separately as a class on any proposed merger which would
change, either directly or indirectly, any rights, privileges, restrictions and conditions of that class or series
of shares.

The voting p ower autho rized un der this articl e may not be rejected o r am ended by the article s of
incorporation or in any other fashion.

Article 247: Filing Articles of Merger
The directors of the surviving company shall file the following documents with the Ministry of Commerce:
(a) The agreement of merger;

(b) Resolutions of the b oard of di rectors and shareholders of each co nstituent company on the
agreement of merger;

(c) Articles of incorporation of the surviving company;

(d) Statements by a dire ctor or officer of each constituent com pany that e stablishes, to the
satisfaction of the Director of Companies, that there are reasonable grounds for believing that

(i) each constituent company and the surviving company is able to pay its liabilities as they
become due;
(i) the realizable value of the surviving company’s assets will not be less than the aggregate

of its liabilities and stated capital of all classes;
(iii) no creditor will be prejudiced by the merger;

(iv) adequate written notice has be en givento all known creditors of the co nstituent
companies and no creditor has made valid and credible objections to the merger.

Article 248: Effect of merger

On receipt of articles of merger, the Ministry of Commerce shall issue a certificate of merger. On the date
shown in a certificate of merger

(a) the me rger of the con stituent compa nies and the ir continu ance a s on e company become
effective;

(b) the property of each constituent company continues to be the property of the surviving company;

(c) the surviving company continues to be liable for the obligations of each constituent company;
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(d) any civil, criminal or administrative matters involving any constituent company remain effective in
relation to the surviving company; and

(e) the articles of merger are deemed to be the articles of incorporation of the surviving company and
the certificate of merger is deemed to be the certificate of incorporation of the surviving company.

Article 249: Right to demand appraisal

Any shareholder of a ny constituent company in a merger may request an appraisal of the value of hi s

shares in the constituent company. However, in order to be entitled to have an appraisal, the shareholder

shall meet all of the following conditions:

(a) The shareholder owned shares in on e of t he con stituent co mpanies before t he sha reholders
voted to approve the merger;

(b) The shareholder did not vote in favor of the merger;

(c) The shareholder makes a written dem and to the surviving company after the articles of merger
are filed with the Ministry of Commerce; and

(d) The shareholder surrenders his shares certificate to the surviving company at the same tim e he
makes his demand for appraisal.
Article 250: Appraisal Procedure

When an appraisal is demanded, the surviving com pany and each complaining shareholder shall, for up
to ninety (90) days, negotiate in order to attempt to agree on a fair price for the shares.

The fair price shall be d etermined by e xamining all re levant factors, but excl uding any value created by
the merger itself.

The articles of incorporation of any constituent company or the agreement of merger may provide that all
appraisal disputes be decided by arbitration. Any shareholder may, at any time before the last arbitration's
decision, abandon his claim for appraisal. In this case, he shall be entitled to receive from t he surviving
company the same payment as he would otherwise have received in the merger.

If they are unabl e toag ree onafai rprice, the competent court shall de cide such p rice an d the
complaining shareholder shall be entitled to receive that amount.

L. Dissolution and Liquidation
Article 251: Dissolution
A company that has not issued any shares may be dissolved at any time by resolution of all the directors.
A com pany that ha s no prope rty an d no liabilities may b e dissolved by sp ecial resolution of th e
shareholders or, where it has issued more than one class of shares, by special resolutions of the holders

of each class whether or not they are otherwise entitled to vote.

The company shall send articles of dissolution in the prescribed form to the Director of Companies.
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On receipt of articles of dissolution, the Director of Companies shall issue a certificate of dissolution.

The company ceases to exist on the date shown in the certificate of dissolution.

Article 252: Proposing liquidation and dissolution

The directors may propose, or a shareholder who is entitled to vote at a gene ral meeting of share holders
may make a proposal for, the voluntary liquidation and dissolution of a company.

Notice of any meeting of share holders at which vo luntary liquidation and di ssolution is to be prop osed
shall set out the terms for liquidation and dissolution.

A company that has property and/or liabilities may be dissolved by special resolution of the shareholders
of ach class. In case the company has issued more than one class of shares, by special resolutions of the
holders of each class whether or not they are otherwise entitled to vote, if

(1) by the special resolution or resolutions the shareholders authorize the directors to distribute any
property and discharge any liabilities of the company.

(2) the company has distributed any property and discharged any liabilities before it sends articles of
dissolution to the Director of Companies.
Article 253: Statement of intent to dissolve

After approval of a resolution to liquidate and dissolve, the company shall send a statement of intent to
dissolve in prescribed form to the Director of Companies.

On receipt of a statement of intent to dissolve, the Director of Companies shall issue a certificate of intent
to dissolve.

On issue of a certificate of intent to dissolve, the company shall cease to carry on business except to the
extent nece ssary for the | iquidation, but its legal perso nality continues until the Ministry of Comme rce
issues a certificate of dissolution.

Article 254: Notice of Intent to Dissolve

After issue of a certificate of intent to dissolve, the Director of Companies, the company shall

(a) immediately send notice of intent to resolve to each known creditor of the company;

(b) immediately publish notice of inte nt to dissolve for two (2) consecutive weeks in a newspaper
published or distributed in the pla ce where the company has its registered office, ori n other
publications as provided by regulations of the Ministry of Commerce.

Article 255: Liquidation

After issuance of a certificate of intent to dissolve, the company shall

- collect its property,

dispose of properties that are not to be distributed in kind to its shareholders,

discharge all its obligations, and
do all other acts required to liquidate its business.
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After giving the notice of intent to resolve, and adequately providing for the payment or discharge of all its
obligations, the company shall distribute its remaining property, eitherin money ori n kind, among its
shareholders according to their respective rights.

Article 256: Supervision by court

The Director of Companies or any interested person may, at any time during the liquidation of a company,
apply to a court for an order that the liquidation be continued under the supervision of the court.

An applicant shall give the Ministry of Commerce notice of the application, and the Director of Companies
is entitled to appear and be heard in person or by counsel.

Article 257: Dissolution

After the liquidation is terminated, the company shall prepare articles of dissolution.

Articles of dissolution in prescribed form shall be sent to the Director of Companies.

On receipt of articles of dissolution, the Director of Companies shall issue a certificate of dissolution.

The company ceases to exist on the date shown in the certificate of dissolution.

Article 258:

The dissolution and liquidation provisions shall not apply to any company that has applied for bankruptcy
to the court.

M. Director of Companies
Article 259: Appointment of Director of Companies

The Ministry of Comme rce shall app oint one or more Director of Comp anies to carry out the duties an d
exercise the powers of the Director of Companies under this law.

Article 260: Certificate of Director of Companies

Where this law requires or authorizes the Ministry of Commerce to issue a certificate or to certify any fact,
the certificate shall be signed by the Director of Companies.

Article 261: Copies

Where a notice or do cumentis required to b e sent to the Directo r of Companies , th e Directo r of
Companies may accept a photocopy.

Article 262: Proof required by Director of Companies

The Director of Companies may require that a document or a fact stated in a document to be se nt to him
shall be verified by affidavit.

Article 263: Regulations

The Ministry of Commerce may make regulations
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(a) prescribing any matter required or authorized by this law to be prescribed;

(b) requiring the payment of a fee in respect of the filing, examination or copying of any document, or
in respect of any action;

(c) prescribing the contents and electronic or othe r forms of notices and documents required to be
sent to or issued by the Ministry of Commerce;

(d) respecting the sending or issuance of notices and documents; and
(e) prescribing rules with respect to exemptions permitted by this law.
Article 264: Filing of articles and dissolution plans

Articles or a dissolution plan to be sent to the Mi nistry of Commerce shall be signed by a director or an
officer of the company or, in the case of articles of incorporation, by an incorporator.

After receiving the articles or plan in the prescribed form the Director of Companies shall
(1) record the date of the filing,

(2) issue the appropriate certificate,

(3) file the certificate and the articles or statement, photographic, electronic or oth er reproduction of
the certificate and of the articles or statement,

(4) send the certificate and the articles or statement, photographic, electronic or other reproduction of
the certificate and of the articles or statement, to the company or its representative, and

(5) publish a notice of the issuance of the certificate in the Gazette of the Ministry of Commerce.

Article 265: Date of certificate

A certificate issued by the Ministry of Commerce may be dated as of the day he receives the articles, plan
or court order pursuant to which the certificate is i ssued or as of any later day specified by the court or
person who signed the articles or plan.

Article 266: Certificate of compliance

The Director of Companies may furnish any person with a certificate and ne cessary documents that a
company has sent to the Ministry of Commerce required under this law.

Article 267: Corrections

If a certificate containing an error is issued to a company by the Director of Companies, the directors or
shareholders of the company shall, on the request of the Director of Companies, pass the resolutions and
send to him the documents required to comply with this law. The Ministry of Commerce may, if there is a
reasonable reason, demand the surrender of the certificate and issue a corrected certificate.

A corrected certificate shall have the same date as the certificate it replaces.

If a corrected certificate materially amends the terms of the original certificate, the Director of Companies
shall immediately give notice of the correction in the Gazette of the Ministry of Commerce.
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Article 268: Inspection and copies of records

A personwh o haspaidthe prescribed fee i s e ntitled to exam ine, du ring u sual bu siness h ours, a
document sent to the Ministry of Commerce, and to make copies or extracts of reports. This article does
not apply to reports of court-ordered investigations.

The Director of Companies shall furnish any person with a copy or a certified copy of documents covered
by this article.

Where records are maintained by the Ministry of Commerce otherwise than in written form,

(a) the Ministry of Comm erce sh all furnish any copy required to b e furnished under this article in
readable form; and

(b) a repo rt rep roduced fro m those re cords, ifit is certified by the Dire ctor o f C ompanies, is
admissible in evidence to the same extent as the original records.
Article 269: Retention of records

The Ministry of Commerce is not required to produce any document, other than a certificate and attached
articles or dissolution plan, after ten years from the date he receives it.
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Chapter 4 — Foreign Business

General Provisions

Article 270: Foreign business defined

A foreign businessis al egal p erson formed under the la ws of a forei gn country having apl aceof
business in, and doing business in the Kingdom of Cambodia.

Article 271: Forms

A foreign business may conduct business in the Kingdom of Cambodia in the following forms:

(a) commercial representative office or commercial relations office, or

(b) bran ch,

(c) sub sidiary.

The commercial re presentative office and branch are agents of their princi pals and d o not have legal
personality separate from their principals.

Article 272: Doing business

A foreign business shall be considered to be “doing business” if the forei gn business performs any of
the following acts in the Kingdom of Cambodia:

(a) Rents office or any other space for manufacturing, or processing, or performing services for more
than one month;

(b) Employs any person to work for it for more than one month;
(c) Performs any other act that laws of the Kingdom of Cambodia authorized for foreign natural and
legal persons.

Article 273: Subject to local law

A foreign business doing business in any forms within the Kingdom of Cambo dia shall be subject to the
laws and the jurisdiction of courts of the Kingdom of Cambodia.

A foreign business shall comply with the registration requirements of the L aw on Commercial Rules and
Register.

A. Representative Office
Article 274: Authorized activities

A commercial repres entative office or commercial relations office may perform the following acts in the
Kingdom of Cambodia:

57



(a) Contact customers for the purpose of introducing customers to its principal.

(b) Research commercial information and provide the information to its principal.

(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.

i) Rent an office and employ local staff.

(9) Enter into contracts with local customers on behalf of its principal.

However, a commercial re presentative office or commercial relations office may not regularly buy or sell
goods, perform services, or engage in manufacturing, processing or construction.
Article 275: Management
A comme rcial rep resentative office or commercial relations office sh all be m anaged by o ne or more
managers appointed and removed by its principal.
Article 276: Name
The name of the commercial representative office or commercial relations office shall b e the name of its
principal. T he word s " Commercial Representative Office” or “Commercial Relation s Office" sh allb e
placed above or in front of the name.
Article 277: Closing representative office
A comme rcial rep resentative office or commercial relations office may be closed by ad ecision of its
principal.

B. Branch
Article 278: Authorized activities
A branch may perform the same acts as a commercial representative office.
In addition, a branch may regularly buy and sell goods and service s and engage i n m anufacturing,
processing and construction same as the local company exce pt any acts that prohibited for natural or
legal person who is foreigner.
Article 279: Liability

The a ssets of the bran ch sh all be t he a ssets of the principal. The pri ncipal shall b e liable for any
obligations of the branch.

Article 280: Management
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A branch shall be managed by one or more ma nagers appointed and removed by the decision of th e
principal.
Article 281: Name

The name of a branch shall be the name of its principal. The words "Branch " shall be placed above or in
front of the name.

Article 282: Closing branch

A branch may be closed by the decision of its principal.

C. Subsidiary
Article 283:
A subsidiary is a company that incorporated by the foreign company in the Kingdom of Cambodia with at
least fifty-one (51) percent of its capital that held by the foreign company.
Article 284:
A subsidiary has legal personality separate from their principals from the date of its registration pursuant
to the Law on Commercial Rules and Register.
Article 285:
A subsidiary may be incorporated in the form of partnership or limited company.
Article 286:

A subsi diary may regula rly carry on business sa me as the | ocal company except for any acts that
prohibited for natural or legal person who is foreigner.
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Chapter 5 — Derivative Action

Article 287:

A shareholder may bri ng an action or intervene in the nam e and right of a company. The shareholder
shall meet all of the following conditions:

(a) be a sha reholder orthe heirof a shareholder d uring th e pe riod within which o ccurred th e
transaction of the company giving rise to the complaint;

(b) did not vote in favor of the transaction or ratify it in any other fashion;

(c) made a writt en demand to the board of directors for resolution of the dispute which was not
resolved by the directors;

(d) gave reasonable notice to the board of directors before submitting the matter to the court.

After they are filed, derivative actions may not be settled without the approval of the court.

Article 288: Recovery in derivative action

Any recovery in a derivative action shall be the property of the company. If a derivative action results in a
benefit o the com pany, th e sh areholder who b rought the de rivative action m ay apply to the courtfo r
reasonable fee.

Article 289: Duty of care of directors and officers

Every director and officer in exercising his duties shall:

(a) act honestly and in good faith with a view to the best interests of the company;

(b) exercise the care, diligence and skil | that a reasonably prudent per son would exerci se in
comparable circumstance.

The articles or bylaws may provide that any dispute between the directors and shareholders shall submit
to arbitration.
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Chapter 6 — Offences, Penalties and Remedies

Article 290: False and misleading reports

A person who makes or assists in making a false or misleading report, return, notice or other document to
be sent to the Ministry of Commerce, or to any other person, is guilty of an offence and liable to a fine
from one (1) million to 10 million riels, or to impri sonment for a t erm not ex ceeding six (6) months or to
both excluding civil remedy or criminal action mentioned in relevant laws.

Article 291: Order to comply

Where a company commits an offence, any director or officer of the company who knowingly authorized,
permitted or acquiesced in the commission of th e offence is a party to a nd guilty of the offence and is
liable to fine as provide for in Article 290.

Article 292: Limitation period

A prosecution for an offence under this law may be instituted at any time within but not later than three (3)
years after the time when the subject matter of the complaint arose.

Article 293: Civil remedy not affected

No civil remedy for an act or omission is suspended or affected by reason that the act or omission is an
offence under this law.

Article 294: Registration, filing and publication

A company and a natural person who, without reasonable cause, does not comply with the registration,
filing and publication requirements of this law may be prosecuted pursuant to articles 43 and 44 of the
Law on Commercial Rules and Register as amended.

Article 295: Company books and records

A company or a natural person who violates any provision of Part 2(C) of Chapter 3, relating to company
books and records may b e prosecuted pursuant to articles 43 and 44 of the L aw on Commercial Rules
and Register as amended.

Article 296: Financial statements to shareholders

A company that, without reasonable cause, fails to send copies of financial statements to shareholders as
required by Article 2 27 guilty of an offence an d upon conviction is liable to a fin e from on e million to 10
million riels.

Article 297: Financial statements to Director of Companies

A company that, without reasonable cause, fails to send copies of financial statements to the Director of

Companies as required by Article 228 is guilty of an offence and liable on summary conviction to a fine
from one million to 10 million riels.
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Article 298: Auditor

An auditor o r forme r aud itor of a co mpany wh o fa ils witho ut rea sonable cause to com ply with the
requirement to attend shareholder general meetings as required by Article 234 is guilty of an offence and
liable on summary conviction to a fine from one million to 10 million riels or to imprisonment for a term not
exceeding six (6) months or to both.

Article 299:

The Director of Companies who has committed gross negligence, careless, or failed to com ply with the
regulation of the Mini stry of Comm erce or conspire to commit su ch offen se sh all be li able fora n
administrative penalty and/or prosecution before the court of law.
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Chapter 7 — Transitional Provisions

Article 300:

This Law shall not affect the validity and operations of all companies that have properly registered in the
Commercial Register of the Kingdom of Cambodia.

Article 301:

This Law shall apply to t he operations of all companies in relation to the submission of document and
information to the Ministry of Commerce.

Article 302:

The Ministry of Comme rce shall a ccording to this Law prepare a model of Me morandum and Articles of
Association and guid eline for the Amen dment of Me morandum and Articl es of Asso ciation in ord er to

publicize to the regi stered comp anies thath ave intentto amend it s M emorandum an d Articl es of
Association.

Chapter 8 — Final Provisions

Article 303: Contradiction

Any provisions that contradict this Law shall consider null and void.

Article 304: Promulgation

This law shall be promulgated as urgent.

This law i s adopted by the National Assembly of the
Kingdom of Cambodiain Phnom P enh on May 1 ™
2005 during the 2nd Plenary session of the Third
Legislature.
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