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ABSTRACT

The objective of this thesis is purposefully to compare the law measures in relation with
the private business’s merger between Thailand, the Socialist Republic of Vietnam and the Laos
People’s Democratic Republic in order to pursue the suitable ways or measures to amend and
develop the Enterprise Law of Laos, 2005 A.D. Moreover, this thesis is to study other legal issues
in relation with the private business’s merger in order to encourage the private business’s merger
and to protect those who may get affected from the private business’s merger in the Laos People’s

Democratic Republic in more effective terms.

As a result of the study, it is found out that the Enterprise Law of the Laos, 2005 A.D.
enforced at the present has regulated the main principles of the private business’s merger
(regarding Part 4, Section 2, Class C, Article 51: Merger of ordinary partnerships and Article 52:
Objection to the merger and the effect of the merger ordinary partnership; Part 5, Section 2, Class
D, Section 159: Merger of the limited company and Section 3, Class C, Merger of a public
company. From what stated in Article187, Article 188 and Article 189). However, from these
provisions of this law, it could be seen that they could not help solving legal issues and problems

in the private business’s merger processes because some provisions were written and defined in

(6)



broader, unclear and concise circumstances, considering as a major obstacle for the merger
processes of company directly enforced by the law. In addition, it is also found out from the study
that other related laws in regard of the private business’s merger could not protect those who may
get affected from the private business’s merger and such laws could not encourage the private

business’s merger in Laos People’s Democratic Republic as they are supposed to be.

Hence, it should amend and develop the Enterprise Law of Laos, 2005 A.D., especially
article 51, article 52, article 159 and article 188, in order to be rectified and augmented so that the
private business’s merger processes will be apparent and the arisen issues could be solved which
may cause from the property, liability and privileges of the shareholders which could be

transferred properly as well as the rights of the employees.

The legal principles of the mentioned countries stated in this thesis could be brought to
be applied the ways in regulating processes and procedures of the private business’s merger such
as: (1) The merging companies will be enforced to get the merger contract prepared including the
labor plan set up, merger duration processed and used as well as matters in regard of conditions of
property right transfer, capital, stock and debenture privatization, informing the employees to
acknowledge processes and procedures pertaining the business’s merger prior to the official
processes and procedures take place. (2) There should be a regulation legislated to exempt the
business’s merger whose business has been retained without any new registration of the company
made, (3) The regulation of company’s stock buyback rights and allowing the company to get
stake buyers to buy the company’s stocks held by the shareholders who are opposed to the
business’s merging plan. (4) The regulation of appointing the seasoned stock appraisal expert
could be rectified to allow the company’s directing committee to appoint such person. (5) The
regulation of objection period of the business’s merger processes of the debtors starting off from
the date the company has acknowledged its shareholders regarding the business’s merger plan.

(6) This includes the regulation of allowing the partnership company or the company to pay off

(7



debts or acquire the collateral for the debtors beforehand in case there are any objections towards

the business’s merger processes.

Furthermore, other laws in relation with the private business’s merger are supposed to be
rectified as well, particularly, the employee protection on the result of the business’s merger
initiated by the employer and the taxation policy in regard of the private business’s merger in
order to make the laws enforced more effectively and is in accordance with the social and

economic conditions that have been changed.

Keywords: Merging/Merger/The private business’s merger

®)



CRESILY

fannssulsema
unfada My Ing
UNARYNHIDINGH

a3UYMI

=h.

un
1 unin
I o w
1.1 anudunuazanudrnyveilym
@ J aw
1.2 JagUszaanveansding
1.3 auuAgIUYDINITIY
1.4 A5 msdudumsfneIg
1.4 Y0UUAMIANEIINY

1.6 U5z Teminmaaz 1dsy

2 uu3ﬂa1uﬁﬂuax‘nqH;’j711en;mmm?;mﬁ’umimmmﬁﬂmi
2.1 anuilugnvesmsaiusmnams
2.2 ANUMINYNITAIUIINAINT
23 mpiReafunsnIusmins

2.4 FpuazzlunuveIMInILTINAINIS

&)

3
@
(6
(12)

10
11
13
16



un

15118y (A0)

=h.

= = = v d d‘ [ a Y
3 AnlSeuisurannammengrinaneInumnIus M U1y
dszmsillaedszvuans swerandnslne uaz mssadgdnuiisudaainu
[ J A @ a Y
3.1 HANNURNNNUUIBININUMIAIVTINAINT TunTaina 1)

Y J a { a % va
3.2 Waﬂ!ﬂﬂl"l’lﬂTiﬂ'J‘U'H"Jllﬂi]fn'iﬁﬁﬂQWNWEIWLﬁHUﬂJUQJJGIMl%mW1$

4 dnndgrimangrianeiinisiinsaninaInuMsmIUsINDIMsIHNE1TSg
Usznilae dszrvuan

a a Y. Y
4.1 {I‘EIJW'WI'Nﬂ{]’ﬂ‘h?fﬂ,uﬂ'ﬁﬂ’lﬂi’lhﬂi]ﬂ'lilﬂﬂ"lﬂﬂlﬂﬁﬂﬂu

q
2

4.2 Ygmmengrunelumaaiusiunemsinanmd vl

43 i’]ﬂummnﬂgﬁmﬂumimmauﬁi}ﬂmﬁﬂmmﬁﬁmuﬂ%umu
HagITMIAIVIINAINMS

4.4 Jymmanguunglumsniusiunemsnaanmssansieu v

4.5 flymmenguuedu q ANeIToIRUMIAILTINAINT

a d 3 [ a Y
5 ATNTRIUIMIAZINATMIMINHINADEINUMIAIVTINDIMINIMINT AN
wieth l5uldlumsisasslsznsflaelszanvuan

YN o a A a YA
5.1 NTG]?ﬂ'I‘J‘VINﬂ@]‘I’iiJ1EJLLﬂ115U°]JiUUW1ﬂﬁﬂ’J']Ji’JiJﬂ"l]ﬂﬁ‘V]Lﬂﬂ“’l]'lﬂEjﬂ@“rlu

v
Y =

5.2 wasmsud lvilgrmangrinelumsaruswnamsinaand il
F4
5.3 wasmsud luilgrmengrunelumssmuadunouuay

AIMINUIIWAINS

(10)

40
40
60

89
90
93

94
94
95

104
104
109

112



15118y (A0)

v
Hin
4
uni
Y = [
5.4 wasmaud lilgymmangrinelumssanzidou v 113
Y A A A 9 o A
5.5 wasmaud lilymmungranedu q MfertoInunsAILTINAING 115
%

6 vnagluazdoiauanuz 123
6.1 unagll 123
6.2 ToLaUDLUE 126

31811391994 130

MANUIN 139

Usz Iadien 161

(1D



M3UYMI9

AN

3.1 ulSeumesumaniusiunalunsaing

3.2 WSsuifeungmanenesiyoga 1mwng

(12)

56
81



1.1 anaiun wazanudnyvesilym

luflntiumssusydsznidlasdsznvuan @) Imsiauluvarodiu
@ a dd L { o [ a
msnanuasygnanuu Teueniianiguavesasisassusensy lnodlsemnyuanlald
anudify uatlosnnaisisusglszansdlaedsemvuandnannaudinSunu
o

9
@ a C4 o @ @ &Y
malulad ngsnadniidszaumsal 3o lisguiaandesnisnmisauaininaanuia

L]

@ A A A 9 | Y Y o

malu vaziinaanuannamenz1n alll a1 YanvausouvatunamsamnuuIN
us/‘ a = [ = 9 J as/' a [}

Yszmanaluunvgiimaeens ueenimealauaz lulan venainmsnedananis ini olu

Y a G ax &£ A o @ o
11,217 1aININIVIIWAING (merger) WUITHUINAWITAFNYINTAINUIINUNAINUN

1 Y o 1 a 3 I s R A 9
molunazanlszmaldiguiu msiziimsarnswnamstiundunagninilsidlsznoy

a 4 a 4 a | a {
ngﬂﬂlﬁi’)ﬂLﬁ@ﬂlEJ"lflﬂﬁ]ﬂWﬁ"Uﬂ\i@HLﬂ\i Lﬁi’)ﬂﬂ?ﬂﬂ"lﬁﬂ'l‘ﬂi?llﬂﬁ]ﬂ"lilf]J‘L!ﬂTisUfJ"IEJﬂ’ﬂﬂ”liﬁﬁﬂ'ﬂll

9
[}

< [ Aa A o o =X
dagaansaasinimsversnanisneluusinvesaues vagiildusanivualngiu i
T I~ = < a o Y

Anui¥ede uaziunadlunmsszauny vennniinisalrusunamsduilunmsandunu

A { ) a a I o A o [ [ [
MInaa aaaNudeslumsaudugsne vazfumsviausenguustulunmsudinaia
) ] a FY a = 9 = AA o % = A A
$iuedual 11505013 aaeanens landuna TuTadfiueile 50D 9l
Uszaninmdnale lunundusumngsndseaunuanznanu ldawisaduidunans
1 I 1 a  a a [ [ T Q { U a
ae 11180 Lidestlafamsas’ masauswnemsdedednduisuilaiud lvilgmmassugio
o Y a ~ 9y a d vy Y = 19 a
dennld iy Amsidszauilyminediunstune lidesduazate nie ludesguian

YA Y o Y t4 o Y Sou A o ] ] ] Y]
nazAnoRude1asvlse Temi wiinaugnaendaliauii sreudeilymauiean’la uag

v v a = 4 vy A a a 1 Y Y a
fﬂﬂ'ﬁ”ENLﬂ“]JﬂT]&JﬂWﬁﬂWhlﬂlT‘iiJﬂulﬂﬂJ ﬂTiﬂ'J‘U'i'Jllﬂi]ﬂWiEﬂﬁ]G]f'JElGlfViﬂi$LﬂﬁWH%1ﬂ’Jﬂﬂ@Wﬂ\i

oda a a daa
"{lnan [B1IWUAY, NWﬁﬂﬁ‘ﬂNﬂ{]ﬂﬂ1ﬂ‘luﬂ1ié’uﬂ§ENQﬂ%1\1ﬂﬁﬁi—!1ﬂ%1\iﬂ?‘ﬂﬁﬂﬂ1ﬁ, ANTIUNUTUARTAT

@ a a @ a o a o
VHTUNA, (DTUNN: WNINFEFINVTUNAE, 2549), 1.



4
a Y ] 4 a

wsugn 1d dusuludsemalneludl wa. 2540 uenvinildse Tomivesnsnausiunans
& o ' Y o A o A A 2 Y
i hlgmsadusnnaia nsednnumiioaaianensaiuguaain’ Ae

= Y a = Jd 1 a Sov A

DugMIauTINnIMIvzinalse TesiodannuanisnIunamsnglnanIz Ny

1" 9 Y Aaln Yo ag A [ 4 a d‘ % = 1 Y a

lidesdmnd ldsmuaids oulundaninasinisarusiunamsidanu J9e19ne 1ding

9UaIIAUAMIAILTINAINITIFY

111 fymdaedu

Yy 9 < o 13y @ a 1

Iﬂﬂ@ﬂ;u!@\iﬂﬂ3$ﬁﬁJ‘]JﬂJuﬁ']W']ﬂﬂullﬂJLWuﬂ’JfJﬂﬂﬂ'lﬁﬂ'l‘]Jﬁ'JiJﬂﬂﬂ']ﬁlWﬁ']g'ﬂﬂ'lﬁﬂ'J‘Uﬁ'nJ
a o Y YA Y A A 9 a o a 1 =\ a Y
ﬂﬁ]ﬂ”l'i'f)”lﬂﬂ'ﬂﬁE\fﬂ'ﬁ]ﬂu%mlﬁﬂﬂﬂl’]ﬁﬂ’]ﬂﬁluﬂﬁyﬂlﬂm UANBUNITAIVTIUNINIILUAD D1

A A 9

naoidludfenuilidoainatooniluldFezilfise Tomiar 9 vosddofume’ly wie'ld

YyIAN Y v Y

tooas Feo1ndina lddnenuaadunmsniusamnams uazne Ifinaglassaunnisaiusu

Y Q

fams e

1.1.2 il
a ] o ] 1 J a
msausaunamsetn lilddmldiimsadhaseaulvil uaidlunsne linailaym

Y

A Yo o @ 9y a P o P4 A 9 a
ﬂiﬂ!‘1/]@ﬂﬂW\ihlﬂi‘]_]I@uhl‘lJ‘VIWQWUﬂ‘UHWEﬁﬂ\‘]iﬂﬂﬁ]ﬂ?ﬁﬂﬂ?ﬂﬂullaﬁ ﬂif]fﬂiﬂﬁﬂgﬂ%?ﬂ N17Lan

U

9 a

M9gnag msizmsausmnamsonhldsuauieesnisuugniedne ldinailym

3 dy 9 v A o 1 o Y a A @ n Y
hlﬂ uﬂﬂﬂWﬂuGluﬂWuﬁ’m'ﬂﬂﬁ"ll’fNWl!ﬂﬂu@Wﬂ’t]“l/lﬂ?ilﬂﬂﬂﬂJUﬁWﬂﬂﬂa\‘lﬂuuthlﬂ uag

1.1.3 dymmyeins
A 4 ad I o A Y Y] qu/
5915z Tevinuminernduglassalumsaiusmnams launu azgdumsniu
a =K 9 an A A Y a 3 = a A
521NINTVIABINIT LAZIATMTNIHNIZFNND 1M MITAIVTINAINTHUNUTEANT AN
Tuilagiiumsarusaunamsuisnlu adi.an Sdidesun ilesandiulugigsne
I a < 1" v @ [ o 1 ~ dy °
Tu a1y ugsfsvnadn msuvaiuda lige waznguuneda luawnsanezivediuie
[} a a 9 [} = Aa A Y A < 1 Y]
sazdudasulumsarnsaunams Idedelidsz@niam dlsurunluomaamsuiaiunig
Y = 42’ U d' [ d' ] Y ag;‘
M3tz liundu sz udeTui 10 qaiau a.a. 2010 vt diil.an ldnedsnaia
o o o & o q YA va 2 g Ya d v v o
nanning ez lvunanmsvinalvanevu iumgldninmsvuiadnaessiudinu

A A (Y] Y o a " Y qgj a 9 ~ o [
L‘WE]‘V]i]3U,"UQﬂluﬂ1§ﬂ1ﬂﬂﬂﬂﬂ15ﬂlu1ﬂiﬂiy’1ﬂ 1!E]ﬂi]1ﬂuuﬂ’1ﬂﬂ@ﬂWﬁﬂ'lL’ﬁiﬂ"l]gunJ'lE:'fﬂ1iﬂ’JU

2 a ~ ¢ a v v wa 1o v a A o
quum BUNINT, !ﬂmc‘ﬂﬂ1§ﬂ'3°]]ﬂi)ﬂ'lﬁﬂ1?ﬂﬂ1/ﬁ$ﬁ]"ﬂ WUANIUYIVHUNININIIAL W.A. 2542, INIIUNUD

aa o A a o A o a @

UAATAATUVIVUNG, (ﬂiq\?W]W"IZ UMINYIeFINIVUNAY, 2549), 5.

da
* lnan 9 3ieeg, snasmamaengranglumsgunsegninansainednenIuioms, 3.



a ] [ I~ a 1 a [
saufamMIsgenIer e izt umsarusaunamssznneanamameludleiu wsems
AVTINNINM IR

4
ms1susylsznillasdszmnvuanldeenngruineindie Jamndunldansy

U vy d' d‘ % d‘ U d' 3
yaa aun 141 voslsesrudlsema aii.a1 iweIuhn 9 Funal A.a. 2005 NINVNIS

Uszmaldnguuisindredamnintuliule 8198emnsgsssuynuieaIssasy

Uiz sl laeszmnyuarivuini 6 mas167 4o 17 nernumsismaldsysssuyn uaz

4 @ o w A

91y (degree of  the president) APRIANAINTMATIAURWIZITY SgMTanertumsszmaly

SypIsuyey uaz ngvnte Syigaalness Tny msdseaven msudada Tondhe vierandumising 7 azideadu
wihitvessesmdszme

* Constitution of the Lao people’s Democratic Republic 2003, Article 67 The President of the State has the
following rights and duties:

1. To promulgate the Constitution and Laws already adopted by the National Assembly;

2. To Issue presidential edicts and decrees;

3. To propose the appointment or removal of the Prime Minister to the National Assembly for consideration
and decision;

4. To appoint or remove the Prime Minister,[and to] appoint transfer or remove members of the government
after approval by the National Assembly;

5. To appoint or remove the Vice-President of the people's Supreme Court based on the recommendation
of the President of the people's Supreme Court,[and to ] appoint or remove the deputy Supreme Public Prosecutor based on the
recommendation of the Supreme Public Prosecutor;

6. To appoint, transfer or remove Provincial and City governors based on the recommendation of the Prime
Minister;

7. To be the head of the people's armed forces;

8. To decide on promotions or demotions at the rank of general in the national defence and security forces
based on the recommendation of the Prime Minister;

9. To convene and preside at the government's special meetings;

10. To decide on conferring national gold medals, orders of merit, medals of victory and the highest
honorific titles of the state;

11. To decide on granting amnesty;

12. To decide on general or partial military conscription and to declare states of emergency all over the
Country or in any particular locality;

13. To issue the ratification of or [secession from] treaties and agreements signed with foreign Countries;

14. To appoint and recall plenipotentiary representatives of the Lao people's democratic republic to or from
foreign Countries based on the recommendation of the Prime Minister, and to accept the plenipotentiary representatives of foreign
Counties accredited to the Lao people's democratic republic;[and]

15. To exercise such other rights and perform such other duties as provided by the Laws.
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¢ Enterprise law 2005, Article 1 Purpose :

The Enterprise law stipulates principles, rules and measures for establishing, operating and managing an
enterprise in the Lao People's Democratic Republic, with a view to promoting production, business and services of all economic
sectors, aimed at expansion of productive forces and improvement of productive relations, to strengthen the development and
growth of the national economy, and to improve the standard of living of all ethnic groups.

! Enterprise law 2005, Article 51 Merger of ordinary partnerships:

An ordinary partnership may merge with one or more ordinary partnerships to become any one of the existing
ordinary partnerships or to become a new ordinary partnership.

Ordinary partnerships may merge only in compliance with the following conditions :

1. Have a unanimous vote of the partners meeting of the merged ordinary partnership, unless agree
otherwise. The merger resolution shall be registered with registrar within ten work days from the date of having such resolution;

2. Have given notice through any appropriate means of mass media at least one time within ten working
days from the date of having such resolution to the creditors to express their objections within sixty days from the date the
objecting creditor has received the notification and creditors have no objection or fail to reply within such period;

3. Have registered as a new enterprise.

* Enterprise law 2005, Article 52 objection to the merger and the effect of the merger:

An ordinary partnership the merger of which has been objected to by any creditor is unable to proceed with the
merger except after such [objecting] creditor’s debt has been paid.

The merger of an ordinary partnership is not the dissolution of the enterprise, and it does not lead to the

cessation of the previous rights and obligations of the merged enterprise
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’ Enterprise law 2005, Article 159. Merger of the limited company:
A limited company may merge with other companies to become any of the existing company or a new
company.
A limited company may merge only when :
1. There is a special resolution as specified in Article 144 of this law;
2. There has been notice to the creditors, through any means of mass media at least three times within ten
work days from the date of having such resolution, to express their objections within sixty days from the date the creditor has

received the notification. The creditors making no objection or failing to reply within such period shell be deemed as having no

objection;
3. There has been registration as a new enterprise.
Objection and the effect of merge of the limited company shell be the same as stipulated in Article 52 of this law
10 Enterprise law 2005, Article 187 Merger of a public company:
A public company may merger with another company to become any of the existing companies or a new
company.

The merger of a public company, in addition to the provisions stipulated in this Subsection C, shell be executed
in conformity with the merger procedure as stipulated in Article 159 of this Law.

! Enterprise law 2005, Article 188 Shareholders’ objection to merger :

A public company that has been subject to an object to the merger by shareholder must by the shares of such
shareholder at the stock market price at the time purchased.

In case there is no comparable price appearing in the stock market, the purchase price of the mentioned shares
shall be the price estimated by independent expert who are appointed by the special resolution of the shareholders meeting.

The public company is entitled to, notwithstanding that there is a shareholder who objects to the merger refusing
to sell his/her shares at the price as stipulated in paragraph 2 of this Article, undertake the merger and the objecting shareholder
shall automatically become a shareholder of the merged company .

. Enterprise law 2005, Article 189 Merger period and registration of a merger public company:

The merger of a public company shall be complete within one hundred and fifty days from the date the
resolutions of all the merged public companies have been adopted and the new merged company shall be registered within ten

working days from the date the merger is complete.
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" Section 271. Sale, lease or exchange of assets; consideration; procedure.

(a) Every corporation may at any meeting of its board of directors or governing body sell, lease or
exchange all or substantially all of its property and assets, including its goodwill and its corporate franchises, upon such terms and
conditions and for such consideration, which may consist in whole or in part of money or other property, including shares of stock
in, and/or other securities of, any other corporation or corporations, as its board of directors or governing body deems expedient
and for the best interests of the corporation when and as authorized by a resolution adopted by the holders of a majority of the
outstanding stock of the corporation entitled to vote thereon or, if the corporation is a non stock corporation, by a majority of the
members having the right to vote for the election of the members of the governing body, at a meeting duly called upon at lease 20
days’ notice. The notice of the meeting shall state that such a resolution will be considered.

(b) Notwithstanding authorization or consent to a proposed sale, lease or exchange of a corporation’s
property and assets by the stockholders or members, the board of directors or governing body may abandon such proposed sale,
lease or exchange without further action by the stockholders or members subject to the rights, if any, of this party under any
contract relating thereto.

o Bender, M., Corporate acquisitions and mergers, Retrieved July 24, 2011, from www.lexis.com/research
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1. MINIUTIWAIMIANUVUMIAIVAINS (Consolidation)
M3AIUTINNINMINEIANgHN18I17 (Enterprise Law) 2005 1alvauwug

MIAIUTINAIMIUUVAIUAING (consolidation) Av W1as1 152" Hyajane

9

1 Enterprise Law (Vietnam) Article 152 Consolidation of Enterprises

1. Two or more companies of the same type (hereinafter called the consolidated companies) can be
consolidated to form a new company (hereinafter called the consolidating company) by means of transferring all legal assets,
liabilities, and interests into the consolidating simultaneously with the winding up of consolidated companies.

2. A consolidated shall be proceeded as follows:

a) The consolidated companies prepare the consolidation contract. The contract so prepared shall
include the following principle contents: names and address of head offices of the consolidated companies; name and address of
the consolidating company; procedures and conditions for the consolidation; plan of labor usage; duration, procedures and
conditions as to the transferal of Aassets; conversion of members’ capital contribution, shares and bonds of the consolidation; draft
of the Charter of the consolidating company;

b) Members, the owner, or shareholders of the related companies shall adopt the consolidation
contract, the Charter thereof, elect or appoint the Chairman of the members’ Council, Chairman, Management Board, Director or
General Director of the consolidating company and conduct business registration for the consolidating company as provided by
this law. If it is the case, the file for business registration shall be accompanied by the consolidation contract; the consolidation
contract shall be forwarded to all creditors and shall be notified to employee within 15 days from the date of adoption;

3. In case of consolidation according to which the consolidating company has the market share from 30%
to 50% of the related market, the legal representative of the consolidated company shall notify the competition management
bodies before proceeding the consolidation, unless otherwise provided by the competition law;

The consolidation which results in the consolidating company having more than 50% market share of the
related market shall be prohibited, unless otherwise stipulated by the competition law.

4. After the completion of business registration of the consolidating company, the consolidated companies
are wound up; the consolidating company shall enjoy the legal rights and interests, and be liable for the outstanding debts, labor

contract, and/or other liabilities born by such consolidated companies.
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v
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1 Enterprise Law 2005 (Vietnam Law) Article 153 Merger of enterprises

1. One or more companies having the same nature (hereinafter called merged company) can merge with
another company (hereinafter called merging company) by means of transferring of all legal assets, rights, liabilities and interests
to the merging company with the winding up of the merged company.

2. Process of a merger of companies shall be as follow :

a) Related companies shall prepare a merger contract and the draft charter of merging company. The
contract so prepared shall include the following principal contracts: names and address of head offices of the merging company;
name and address of the merged company; procedures and conditions for the merger; plan of employment of labour; duration,
procedures and conditions for the transfer of assets, conversion of members’ capital contribution, shares and bonds of the merged
company into the those of the merging company; duration for performance such merger;

b) Members, owner or shareholders of the related companies shall approve the merger contract, the
Charter thereof the merging company and conduct business registration for the merging company as provided by this law. If it is
the case, the file for business registration shall be accompanied by merger contract. The merger contract shall be forwarded to all
creditors and shall be notified to employees within 15 days from the date of approval;

c) After the completion of business registration, the merged company shall terminate its existence; the
merging company shall enjoy the legal rights and interest, be liable for the outstanding debts, labor contracts; and other liabilities
born by such merged company.

3. In the case of merger according to whish the merging company has the market share from 30% to 50% of
the related market, the legal representative of the company shall notify the competition management bodies before proceeding the
merger, unless otherwise provided by the competition law.

The merger which results in the merging company having more than 50% market share of the related

market shall be prohibited, unless otherwise stipulated by the compliance law.
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2 Article 69 Division, separation, Merger, Consolidation or transformation of Securities company and fund

management Companies

1. Securities companies and fund management companies that are divided, separated, merged, consolidated
or transformed must obtain approval of the state Securities Commission. The time limit for approving the division, separation,
merger, consolidation, or transformation is thirty days after the State Securities commission receives a valid dossier. In case of
disapproval, the State Securities commission shall reply in writing, clearly stating the reasons there for.

2. Dossiers and procedures for approving Division, separation, Merger, Consolidation or transformation
shall comply with the finance Ministry’s regulations.

3. Securities companies and fund management companies shall carry out the division, separation, Merger,
Consolidation or transformation in accordance with the enterprise law.

4. Company newly formed from the division, separation, merger, consolidation or transformation shall
carry out procedures of application for re-grant of establishment and operation licenses according to the provisions of Article 63 of

this law.
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shareholding] shall not be [based on ] the treasury stock of the other company itself.
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" Article 12 of Enterprise Law: Enterprise registration
Enterprise registration is the state’s approval that a person or juristic person, whether foreign or domestic,
has properly give notice of registration of registration of the establishment of his/her enterprise in the Lao PDR.
A regulation on enterprise registration shall be separately stipulated.
Enterprise registration is done once for the whole business duration of an enterprise.
" Article 52 paragraph 2 of Enterprise Law
The merger of an ordinary partnership is not the dissolution of the enterprise, and it does not lead to the
cessation of the previous rights and obligation of the merged enterprises.
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! Article 5 of Enterprise Law: Enterprise obligations.
Enterprises have the obligation to conduct business in compliance with their purposes and the enterprise’ s
accounting rules, perform their obligations toward the State, protect the legitimate rights and interests ofworkers, preserve the
environment and respect the relevant laws or regulations of the Lao PDR.
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" Article 47 of Tax law : Cassation, Sale, Assignment or transfer of Business Activities

When there is a cessation, Sale, assignment or transfer of activities, in part or in whole to another person,
business persons or free lancers must close their accounts and file with the Tax authority where that person in registered for Tax
purposes within ten days from the date of such cessation, sale, assignment or transfer in order to fully pay outstanding Taxes. If it
isa sale, assignment or transfer of activities to another person, a detailed notice containing the name and surname, and address of
the buyer, the assignee or transferee must be given.

In the event that the business person dies the successor has the duty to provide the necessary information
regarding the declaration of income to the Tax authority within ninety days from the date the business person died in order to pay
outstanding Tax on behalf of the decreased liability for Tax payment on behalf of the deceased is restricted to the amount of the

inheritance received.
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" Article 560f Tax law: Income Subject to Tax

Income Subject to Tax is as follows:

1. Income from salary, general laborwages, bonuses, position and title honoraria, annual allowances,
allowances rerating to board ofdirectors meetings of a company and other benefits received in cash or in kind;

2. Income from movable property such as: distribution of dividends or other benefits to the partners or
shareholders of a company, profit from the sale of shares, interest income from loans, guarantee fees received according to
contract or other binding obligations except when there is a separate agreement between government of the Lao PDR and the
relevant party;

Income from dividends or other benefits which are subject to Tax, Including profits which have been used
in any from whether directly or indirectly, except profits which have been maintained in the reserves or which have been [re-
Jinvested in the company capital, annual allowances, allowances relating to board of directors meetings, benefits received from the
increase or the decrease of the company’ s capital, merger, the transfer of shares, value added arising from the winding up or
liquidation of a company.

3. Income from immovable property such as: lease of land, houses, or other property including other
benefits in kind;

4. Income from patents, copyright, trademarks or other intellectual property.
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'* Article 12 of Enterprise Law: Enterprise registration
Enterprise registration is the state’s approval that a person or juristic person, whether foreign or domestic,
has properly give notice of registration of registration of the establishment of his/her enterprise in the Lao PDR.
A regulation on enterprise registration shall be separately stipulated.
Enterprise registration is done once for the whole business duration of an enterprise.
' Article 52 paragraph 2 of Enterprise Law
The merger of an ordinary partnership is not the dissolution of the enterprise, and it does not lead to the

cessation of the previous rights and obligation of the merged enterprises.
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' Article 5 of Enterprise Law: Enterprise obligations
Enterprises have the obligation to conduct business in compliance with their purposes and the enterprise’ s
accounting rules, perform their obligations toward the State, protect the legitimate rights and interests of workers, preserve the

environment and respect the relevant laws or regulations of the Lao PDR.
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