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Key Amendments to Law on Commercial
Enterprises & Commercial Rules and
Register
Introduction

On 29 January 2022, amendments were made to the Law on Commercial Enterprises and the Law on
Commercial Rules and Register. The amendments are set out in the Amendment Law of the Law on
Commercial Enterprises and the Amendment Law of the Law on Commercial Rules and Register and
came into force on 30 January 2022 throughout the country.

We set out below the key amendments to the Law on Commercial Enterprises and the Law on
Commercial Rules and Register.

Key Amendments to the Law on Commercial Enterprises

Abrogation of Articles relating to security in bearer form and endorsement

Articles 166, 175, 182 to 190 and 196 of the Law on Commercial Enterprises in relation to the security
in bearer form and endorsement were abrogated.

Amendments to various concepts and definitions pertaining to companies and sole
proprietorships

Articles 1, 2, 3, 4, 5, 59, 62, 87, 101, 106, 110, 114, 115, 137, 144, 161, 174, 192, 195, 225, 234, 255,
262, 270 and 271 of the Law on Commercial Enterprises were amended.

(@) Definition of "merchant". The definition of "merchant" under the Law on Commercial Rules
and Register and the definition of "company secretary" were added in Article 2-new.

(b) Appointment of a company secretary. A number of Articles were amended to reflect the
concept of "company secretary”, which will replace the term "registered agent". The
appointment of a "company secretary" is compulsory for a limited company, whose duty is to
receive and maintain official documents of the company. The company secretary must be a
permanent resident of Cambodia.
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(c) "Sole proprietorship" as new business legal form. "Sole proprietorship" has been included
as a new business legal form in the Commercial Enterprises Amendment Law, in addition to
partnership and limited company. A number of Articles were amended accordingly to reflect the
existence of this new legal form.

(d) Liquidator — qualification and duties. Articles 59-new and 255-new were amended to include
the requirement that an accounting or audit company licensed by the Accounting and Auditing
Regulator of the Non-Banking Financial Services Authority must be appointed as the liquidator
in the event of the liquidation of a general partnership or limited company. The appointed
liquidator must keep the accounting records, financial statements, and records of the dissolving
general partnership or limited company for five years after the completion of liquidation.

(e) Removal of minimum number of shares requirement. The Commercial Enterprises
Amendment Law removed the entire paragraph 1 of Article 144 on the minimum number of
shares requirement, which was 1,000 shares for a limited company, in the case where its
articles! fail to provide the number of shares.

(f) Concept of "Local branch". Article 270-new was amended to introduce the concept of "local
branch" of a partnership or limited company, and regulate the establishment, operation and
dissolution of such local branch.

New Articles on establishment, dissolution and liquidation of sole proprietorships

Articles 8-bis and 53-bis were added in the Commercial Enterprises Amendment Law as new sections
of the Law on Commercial Enterprises. The new articles aim to regulate the establishment, dissolution,
and liquidation of sole proprietorships.

Another article was introduced as Article 147-bis, which allows shareholder(s) of limited companies to
not disclose their names in the articles, and appoint individuals or legal entities to represent them
instead. Article 147-bis further emphasises that the appointment of a shareholder's representative shall
be made via an agreement between the representative and the shareholder. The details of the
shareholder and appointment agreement must be filed with the Ministry of Commerce.

Key Amendments to the Law on Commercial Rules and Register

The amendments to Articles 14-new (2) and 17-new (2) were introduced to modify certain requirements
which a merchant must declare at the time of registration with the commercial register. The following
details are now required to be declared upon registration:

1 "articles" with small letters refer to the memorandum and articles of association of limited companies.
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(@) phone number and/or email address of the merchant(s)/shareholder(s); and
(b) business activities following the International Standard Industrial Classification of All Economic
Activities (ISIC Codes).

The requirement of providing "samples of signatures or corporate seal print" has been removed from
both Articles 14-new (2) and 17-new (2). In addition, the requirement to provide "certificate of capital
deposit issued by the bank (or bank confirmation on capital deposit)" has been deleted from Article 17-
new (2).

Article 26-new (2) is included to enhance the power of the Commercial Registration Official in issuing a
Certificate of Incorporation for temporary use by the company for one month following its issuance. The
Commercial Registration Official may reject the company registration or cancel the registration number
if he/she finds that (i) the declaration provided during the application contains incorrect or misleading
information; or (ii) a claim with legal effect has been filed against such company after its registration.

Article 47-new was amended to clarify that every merchant or manager of a commercial company must
implement accounting and auditing rules in accordance with the Law on Accounting and Auditing, and

related regulations.

If you have any queries on the above, please feel free to contact our team members below who will be
happy to assist.
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Our Regional Contacts

RAJAH & TANN | Singapore
Rajah & Tann Singapore LLP

T +65 6535 3600
sg.rajahtannasia.com

R&T SOK &HENG | Cambodia
R&T Sok & Heng Law Office

T +85523963112/113

F +855 23963116
kh.rajahtannasia.com
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SHANGHAI REPRESENTATIVE OFFICE | China
Rajah & Tann Singapore LLP

Shanghai Representative Office

T +86 21 6120 8818

F +86 21 6120 8820

cn.rajahtannasia.com

ASSEGAF HAMZAH & PARTNERS | [ndonesia
Assegaf Hamzah & Partners

Jakarta Office
T +62 21 2555 7800
F +62 21 2555 7899

Surabaya Office

T +62 31 5116 4550
F +62 315116 4560
www.ahp.co.id

RAJAH & TANN | Lao PDR
Rajah & Tann (Laos) Co., Ltd.

T +856 21 454 239

F +856 21 285 261
la.rajahtannasia.com

Rajah & Tann Asia is a network of legal practices based in Asia.
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CHRISTOPHER & LEE ONG | ."HL":.'/(Z.‘U.}‘."LZ
Christopher & Lee Ong

T +60 3 2273 1919

F +60 3 2273 8310

www.christopherleeong.com

RAJAH & TANN | Mvanmar

Rajah & Tann Myanmar Company Limited
T +95 19345 343/ +95 1 9345 346

F +95 19345 348

mm.rajahtannasia.com

GATMAYTAN YAP PATACSIL

GUTIERREZ & PROTACIO (C&G LAW) | Philippines
Gatmaytan Yap Patacsil Gutierrez & Protacio (C&G Law)
T +632 8894 0377 to 79/ +632 8894 4931 to 32

F +632 8552 1977 to 78

www.cagatlaw.com

RAJAH & TANN | Thailand
R&T Asia (Thailand) Limited

T +66 2 656 1991

F +66 2 656 0833
th.rajahtannasia.com

RAJAH & TANN LCT LAWYERS | Viernam
Rajah & Tann LCT Lawyers

Ho Chi Minh City Office
T +84 28 3821 2382 / +84 28 3821 2673
F +84 28 3520 8206

Hanoi Office

T +84 24 3267 6127
F +84 24 3267 6128
www.rajahtannict.com

Member firms are independently constituted and regulated in accordance with relevant local legal requirements. Services provided by a
member firm are governed by the terms of engagement between the member firm and the client.

This Update is solely intended to provide general information and does not provide any advice or create any relationship, whether legally
binding or otherwise. Rajah & Tann Asia and its member firms do not accept, and fully disclaim, responsibility for any loss or damage

which may result from accessing or relying on this Update.
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Philippines

R&T Sok & Heng Law Office

Cambodia

Christopher & Lee Ong

Malaysia

<
Rajah & Tann Singapore LLP

Singapore

Assegaf Hamzah & Partners

Indonesia

R&T Sok & Heng Law Office provides top quality and incisive legal services to domestic and international clients; in local and cross-border
transactions; on day-to-day operations and the most challenging transactions. As one of the leading law firms in Cambodia, R&T Sok & Heng Law
Office helps clients achieve their goals by combining international standard with local expertise.

R&T Sok & Heng Law Office is part of Rajah & Tann Asia, a network of local law firms in Cambodia, China, Indonesia, Lao PDR, Malaysia, Myanmar,
the Philippines, Singapore, Thailand and Vietnam. Our Asian network also includes regional desks focused on Brunei, Japan and South Asia.

The contents of this Update are owned by R&T Sok & Heng Law Office and subject to copyright protection under the laws of Cambodia and, through
international treaties, other countries. No part of this Update may be reproduced, licenced, sold, published, transmitted, modified, adapted, publicly
displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as permitted herein)
without the prior written permission of R&T Sok & Heng Law Office.

Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is only intended
to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for any particular course
of action as such information may not suit your specific business and operational requirements. It is to your advantage to seek legal advice for your
specific situation. In this regard, you may call the lawyer you normally deal with in R&T Sok & Heng Law Office.
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