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(Unofficial Translation)

LAO PEOPLE’'S DEMOCRATIC REPUBLIC
PEACE INDEPENDENCE DEMOCRACY UNITY PROSPERITY

President No. 027/PO
Vientiane Capital, dated 17.01.2013

DECREE
of the
PRESIDENT
of the
Lao People’s Democratic Republic

On the Promulgation of the Law on Securities

- Pursuant to Chapter VI, Article 67, point 1 of fienstitution of the Lao People’s Democratic
Republic;

- Pursuant to Resolution No. 033/NA, dated 10 Decer2b#2, of the National Assembly; and
- Pursuant to Proposal No. 02/NASC, dated 04 Jar2@t, of the National Assembly Standing
Committee;
The President of the Lao People’s Democratic Repuil
Decrees that:
Article 1. The Law on Securities is hereby promulgated.

Article 2. This decree is effective from the date it is sijne

President of the Lao People’s Democratic Republic
[Seal and Sgnature]
Choumaly XAYASONE
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(Unofficial Translation)

LAO PEOPLE’'S DEMOCRATIC REPUBLIC
PEACE INDEPENDENCE DEMOCRACY UNITY PROSPERITY

National Assembly No. 033/NA

RESOLUTION
of the
National Assembly
of the
Lao People’s Democratic Republic

On the Approval of the Law on Securities

Pursuant to Article 53, point 2 of the Constitutiand Article 3, point 1 of the Law on National
Assembly of the Lao People’s Democratic Republiceilation to the rights and duties of the National
Assembly.

After the 4" Ordinary Meeting of the National Assembly VII Leliture has studied and considered

thoroughly and in details in relation to the comsenf the Law on Securities in the agenda of theting
in the afternoon of 10 December 2012;

The Meeting resolved that:

Article 1. The Law on Securities is approved by majority votes

Article 2. This Resolution is effective from the date itigned.

Vientiane Capital, dated 10 December 2012
President of the National Assembly

[ Seal and Sgnature]

Pany YATHOTOU



(Final Draft — 30 August 2013)

(Unofficial Translation)

Although every effort has been made to convey the eaning and effect of each provision of the
original Lao language version as accurately as padbte, this English translation does not carry any

legal authority. Only the original Lao text has lgal force and that this English translation is
strictly for reference.

LAO PEOPLE’'S DEMOCRATIC REPUBLIC
PEACE INDEPENDENCE DEMOCRACY UNITY PROSPERITY

National Assembly No. 21 /NA
Vientiane Capital, 10 December 2012

LAW ON SECURITIES

Part |

General Provisions

Article 1  Objectives

This Law prescribes the principles, rules and memssuegarding the management,
monitoring and inspection of operation of secusitaetivities to ensure the efficiency, fairnesg] an
transparency of such activities to reduce systeisis and to encourage the public’'s participatimn t
ensure the continuous and sustainable expansiofurmfraising and development of securities
exchange and to contribute to the national socimemic development.

Article 2  Securities

Securities mean financial instruments which conepskares, corporate bonds, public funds
and other types of securities as defined by ther@&s Commission or abbreviated as SC.
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Article 3  Definitions
Terms used in this Law have the meanings as speeifi below:

1. “securities activity” means management and operation of fundraising through
issuance of securities to the public, listing dfisdies, securities trading, clearing and settletnod
securities transaction, securities depository amstodian, securities business operation, securities
investment and other services relating to secsréiedefined by this Law;

2. ‘“securities exchange’meansthe center that provides services for securitizding,
securities clearing and settlement and securiggesitory;

3. “share” means equity of a company whereby the shareholders th@dstatus as the
owners of the company and are entitled to rightslznefits pursuant to their shareholding ratio;

4. “corporate bond” means borrowing of a company whereby the corporate bond
holders hold the status as the creditors and witeive repayment of principal and interest as
specified in the corporate bond certificate;

5. “public fund units” meansunits of measurement of public funds which dividied
parts;

6. “securities certificate” meansa certificate which certifies type, amount andueabf
securities that an investor receives after tradingansfer of securities;

7. ‘“issuer” meansa company that issues its securities to investerdefined by this
Law;

8. ‘listed company” meansa company that issues its securities to investndslisted
on the securities exchange as defined by this Law;

9. “investor” meansany person and institution, both domestic andigorevho invest
in securities trading;

10. “institutional investor” meansan investor who is a juristic person, e.g. comiagrc
bank, public fund, insurance company and socialrégdund;

11. “fund manager” meansa person, appointed by an asset management conpany
manage and administer a public fund, having authtwimake decisions on investments in securities
or other assets pursuant to the scope of authoasisigned to it;

12. “securities intermediary” meansa juristic person that provides securities busines
services which comprise securities companies, asapagement companies, custodian banks, audit
companies, credit rating agencies, the securitiesnkss association and other juristic persons as
defined by this Law;

13. “independent director” meansa member of the board of directors of an issudraan
listed company who does not have any conflict tériest with the company and is capable of giving
opinions independently;
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14. “market manipulation” means any act that affects price or volume of traded
securities. Market manipulation can be condudtealigh any of the following actions:

- securities trading by oneself or together witheo parties by utilizing the advantage
on funding, securities holding or accessibilityindormation for the purpose of ongoing securities
trading;

- securities trading at any time, price or methdnich has been agreed in advance;
- securities trading by utilizing several accouht one manages;

- any other action which causes damage to investod the stability of the securities
exchange;

15. “inside information” meansinformation relating to business operation andriice of
the issuers and listed companies, preparationsofaigce of securities and listing on the securities
exchange, business takeover, delisting from thergies exchange and other information which has
not been authorized to be officially disclosedhe public and such disclosure may affect securities
price or investors’ decision;

16. “insider trading” means provision, utilization, receipt, transmission, aisure or
dissemination of inside information for securittesding on behalf of oneself or others for interafst
oneself or others;

17. “controlling person” means a shareholder who has voting rights, whether tirec
indirectly, with more than twenty-five percent agttotal shares with voting rights of the company o
a member of the board of directors and the exesuttvnmittee who is involved in determining
policies, management or business operation thatigmndicant to the issuer or listed company;

18. “related person and juristic person” means a person, a juristic person or an
organization who is a controlling person of an é&sa listed company, an affiliated company or a
group of companies, including father, mother, hasbar wife, brother, sister, child, and son-in-law
or daughter-in-law of such person.

Article 4 Policies on Securities Activities

The State promotes securities activities by trginand recruiting personnel, forming
fundamental structure, supplying equipment andifigs for management of securities activities for
its efficient operation.

The State encourages and promotes persons,jy&tons and organizations, both domestic
and foreign, to participate in operation and demelent of securities activities by advertising,
disseminating, supplying information relating t@séties activities and tax incentives in accordanc
with the laws and regulations.

The State urges and encourages companies from seetor and economic segment, which
fulfil fundamental conditions, e.g. companies thétize natural resources, have good growth and
continuously generate profits, to list on the si@s exchange, without conflicting with any prior
policy applied to them.
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Article 5  Principles on Operation of Securities Ativities

Operation of securities activities shall be conddcpursuant to the following primary
principles:

1. to protect the rights and benefits of investors;

2. to have equality, transparency and fairness;

3. to prevent and reduce financial system riskd; an
4. to voluntalrily participate in securities tradi

Documents and regulations in relation to securdigsyities shall be in Lao language.

Article 6 Scope of Application of the Law
This Law shall apply to persons, juristic pers@rsl organizations, both domestic and
foreign, who operate securities activities in L&aRPand foreign countries.
Article 7 International Co-operation

The State promotes relation and co-operation witteifin countries, both regional and
international, regarding securities activities bcleanging experience, technique and knowledge,
human resource development and information excharmapliance with treaties and international
agreements to which Lao PDR is a party.

Part Il

Issuance of Securities and Operation of Issuer and
Listed Company

Chapter 1

Issuance of Securities

Article 8 Issuance of Securities

Issuance of securities is the issuance of a comp&securities to investors for the
following purposes:

1. capital increase or fundraising for business expans
2. restructuring shareholding structure;

3. distribution of stock dividend or as bonus; and

4. other purposes as prescribed by the SC.

Issuance of securities shall be approved by the SC.
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Article 9  Types of Issuance of Securities
Issuance of securities can be divided into three s as follows:
1. public offering;
2. private placement; and

3. rights offering.

Issuance of securities through public offering msimitial offering or subsequent offerings,
which are widely advertised through mass media aithspecifying specific types or groups of
investors and made to more than one hundred imgesto

Issuance of securities on private placement basisssuance of securities to strategic
investors, institutional investors and persons betwthirty to one hundred investors whereby the
value, the number of times and the number of iresdf issuance on private placement basis shall
be in compliance with the determination of the SC.

Issuance of securities through rights offeringssuance of securities which provide pre-
emptive rights to the existing shareholders in stibig the company’s securities in the ratio and
according to allocation methods pursuant to thelugisn of the shareholders’ meeting.

Article 10 Conditions for Issuance of Securities
A company wishing to issue shares shall satisfy ttiellowing conditions:
1. having the status of a public company;

2. having a board of directors consisting of indepatdirectors of at least one-third of
the total members of a board of directors and lgaaiminternal audit committee;

3. having a capital utilization plan which has beempraged by a resolution of a
shareholders’ meeting;

4. having financial statements which have been audhiyeah audit company;

5. capable to generate profits, having a stable filstatus and willing or able to pay
debts as they become due;

6. having obtained certification of readiness in issuaof securities from a securities
company; and

7. having satisfied other conditions as prescribethbyrelevant laws and regulations.
A company wishing to issue corporate bonds shall 8sfy the following conditions:

1. being a company duly incorporated under the laws;

2. having a capital utilization plan;

3. having financial statements which have been audhyesh audit company;
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4. having engaged a custodian bank to monitor ancegtratf the benefits of corporate
bond holders;

5. having the total outstanding amount of corporatedsscof less than thirty percent of
the net asset value;

6. having an average profit for the past 3 years @efit for payments of all of the
interest under the corporate bonds for the follgwiaar; and

7. having capacity to make payments for principal amdrest under previous issue(s)
of corporate bonds when due in case of the subse@seiance of corporate bonds.

Apart from the securities which are shares andaratp bonds, the SC also determines the
conditions relating to issuance of other types etusities, issuance of securities of newly-
incorporated companies in the priority sectorshaf Government, issuance of securities in foreign
countries and issuance of securities of foreigngamies in Lao PDR.

Article 11 Application Documents for Issuance of Saurities

A company wishing to issue securities shall sutanitpplication and supporting documents
to the SC.

Application documents forissuance of securities comprise the following docients:
1. an application pursuant to the form of the SC;
2. acopy of the enterprise registration certificatéhe concession certificate;
3. acopy of the tax identification certificate;
4. by-laws of the company;
5. aresolution of the shareholders’ meeting approtiegssuance of securities;
6. alist of shareholders holding shares of at legmtrtent;

7. a certificate of readiness in issuance of secsrissued by a securities company in
case of the issuance of shares or issued by angneasial bank in case of the issuance of corporate
bonds;

8. an asset appraisal report in case of the issudrmemorate bonds;

9. financial statements;

10. a prospectus;

11. an underwriting agreement entered into with a sgesicompany; and
12. other relevant documents.

Issuers, securities intermediaries and other rateparties participating in preparation of the
documents for application for issuance of secwritehall be responsible for the content and
information specified therein.
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Article 12 Financial Statements

Financial statements of issuers consist of a balaheet, a statement of income, a statement
of cash flows, a statement of changes in equityexgtanation of the accounting principle or method
used, and other information. Financial statemehtdl be audited by an audit company which is
approved by the SC.

In case issuers are a group of companies, finastagments shall display both stand-alone
and consolidated financial information.
Article 13 Prospectus
Prospectus shall contain material information as fllows:

1. information relating to an issuer, its businessratien and risk factors of its business
operation;

2. information relating to members of a board of dioeg, an audit committee and an
executive committee;

3. information relating to securities being offeredy.eoffering method, amount, par
value, offering price, offering period, subscriptimethod, allocation, delivery and transfer restic
of securities;

4. vyield and redemption plan upon maturity in casesstfiance of corporate bonds;

5. names and addresses of an audit company, a legabad securities company and
other parties involved in the securities offering;

6. a utilization plan on proceeds and future projects;
7. alist of controlling persons;
8. legal disputes and related party transactions; and
9. information relating to financial status of an ieswhich is audited by an audit
company.
Article 14 Underwriting Agreement

Each of issuance of securities, an issuer shadrénto an underwriting agreement with any
of securities companies, except for issuance afritexs on private placement basis.

In case there are several securities companiefyjainderwriting issuance of securities, one
of the securities companies shall be appointed aspeesentative to enter into an underwriting
agreement with an issuer.
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Article 15 Disclosure of Securities Issuance Plan

After an application and supporting documents fapligation for issuance of securities have
been completely and accurately submitted to theaBG@ssuer can disclose the information relating to
issuance of securities pursuant to the contentifigbén documents submitted for application for
issuance of securities.

Article 16 Consideration of Application for Issuane of Securities

After receiving complete and accurate documentsafplication for issuance of securities,
the SC shall consider such application within fdite days from the date of receipt of such
application and supporting documents. In casejettion, the SC shall provide a response in vgitin
together with reasons for rejection.

In considering an application for issuance of siéiess if necessary, the SC can request for
additional documents and information, including king paper from an audit company, and invite an
issuer or a securities company(ies) and other aelgparties to discuss or provide information.

Article 17 Procedures of Issuance of Securities
Issuance of securities shall be in compliance withe following procedures:
1. announce an approval of issuance of securities;
2. determine an offering price of securities;
3. advertise sale of securities through mass media;
4. subscribe for securities and place deposit;
5. allocate securities;

6. make payment or return deposit in case the sulesdnds not been allocated with the
securities according to the subscribed amount; and

7. issue securities holding certificates.

Sale of securities shall be completed within ning&ys from the date of an approval for
issuance of securities. In case sale of secuigtiest completed within such a period, an issaer ¢
request the SC to extend the offering period, pledithat the extended period shall not exceed/thirt
days.

A foreign investor wishing to subscribe for sedesdtshall comply with the procedures and
conditions as prescribed by the SC.



(Final Draft — 30 August 2013)

Article 18 Report on Result of Issuance of Securiis

Issuers shall report results of issuance of séesrib the SC in writing within five business
days from the last date of securities offering.

The SC shall confirm results of issuance of seiegrivithin five business days from the date
of receipt of such report in order for issuers $e as a reference for registration of capital imsee
Subsequently, issuers can utilize the proceeds $uwh issuance of securities.

In case that less than eighty percent of the toff#ring securities are subscribed, such
issuance of securities shall be deemed unsuccessfubll subscription money shall be returned to
investors within five business days from the ddteeceipt of confirmation on result of issuance of
securities.

Article 19 Suspension and Revocation of Issuance 8&curities

The SC can suspend issuance of securities in kaseis provision of inaccurate information
or noncompliance with the procedures of issuancofirities as prescribed in Article 17 of this Law
which may cause damage to the investors.

The SC can revoke issuance of securities in casgsaar cannot resolve the pending issues
as prescribed in paragraph 1 of this Article.

The procedures of suspension and revocation o&issuof securities are prescribed in the
specific regulations.

Chapter 2

Operation of Issuer and Listed Company

Article 20 Corporate Governance of Issuer and Listd Company

Issuers and listed companies shall comply with gomgborate governance as prescribed by
the SC, including reporting and disclosure requésts as prescribed in Articles 123 and 124 of this
Law.

Article 21 Accounting and Audit

Issuers and listed companies shall comply with Hasic accounting principles and
accounting standards, have back-up documents, fsanaecounting books and various books,
maintain accounting documentation and prepare iahistatements in accordance with the Law on
Accounting and the relevant laws and regulationBinancial statements of issuers and listed
companies shall be audited by audit companies.

Article 22 Business Takeover

Business takeover is an acquisition or acceptahtramsfer of shares of any listed company
in which such purchaser or transferee becomes ratstider with controlling power in such listed
company.

10
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Every purchase or transfer of shares with the chbarigtic of business takeover shall be
reported to the SC. If such purchase or transfeshares results in the shareholding ratio which
triggers takeover threshold as prescribed by thetl®person who will purchase or accept trandfer o
such shares shall make an offering to purchasshaltes from other shareholders or shall sell the
proportion of shares in excess of the takeovestioial.

Shareholding ratio triggering takeover threshoharting and disclosure requirements and
procedures of tender offer are prescribed in tleeifip regulations.

Article 23 Related Party Transactions

Related party transaction means any transactioanofssuer or a listed company with a
related person or juristic person.

Categories, conditions, procedures, reporting d@adature requirements relating to related
party transactions are prescribed in the speaficikations.

Article 24 Acquisition and Disposition of Assets

Acquisition and disposition of assets of an issaed a listed company are any large
transaction of a company with other persons osfjgripersons which may affect the financial status
and business operation of a company and rightdanefits of shareholders.

Categories, conditions, procedures, reporting aisdlasure requirements relating to the
acquisition and disposition of assets are presgrit¢he specific regulations.

Article 25 Share Certificate
A share certificate of listed companies is a corbishare certificate, with no specification
of shareholders’ name. Listed companies shall sieguch share certificate with the securities
depository. The securities depository preparesnaadages database relating to list of shareholders,
and the persons whose names appeared on sudialidhes deemed the legitimate shareholders.
Part Il
Public Fund
Chapter 1

Establishment of Public Fund

Article 26 Public Fund

A public fund is a fund derived from fundraisingoifin persons, juristic persons and
organizations, both domestic and foreign, in otdenvest in securities as prescribed in Articlea?9
this Law. Assets of any public fund are assetsnitholders of such a public fund.

11
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Article 27 Categories of Public Fund
There are two categories of public fund as follows:
1. closed-end public fund; and
2. open-end public fund.

A closed-end public fund is a fund with a fixednmher and par value of public fund units,
which raises funds from the public one time upereitablishment and has specific maturity.

An open-end public fund is a fund with a non-fixaedgnber and par value of public fund units
which may be increased or decreased and has noifispeaturity.
Article 28 Principles on Operation of Public Funds
Public funds shall be operated in accordance withhe following principles:
1. unitholders trade public fund units voluntarily
2. assets of public funds shall be maintainedsamervised by custodian banks;

3. asset management companies and custodian bBhaksseparate their own assets
from the assets of public funds and assets of pdiblids shall not be deemed as the assets of asset
management companies or custodian banks;

4. assets of each public fund shall be separabed dne another; and
5. revenue and other assets derived from manadeofepublic funds by asset
management companies and custodian banks shak ssets of public funds.
Article 29 Investment of Public Funds
Public funds can invest in securities or assets &dlows:

1. money market products, e.g. deposits of cashificates of deposits and saving
lotteries;

2. shares listed on the securities exchange;
3. corporate bonds;

4. government bonds; and

5

other securities or assets as prescribed b$the

Article 30 Establishment of Public Funds

Public funds may be established in the form ofsfigi persons or by contracts and shall
obtain an approval from the SC.

Public funds established in the form of juristicgmns shall stipulate by-laws. Public funds
established by contracts shall form public fundtemts between asset management companies,

12
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custodian banks and investors. Such public fumdraots shall be deemed as by-laws of such public
fund.
Article 31 Conditions for Public Fund Establishment
Establishment of a public fund shall be subject tohe following primary conditions:
1. being an asset management company duly estatblisider this Law;

2. having an appropriate number of fund managédrs mold professional licenses for
public fund management; and

3. having a fundraising plan and an investmemt pfgpublic funds.

Article 32 Application Documents for Public Fund Esablishment

An asset management company wishing to establhbkc fund shall submit an application
and supporting documents to the SC.

Application documents for a public fund establishmat comprise the following
documents:

1. an application pursuant to the form of the SC;

2. a brief biography of public fund manager(s) dapfeml by an asset management
company;

3. copies of an enterprise registration certiicand a tax identification certificate of an
asset management company;

4. a prospectus for sale of public fund units;

5. by-laws of a public fund and a custodian agesgnbetween an asset management
company and a custodian bank in case a public\itaslestablished in the form of a juristic person;

6. a public fund contract between an asset managecompany, a custodian bank and
investors in case a public fund was establishea tyntract;

7. financial statements; and
8. other documents as prescribed by the SC.

A public fund, which has been in operation, wighia sell additional public fund units to the
public shall submit additional documents as follows

1. aresolution of a unitholders’ meeting apprgwnfundraising plan and an investment
plan;

2. financial statements of a public fund auditedabyaudit company for the past three
years or from the commencement date of such pfibiit; and

3. an assessment letter from a custodian banfingka the compliance with by-laws or
a public fund contract.

13
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Article 33 By-laws or Public Fund Contract

By-laws or a public fund contract shall contain maerial information as follows:

1.
2.

© © N o g > »

bank;

11.

units;

12.
13.
14.
15.
16.

name of a public fund;

names, locations of head office and all bragali@n asset management company;
fundraising objectives and investment policies;

category and term of a public fund;

number and par value of public fund units;

registered capital of a public fund;

methods of public fund management;

calculation methods for net asset value of dipfind;

methods of allocation of profit or distributiohdividend of a public fund;

. fees and service fees to be paid to an asseagement company and a custodian

procedures, time and place for subscripticaging and redemption of public fund

rights and duties of unitholders, an assetagament company and a custodian bank;
unitholders’ meeting and methods of castingspt

dispute resolution method;

dissolution and liquidation;

other contents as prescribed by the SC.

By-laws or a public fund contract shall be approtgda unitholders’ meeting and shall be
effective after an approval of the SC.

Article 34 Prospectus for Sale of Public Fund Units

Prospectus for sale of public fund units of a pubti fund shall contain material
information as follows:

1.
2.

name, category and term of a public fund;

information relating to a public fund managan asset management company, a

custodian bank and a legal advisor;

3.
4.

number and par value of public fund units;

objectives, strategies, methods, proceduresenges of investment and risk factors

of a public fund;

14
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5. information relating to financial status of abfic fund, which has been in operation,
for the past three years or from the commencemaetaf a public fund which is audited by an audit
company;

6. yield and redemption plan;

7. plans for issuance of public fund units andiglines for investment in a public fund;
8. fees and service fees for public fund managémen
9

other information as prescribed by the SC.

Article 35 Consideration of Application Documents ér Public Fund Establishment

After receiving complete and accurate applicationuwents for public fund establishment,
the SC shall consider such public fund establistirapplication within forty-five days from the date
of receipt of such application and supporting doents. In case of rejection, the SC shall provide a
response in writing together with reasons for rajec

In considering public fund establishment appliaatid necessary, the SC can request for
additional documents and information from an ass@hagement company, a custodian bank and an
audit company.

Article 36 Procedures of Sale of Public Fund Units

Sale of public fund units of a public fund shall bein compliance with the following
procedures:

1. announce an approval for sale of public funitsun

2. advertise sale of public fund units as specifiegrospectus;
3. subscribe for public fund units and place d@pos

4. allocate public fund units;

5. make payment and return deposit in case thscgbbr has not been allocated with
public fund units according to the subscribed antcamd

6. issue public fund unit holding certificates.

Article 37 Report on Result of Sale of Public FundUnits
Asset management companies shall report resulsslefof public fund units to the SC in
writing within five business days from the lastalaf sale of public fund units.
Article 38 Registration of the Funds Raised from Sa of Public Fund Units

Asset management companies shall register the faigksd from sale of public fund units as
assets of public funds with the SC in order for 8@ to issue an approval to manage such public
funds.

15
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Article 39 Rights and Duties of Unitholders
Unitholders shall have rights and duties as follog:
1. totrade, transfer or redeem public fund units;
2. to make full payment for subscription of pubilind units when due;

3. to receive yield on investment of public fursdsording to their proportion of public
fund unit holding;

4. to receive distribution of assets of publicdanin the event that the public funds are
dissolved;

5. to follow the information relating to operatiogsults of public funds;
6. to exercise other rights and perform otheregupursuant to by-laws or public fund
contracts.
Article 40 Unitholders’ Meeting

A Unitholders’ meeting is the supreme body of aljpufond.

A unitholders’ meeting shall have the rights anties as follows:
1. to approve and amend by-laws and a public Gamdract;
2. to approve and amend investment policies;

3. to specify, increase or decrease the remuperédr an asset management company
and a custodian bank;

4. to merge or dissolve a public fund; and

5. to exercise other rights and perform otheredupursuant to by-laws and a public
fund contract.

The procedures and methods for holding unitholdmesttings are prescribed in the specific
regulations.
Chapter 2

Registration, Trading and Redemption of Public FundUnits

Article 41 Registration of Public Fund Units

Closed-end funds shall list all of their public umnits on the securities exchange in
accordance with the conditions and procedures ascpbed in the specific regulations of the

securities exchange. Open-end funds may or mayistaheir public fund units on the securities
exchange.

16
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Article 42 Trading of Public Fund Units

Public fund units listed on the securities exchastual be traded and transferred through the
securities exchange in accordance with the regumstof the securities exchange and other relevant
regulations.

Article 43 Redemption of Public Fund Units

Closed-end funds shall redeem public fund unitexftmitholders only upon the maturity of
such public funds.

Open-end funds can redeem public fund units fronthalders prior to maturity of such
public funds as specified in by-laws of open-entligufunds and other relevant regulations.

Article 44 Determination of Net Asset Value of Pubt Funds
Custodian banks shall determine net asset valpahiic funds.
The principles and methods relating to the deteaition of net asset value of public funds are
prescribed in the specific regulations.
Chapter 3

Merger, Dissolution and Liquidation of Public Fund

Article 45 Merger of Public Funds
A merger of any public fund with other public funshall be approved by the SC and shall be
in compliance with the relevant laws and regulation
Article 46 Dissolution of Public Funds

Any public fund can be dissolved voluntarily oraocordance with the laws.

Article 47 Voluntary Dissolution

Voluntary dissolution is dissolution of a publionfilibased on an approval of a unitholders’
meeting, provided that such a public fund shallehsaund financial status in such dissolution fer th
purpose of liquidation.

A public fund wishing to be dissolved shall subanit application and supporting documents
to the SC for consideration.

Application documents for dissolution are as follws:
1. an application pursuant to the form of the SC;
2. aresolution of a unitholders’ meeting;
3. audited financial statements of such a pubiilf and

4. other documents prescribed by the SC.

17
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The SC will consider an application for dissolutigithin thirty days from the date of receipt
of complete and accurate application and suppodotyments.

A public fund to which an approval to dissolve lhagn granted shall announce to the public
through mass media for fifteen consecutive days filve date of an approval to dissolve.
Article 48 Dissolution in accordance with the Laws

Dissolution in accordance with the laws is dissolign of public funds in any of the
following cases:

1. maturity of public funds;
2. an approval for establishment based on pravisfanaccurate information; and

3. violation of this Law and other relevant lawsdaregulations resulting in adverse
effect.

The SC shall announce to the public regardinglibsolution of public funds.

Article 49 Liquidation of Public Funds
Public funds which have been dissolved pursuarirtizles 47 and 48 of this Law shall
proceed with liquidation process in accordance wilte regulations of the SC, the Law on
Bankruptcy and other relevant laws and regulations.
Part IV
Securities Intermediary
Chapter 1

Securities Company

Article 50 Incorporation of Securities Company
A person or juristic person wishing to incorporatesecurities company shall submit an
application and supporting documents to the SCsegurities company can be incorporated in the
form of a company, except as a one-person limitexdpany.
Article 51 Conditions for Incorporation of Securities Company
Incorporation of a securities company shall be sulgict to the following conditions:
1. having adequate registered capital as preschipe¢ide SC;
2. having a business plan at least for the firstdlyears after the incorporation;

3. having members of a board of directors and atwive committee who possess
knowledge and experience in relation to securitiesiness, finance-banking or law of at least five
years;
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4. having sound financial status and been auditedrb audit company in case an
applicant is a juristic person;

5. having sound financial status, having capadityatt, not having been sued or
sentenced by a court for criminal offences, e.gudr embezzlement or wrongdoing relating to
securities business in case an applicant is a perso

6. other conditions as prescribed by the SC.

Article 52 Application Documents for Incorporation of Securities Company

Application documents for incorporation of a securiies company comprise the
following documents:

1. an application pursuant to the form of the SC;
2. ajoint venture agreement;
3. by-laws of the company;

4. copies of an enterprise registration certificate by-laws of an applicant who is a
juristic person;

5. certificates of educational qualifications, atifieate of criminal record, record of
experience in business operation of members otedoaf directors and an executive committee;

6. a list of shareholders and shareholding ratief lbiographies of shareholders and
copies of identification cards or passports of shalders who are persons;

7. financial statements, which have been auditedahy audit company, of the
shareholders who are juristic persons;

8. abusiness plan at least for the first threesyafier the incorporation;

9. other documents as prescribed by the SC.

Article 53 Consideration of Application for Incorporation of Securities Company

After receiving complete and accurate applicationd asupporting documents for
incorporation of a securities company, the SC strafisider such application for incorporation. In
case all of the conditions prescribed in Articledthis Law are satisfied, a temporary certificate
securities company incorporation will be issuedhimitthirty days from the date of receipt of an
application. In case of rejection, the SC shadlvjide a response in writing together with reasams f
rejection.

The SC will issue a permanent certificate of inocogtion within thirty days from the date on
which an applicant has satisfied all of the addg&iaconditions.
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The additional conditions are as follows:
1. all of the shares having been fully paid-up aditmy to shareholding ratio;

2. having office premises and appropriate and moékilities to operate a securities
business;

3. having operating systems for each division, éatipn systems, internal control
systems and risk management systems;

4. having securities professionals with securitiesiness professional license in the
approved categories and having an appropriate nuafthechnical staff; and

5. other conditions as prescribed by the SC.

In case an applicant fails to comply with the addil conditions as prescribed in paragraph
3 of this Article within one hundred and eighty dag temporary certificate of securities company
incorporation shall become void. In case wheragplicant has not successfully complied with such
conditions, but has sufficient reasons for failitogcomply with such conditions, the SC may extend
the terms of a temporary certificate of incorpamatbut such extension shall not exceed ninety days.

After receiving a permanent certificate of incomgarn, an approved applicant shall apply for
enterprise registration and undertake businessatiperas prescribed by the Law on Enterprises and
the Law on Investment Promotion.

Article 54 Establishment of Branch Office and Serwe Center of Local Securities Company

A local securities company can establish its owembh office or service center locally or
overseas pursuant to an approval of the SC.

The SC shall prescribe the conditions for estabieht and scope of operation of a branch
office or a service center of a local securitiesipany.
Article 55 Establishment of Company, Branch Officeand Representative Office of Foreign

Securities Company

A foreign securities company can establish a seesrcompany in Lao PDR in the form of
sole investment, joint investment with the finahdmestitutions duly incorporated under the laws of
Lao PDR or a branch office or a representativeceffis approved by the SC.

The establishment and operation of a foreign seéesicompany shall be in accordance with
the incorporation of a securities company by Igeakons and juristic persons.

The SC shall prescribe the conditions relatindhtodstablishment and the scope of operation
of a branch office or a representative office édrign securities company in Lao PDR.
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Article 56 Securities Business Professional License

A securities business professional license is ensie for business operation of securities
broker, financial advisor, securities analyst dolpufund manager.

The SC shall issue securities business profesdiiceakes in accordance with the conditions,
methods and procedures as prescribed in the spesgfillations.

Article 57 Payment and Utilization of Registered Caital of Securities Company

An approved applicant to which a temporary cewificof securities company incorporation
has been granted shall fully pay the registeredtaldpto its own cash account opened with a bank a
prescribed by the SC.

Utilization of registered capital for preparatioheastablishment and operation of securities
business shall be in a detailed utilization plad approved by the SC.

Article 58 Public Announcement
A Securities company registered as an enterpriak slake a public announcement through
mass media within five days from the date of refcef@n enterprise registration certificate.
Article 59 Securities Company Organizational Structire
Organizational structure of a securities companysall comprise the following elements:
1. shareholders’ meeting;
2. board of directors;
3. specialized committees of the board of dinegto
4. executive committee;
5. anumber of division directors, securitiesf@ssionals and technical staff.

The roles, rights, duties and method of work ofhealement shall be in accordance with the
Law on Enterprises, the regulations of the SC amall e specified in by-laws of a securities
company.
Article 60 By-laws of Securities Companies

By-laws of securities companies shall contain tbatents as prescribed in the Law on
Enterprises and be approved by the SC.
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Article 61 Business Operation of Securities Compaas
Securities companies can operate any of the follavg business:
1. financial advisor;
2. securities broker; and

3. securities underwriter.

Article 62 Financial Advisor

A Securities company approved to be a financiaismivcan provide advice relating to the
restructuring of organizations, corporate goverearfance, business operation and others for
preparation of issuance of securities to the pubiit listing on the securities exchange.

Article 63 Securities Broker

A Securities company approved to be a securities bker can conduct the following
businesses:

1. be an intermediary or agent for securitiesitigdéiccording to purchasing or selling
orders of the customers;

2. trade securities on behalf of a securities @amby utilizing money and securities of
a securities company;

3. provide advice directly to investors relatimginvestment in securities or groups of
securities; and

4. provide financial advice as prescribed in Agti62 of this Law.

Article 64 Securities Underwriter

A Securities company approved to be a securities derwriter can conduct the following
businesses:

1. determine price and numbers of securities tisdeed;

2. underwrite securities issued by means of &sgigit sale of securities or purchasing
securities partially or entirely from an issuer thie remaining portion in order to guarantee the
success of issuance of securities;

3. conduct business of securities broker as pghestin Article 63 of this Law.

Article 65 Change of Securities Business Operation

A Securities company approved to operate one okéuerities businesses as prescribed in
Article 61 of this Law can apply for a change afsecurities business operation with the SC.
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An Application for a change of securities busines®operation shall comprise the
following documents:

1. an application pursuant to the form of the SC;
2. amended by-laws of a securities company apprbyedshareholders’ meeting;
3. aresolution of a shareholders’ meeting;

4. documents of certification on capital increasease an application for a change of
securities business operation of a securities cagnpa prescribed in Article 61 of this Law; and

5. other documents as prescribed by the SC.

The SC will consider an application for a changeexfurities business operation within thirty
days from the date of receipt of complete and ateuapplication and supporting documents. In case
of rejection, the SC shall provide a response itimgtogether with reasons for rejection.

Article 66 Increase or Decrease of Registered Capitof Securities Company
Any securities company wishing to increase or deseeits registered capital whether in
general circumstance or in case of a change ofritesubusiness operation shall comply with the
Law on Enterprises.
Article 67 Capital Adequacy Ratio
Securities companies shall maintain capital adegtet® in accordance with the regulations
of the SC in order to guarantee its stability.
Article 68 Rights and Duties of Securities Company
A securities company has the primary rights and dties as follows:
1. to operate securities business in the categuprosed,;

2. to improve and develop the internal control eystrisk management, information
technology and prevention of conflicts of intenegthin a company or with relevant persons;

3. to separate securities accounts and cash asclmurgach customer from accounts of
a securities company;

4. to provide complete, accurate and precise irddion for customers in a timely
manner;

5. to give priority to customers in operating sé&@s trading business;

6. to provide basic knowledge relating to secwsitiavestment for investors and
evaluate readiness in order to create understamaidgesponsibility of investors on potential risks

7. to gather information of customers, e.g. nanagkiresses, occupations, places of
business, sources of income and financial statubeasure that a securities account applicant is an
actual owner of the account;
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8. to keep complete and correct information andudwmnts relating to operation of
securities businesses and its customers and geartm@ security thereof;

9. to keep confidential information of customersjess otherwise prescribed by the
laws; and

10. to comply with accounting system, audit andistta and other financial obligations
pursuant to the laws and regulations.
Article 69 Amendments to Details of Securities Congny
A securities company can amend any of its detaitsian approval of the SC.
Amendments to the following details shall require a approval:
1. increase or decrease of registered capital;
2. category of securities business operation;

3. name, location, merger or dissolution of a comypa branch and a service center or
a representative office;

4. temporary suspension of business operationpéfaesuspension due to violation of
the laws;

5. change of shareholding structure of at least fiiercent;

6. change of members of a board of directors, amtwive committee and an internal
audit committee; and

7. other changes as prescribed in the relevantdamisegulations.

The SC will consider an application for anamendranprescribed in paragraph 2 of this
Article within thirty days from the date of receiptf accurate and complete application for
anamendment.

Article 70 Accounting System of Securities Company

Securities companies shall comply with the accognsiystem as prescribed in the Law on
Accounting and the accounting standard of Lao PDR.

Annual financial statements of securities compasied| be audited by audit companies.

Article 71 Dissolution of Securities Company
A securities company shall be dissolved in the follving circumstances:

1. upon a request from a securities company bareal r@solution of a shareholders’
meeting;

2. an approval for incorporation based on provisibrinaccurate information causing
material damage to the capital market system aiiility of a company;

3. merger of companies;

24



(Final Draft — 30 August 2013)

4. violation of prudential regulations of a sedaestcompany as prescribed by the SC;
and

5. declaration of bankruptcy by the court.

After dissolution, the SC shall announce to theliputhrough mass media for fifteen
consecutive days from the date of dissolution.

Article 72 Liquidation

Securities companies which have been dissolvedupntsto Article 71 of this Law shall
proceed with liquidation process for its liabilgi¢o its employees, State and creditors in accorlan
with the relevant laws and regulations. Securities\panies under dissolution cannot use assets of
their customers for liquidation.

Securities companies under dissolution shall imatetli transfer lists of their customers,
including assets of their customers to other sdearicompany(ies) for continuity of service in
accordance with an approval of the SC. If necgsgshe SC can appoint an ad-hoc committee to
proceed with liquidation.

Chapter 2

Asset Management Company

Article 73 Incorporation of Asset Management Compag

An asset management company is a company, whichiatege business relating to
establishment and management of public funds, diiu management of assets of any person,
juristic person and organization.

A person or juristic person wishing to incorporate asset management company shall
submit an application and supporting document$©i@oSC. An asset management company can be
incorporated in the form of a limited company gpublic company, except as a one-person limited
company.

A foreign asset management company can be incdgubia Lao PDR in the form of a sole
investment or joint investment with the financiaktitution(s) duly incorporated under the laws of
Lao PDR or a branch office or a representativeceffis approved by the SC.

Article 74 Conditions for Incorporation of Asset Management Company

Incorporation of an asset management company, otheéhan the conditions prescribed
in Article 51 of this Law, shall be subject to thefollowing conditions:

1. having executives with good management expezimt public fund management;
and

2. having an adequate number of fund managers whid kecurities business
professional licenses for public fund management.
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Article 75 Business Operation of Asset Managementdnpany
An asset management company can operate the follavg businesses:
1. establishment and management of public funds; an

2. management of assets of any person, jurist&opesind organization.

Article 76 Rights and Duties of Asset Management Gopany
An asset management company has the rights and desi as follows:
1. to operate and provide services in accordantteam approval granted,

2. to sell and redeem public fund units and lisbligufund units on the securities
exchange or authorize any financial institutiortake such action on its behalf as approved by the
SG;

3. to comply with by-laws of public funds, custadiagreements, public fund contracts
and protect the benefits of investors;

4. to audit public funds’' accounts, report and Idise information relating to public
funds as prescribed by the laws and regulations;

5. to comply with accounting system, audit andistiatand other financial obligations
pursuant to the laws and regulations;

6. to summarize and report its business operatorthe SC and other relevant
authorities as prescribed by the laws and regulatio
Article 77 Adoption of Provisions of Securities Corpany

Other than the provisions prescribed in this Chajpteparation of documents for application
for incorporation, consideration of application focorporation, payment and utilization of register
capital, public announcement, organizational stmggtby-laws of a company, amendment, merger,
accounting system, dissolution and liquidation ofagset management company shall comply with
provisions of a securities company.

Chapter 3

Custodian Bank

Article 78 Custodian Bank

A custodian bank is a domestic or foreign commeéizdank, granted with an approval from
the SC, to act as a custodian to protect and siggeagsets of investors.
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Article 79 Conditions for Application for Custodian Bank

A commercial bank wishing to act as a custodiankbsimall be subject to the following
conditions:

1. having sound financial liquidity and being recizgd by investors;

2. complying with the regulations relating to thahility prescribed by the Bank of Lao
PDR;

3. having a division supervising assets of puhlieds and other assets which are under
management of asset management companies and laavadgquate number of technical staff in the
relevant fields;

4. having secured and sound asset supervision andgement systems, internal audit
system and risk management system, including mamitsystem for cash accounts and securities
accounts;

5. having a securities clearing and settlementsgysthich is secured and flexible, both
domestically and internationally; and

6. other conditions as prescribed by the SC.

Article 80 Application Documents for Custodian Bank
Application documents for a custodian bank comprisé¢he following documents:
1. an application pursuant to the form of the SC;
2. aresolution of a board of directors’ meeting;
3. copies of an enterprise registration certifiGatd by-laws of the bank; and
4

audited financial statements for the past tgezs or from the date of incorporation.

Article 81 Consideration of Application for Custodian Bank
After receiving complete and accurate applicatiod supporting documents for a custodian
bank, the SC will consider and approve a custoti@nk within forty-five days from the date of
receipt of an application. In case of rejectidre $C shall provide a response in writing togetvitr
reasons for rejection.
Article 82 Operation of Custodian Bank
A custodian bank can operate businesses as follaws
1. protection and supervision of cash, securibesther assets of investors;
2. clearing and settlement of securities transagtio
3. transfer of securities;
4

registration of securities accounts;
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5. acting on behalf of investors to protect rightal other benefits that investors are
entitled to;

6. preparation of report relating to securitiesiess operation in order to provide for
investors;

7. examination, inspection and evaluation of thengliance of rights and duties of
public fund managers as specified in by-laws ofliptfinds or public fund contracts; and

8. exercise of other rights and performance oéiotluties as assigned by investors.

Article 83 Rights and Duties of Custodian Bank
A custodian bank has rights and duties as follows:
1. to open and supervise cash accounts and seslaécounts of investors;

2. to remit money into and out of Lao PDR to ineestof foreign residence for
securities trading;

3. to provide services of foreign currency exchaiogehe purpose of securities trading;
4. to provide services of clearing and settlemensécurities trading;

5. to monitor and inspect investors’ sources otifyn

6. to maintain information and other documentstiradgto financial transactions;

7. to attend shareholders’ meetings as assignau/bgtors;

8. to receive and deliver dividends, interests aifitr benefits derived from assets or
securities of investors;

9. to provide information relating to issuers aisteld companies to investors;
10. to determine net asset value of public fundd; a
11. to exercise other rights and perform otheredusis prescribed by the SC and other
relevant laws and regulations.
Article 84 Suspension of Custodian Bank Operation

The SC may suspend operation of a custodian bank amy of the following cases:
1. an approval for operation was granted basedavigion of inaccurate information;
2. performance of any of the duties as prescribeitticle 83 of this Law is inefficient;

3. there is an order by the People’s Court to su$pmperation relating to custodian
duty; and

4. there is violation of the laws and regulatiorftsiali does not cause material effect to
the capital market system.
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After suspension of operation, a custodian bank sbetify within the time period specified
by the SC.
Article 85 Revocation of Custodian Bank License
The SC may revoke a custodian bank license in any the following cases:

1. inability to rectify within the time period spéed by the SC as prescribed in Article
84 of this Law;

2. revocation of an enterprise registration cedife; and
3. violation of the laws and regulations which @susnaterial effect to the capital
market system.
Chapter 4
Audit Company and Auditor

Article 86 Audit Company Approval
An audit company that provides audit services ® s$lecurities exchange, issuers, listed
companies, public funds and securities intermeetashall be approved by the SC.
Article 87 Conditions for Approval of Audit Company
An approval of an audit company shall be subjecta the following conditions:

1. having incorporated and operated in Lao PDRafoleast three years prior to the
submission of application to the SC. In case aditacompany has been merged with other
company(ies), such merger shall have occurred erthan six months;

2. having at least five full-time auditors who haatisfied the conditions as prescribed
in Article 88 of this Law;

3. having a minimum registered capital of not s one billion Kip;
4. being a member of the Lao Association of Accanhand Independent Auditor; and

5. having experience in accounting and auditingatpns.

Article 88 Conditions for Auditor

An approval of an auditor of an audit company shallbe subject to the following
conditions:

1. being a member of the Lao Association of Accanhaind Independent Auditor;
2. having at least three years of auditing expedeand
3. never violated regulations relating to auditimgl professional ethics;

4. never been prosecuted or sentenced by a caud fwiminal offence, e.g. fraud,
embezzlement, or bribery.
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Article 89 Application Documents for Audit Company Approval

Application documents for an audit company approval comprise the following
documents:

1. an application pursuant to the form of the SC;
2. acopy of enterprise registration certificate;

3. acopy of tax identification certificate;

4. by-laws of the company;

5. copies of a membership certificate of the Lacsosstion of Accountant and
Independent Auditor;

6. report on operation and financial statementstedidy an audit company for the past
three years prior to the date of application subinig

7. number and names of auditors together with theef biographies and auditing
experiences. In addition, there shall be additisapporting documents for auditors as follows:

7.1 a copy of a auditor’s accounting advisory €iegte;

7.2 a copy of a membership certificate of the Lassdtiation of Accountant and
Independent Auditor; and

7.3 a certificate of criminal record.
8. other documents as prescribed by the SC.
Supporting documents for an audit company appretédh are in foreign language shall
be translated into Lao language.
Article 90 Consideration of Application for Audit Company Approval

After receiving complete and accurate applicatiamd asupporting documents for an
application for audit company approval, the SC Ist@hsider and approve an audit company within
forty-five days from the date of receipt of an aggtion. In case of rejection, the SC shall previd
response in writing together with reasons for rajec

An approval of an audit company has a term of tlyesgs. An audit company wishing to
renew its approval shall submit an applicatiorh® $C at least forty-five days prior to the exjpimat
date of such term.
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Article 91 Rights and Duties of Audit Company

An approved audit company, other than having the mjhts and duties as prescribed by
the laws relating to auditing, shall also have thadditional rights and duties as follows:

1. to duplicate documents, or request the entitgdisg audited and related companies to
provide accounting information and other necessdoymation;

2. to terminate an audit service agreement, ire ¢asleems that such audit is not
independent, does not receive cooperation, orrgetbto take any action not in compliance with the
laws and regulations;

3. to notify management of an entity being auditedcase it deems that there is
violation in order to cease such violation and deelsolution together with specifying such viotati
in an audit report and to notify an executive cottaei

4. to report audit results to the SC in relation to
4.1 termination of an audit service agreement;
4.2 violation of the laws and regulations;

4.3 damage that may occur or have occurred withlaevof equal to or more than
ten percent of asset value of an entity being adglit

4.4 irregular change in asset value; and
4.5 insufficiency of total asset value to make depayment;

5. to audit and review items specified in the fitiahstatements pursuant to the SC’s
suggestions;

6. to be responsible for audit result as prescritpedhe laws and regulations in case
such audit result is inaccurate causing damage ten¢ity being audited or to those utilizing such
audit report.

Article 92 Suspension of Approval
The SC may suspend an approval of an audit compang any of the following cases:
1. inability to satisfy the conditions as prescdlie Articles 87 and 88 of this Law;
2. being subject to litigation or lawsuits relatitogan audit; and

3. violation of the laws and regulations which daoeg cause material effect to the
capital market system.

After the suspension of an approval, an audit camshall rectify within the time period
specified by the SC.
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Article 93 Revocation of Approval
The SC may revoke an approval of an audit companiypn any of the following cases:

1. inability to rectify within the time period spéied by the SC as prescribed in Article
92 of this Law;

2. revocation of an enterprise registration cexdif; and
3. violation of the laws and regulations which @musnaterial effect to the capital
market system.
Chapter 5
Credit Rating Agency

Article 94 Credit Rating
Credit rating is rating of quality and risk of seties, e.g. bonds or corporate bonds, rating of
management and financial status of issuers, listetpanies or securities intermediaries.
Article 95 Credit Rating Service

A company, both domestic and foreign, wishing tovide credit rating services relating to
securities activities in Lao PDR shall be approkgdhe SC.

An application for incorporation, operation and mgement of a credit rating agency is
prescribed in the specific regulations.
Chapter 6

Securities Business Association

Article 96 Securities Business Association

The securities business association is a sociahnimgtion established by securities
intermediaries on voluntary basis with duties torpote and develop securities business, and protect
the lawful rights and benefits of the members witheeeking any profit.

The establishment and operation of the securitiessness association are prescribed by the
laws and regulations relating to associations hadegulations of the SC.
Article 97 Rights and Duties of Securities Busines&ssociation
The securities business association has the primarghts and duties as follows:

1. to advertise and disseminate the laws and régosa and provide information
relating to securities business to the membergtandociety;

2. to protect the rights and benefits of the membas well as to gather opinions
relating to securities business to propose to thdos consideration;
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3. to create by-laws of the association;
4. to create rules and ethics of securities pradests;

5. to research and enhance the knowledge relatingeturities business for the
members;

6. to supervise, monitor and inspect the businpesation of the members.

Part vV
Securities Exchange
Chapter 1

Establishment of Securities Exchange

Article 98 Establishment of Securities Exchange

The establishment of the securities exchange blealipproved by the SC with an approval
from the Government.

The securities exchange can be established inaitme 6f a limited company or a public
company, except as a one-person limited company.

Change in shareholding structure and dissolutiothef securities exchange shall also be
approved by the SC.
Article 99 Conditions for Applicant for Establishment of Securities Exchange

An applicant for establishment of the securities xcxhange shall be subject to the
following conditions:

1. being a juristic person or an organization with rebuinancial status, having
extensive experience in securities activities ajmama
2. having registered capital as prescribed by thea®@;
3. having a business plan for the first three yeatstha organizational structure of the
securities exchange.
Article 100 Application Documents for Establishmentof the Securities Exchange

Application documents for establishment of the serities exchange comprise the
following documents:

1. an application pursuant to the form of the SC;

2. financial statements and a report on business tiperaf an applicant;
3. acontract of incorporation of securities exchacg@pany;

4. by-laws of the securities exchange company;
5

names, addresses and nationalities, including nuoflehares of each applicant;
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6. a business plan for the first three years afteettablishment; and

7. other documents as prescribed by the SC.

Article 101 Organizational Structure of SecuritiesExchange

The organizational structure of the securities exciinge shall comprise the following
elements:

1. shareholders’ meeting;

2. a board of directors consisting of external memloérat least one-third of the total
members and a chairman of a board of director$ sbabe an executive;

3. specialized committees of a board of directors, em audit committee and a
remuneration and policy committee;

4. an executive committee;
5. division directors and a number of technical staff.

The roles, rights, duties and method of work ofhe@lement shall be in accordance with the
Law on Enterprises, the relevant laws and regulatiand shall be specified in the by-laws of the
securities exchange.

Article 102 Conditions for Management

The management of the securities exchange is [congaal of] members of a board of
directors, specialized committees of a board of dictors and an executive committee who shall
have the following qualifications:

1. having educational qualification of a bachelor'gi@® or higher;

2. having experience of at least three years in fiadranking, securities business, law,
accounting, auditing or business administration;

3. never been discharged from government official fmmss or from being government
officials;

4. never been revoked of a professional license, a.gprofessional license in
accounting, auditing or securities business;

5. never been declared bankrupt by a court;

6. never been a management in any enterprise whiclbé®rs declared bankrupt by a
court;

7. never been prosecuted or sentenced by a courtifoinal offences, e.g. theft, fraud,

embezzlement, forgery, bribery, corruption, mongynidering or any offence relating to securities
business.

The management of the securities exchange who &tksof the conditions prescribed in
paragraph 1 of this Article during his term shaldischarged.
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Article 103 By-laws of Securities Exchange

The by-laws of the securities exchange shall hbeematerial contents as prescribed by the
Law on Enterprises and shall be approved by the SC.

Article 104 Consideration of Application for Establishment of Securities Exchange

After receiving complete and accurate applicationd asupporting documents for
establishment of the securities exchange as pbestim Articles 99 and 100 of this Law, the SC khal
study such application and propose to the Goverhfoegonsideration.

After the Government approves establishment ok#wirities exchange, the SC shall issue a
temporary license for establishment of the seasritixchange within thirty days from the date of an
approval of the Government. In the case of rgjacth response in writing shall be provided togethe
with reasons for rejection.

The SC shall issue a permanent license for estaidint within thirty days from the date on
which the applicant has satisfied all of the addidl conditions.

The additional conditions are as follows:
1. the registered capital having been fully paid-up;

2. having office premises and equipment, trading systelearing and settlement
system for securities transaction, securities tegien system, securities depository system,
electronic surveillance system, network systemalide system and appropriate and modern data
back-up system, including other necessary systems;

3. having operation system in each division, inspectigstem and internal control;
4. having an appropriate number of technical stafiefach position; and
5. other conditions as prescribed by the SC.

In case an applicant fails to comply with the ctinds as prescribed in paragraph 4 of this
Article within one hundred and eighty days, a terapp license for establishment of the securities
exchange shall become void. In case an applicamstablishment of the securities exchange has not
successfully complied with such conditions, but safficient reasons, the SC may extend the term of
such temporary license for establishment, but xténsion shall not exceed ninety days.

After receipt of the permanent license for esthinfient, an applicant for establishment of the
securities exchange shall pay the fee as prescribiing regulations, apply for enterprise regigrat
and undertake business operation as prescribduelyaiw on Enterprises and other relevant laws and
regulations.

Article 105 Payment and Utilization of Registered @pital of the Securities Exchange

Payment and utilization of registered capital @ securities exchange shall be in compliance
with Article 57 of this Law.
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Article 106 Rights and Duties of the Securities Exw@ange
The securities exchange shall have the followinggfits and duties:

1. to study and issue regulations on listing, tradingembership, clearing and
depository of securities and other relevant reguiatto propose to the SC for consideration;

2. to approve listing and delisting of securities;

3. to approve or cancel membership to the securitieshange or the securities
depository;

4. to provide services of listed securities tradinigadng and settlement of securities
transaction;

5. to suspend, cease or cancel any of the listeditesurading, if necessary;

6. to display warning symbols on any securities inecsisch listed company does not
comply with the relevant laws and regulations;

7. to manage, monitor and inspect operation of its bes and members of the
securities depository and listed companies;

8. to conduct listed securities trading surveillance;

9. to create, develop and maintain appropriate andemmodecurities trading system,
securities transaction clearing, market surveikasecurities trading database and network system;

10. to protect customers’ confidential information;

11.to cooperate and provide information to the indpectommittee, investigating
officers and other relevant authorities;

12. to advertise, disseminate and organize traininigdimg to securities activities for its
members, listed companies, investors and genebdicpu

13. to be responsible for damage caused by its own fearh its operation, except for
damage caused by force majeure;

14.to cooperate with foreign securities exchangesathdr organizations in relation to
securities exchange activities;

15. to report and disclose information as prescribethkyaws and regulations; and

16. to exercise other rights and perform other dutepr@scribed in the relevant laws
and regulations.
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Article 107 Members of the Securities Exchange

Members of the securities exchange are all of Hwmurities companies duly incorporated
pursuant to this Law and approved by the securietange.

Members of the securities exchange have rights armtiities as follows:
1. to utilize securities trading system and otherisessof the securities exchange;
2. to acquire and access to the securities exchafmy@niation;
3. to give opinion relating to the securities tradgygtem of the securities exchange;
4. to pay fee and service fee as prescribed by the émd regulations;

5. to report and disclose information as prescribedriicles 123 and 124 of this Law;
and

6. to exercise other rights and perform other duteprescribed in the relevant laws
and regulations.
Chapter 2

Operation of the Securities Exchange

Article 108 Operation of Securities Exchange
The securities exchange can operate the followengees:
1. securities listing;
listed securities trading;
clearing and settlement of securities transaction;
establishment and management of the risk protefdiaeh (clearing risk fund);

performing listed securities trading surveillanaed

o g M W N

other services.

Article 109 Securities Listing

An issuer wishing to list its securities on thewsdies exchange must satisfy the conditions
of capital, business operating results, finandialus, shareholding structure and other conditams
prescribed by the securities exchange. After #wsties are listed, such issuer is considered as
listed company and shall comply with the regulagiohthe securities exchange.

The SC shall prescribe the conditions relating iiing of securities of companies
incorporated pursuant to the laws of Lao PDR onftineign securities exchange(s) and listing of
securities of foreign companies on the securitiehiange of Lao PDR.
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Article 110 Securities Trading

Securities trading is gathering of securities pasehsale orders and matching of purchase-
sale orders pursuant to priority in time, price antbunt.

Securities trading shall be made by a modern, peest, fair and efficient purchase-sale
matching system.

Securities traded on the securities exchange $leathe securities listed on the securities
exchange.

Foreign investors wishing to trade securities stathply with the specific regulations of the
SC.

Article 111 Clearing and Settlement of Securities flansaction

Clearing of securities transaction is a net cat@arelating to securities and money of
members to be delivered after the end of secutiti&lng on each day based on result of matching of
securities purchase-sale orders.

The securities exchange is the center for deliwdrgecurities and money. The securities
exchange also requires its members to deliver giemuand money pursuant to a net calculation in
full amount, as well as provides guarantees irtioglao such delivery pursuant to the principles of
delivery of securities and payment at the same.time

Settlement of securities shall be conducted byst#wirities depository. Settlement shall be
conducted by the Bank of Lao PDR via custodian bank

Article 112 Establishment and Management of the RisProtection Fund (Clearing Risk Fund)

The risk protection fund (clearing risk fund) i®tfund established at the securities exchange
to protect payment risk in case any of the membansmiot comply with payment delivery obligation.
Members of the securities exchange shall contrimdeey into such fund pursuant to the regulations
of the securities exchange.

The risk protection fund (clearing risk fund) hasmanagement committee consisting of
representatives from the securities exchange amabes of the securities exchange.

In managing the risk protection fund (clearing rfakd), there shall be a specific account
separated from the securities exchange accounsiatd account shall be deposited at any bank as
prescribed by the SC.

Details of the capitalization, administration antilization of the risk protection fund
(clearing risk fund) shall be prescribed in thedsiperegulations of the securities exchange.

38



(Final Draft — 30 August 2013)

Article 113 Listed Securities Trading Surveillance

The securities exchange shall have a specializeldnieal department and a real time
electronic surveillance system on a real time bastdetect unfair securities trading and repotthto
SC.

Unfair securities trading consists of market malapon, insider trading, forgery of financial
statements and other actions as proscribed byttednd regulations.
Article 114 Provision of Other Services

In case the securities exchange wishing to prosilwices other than those prescribed in
Items 1 to 5 of Article 108 of this Law, e.g. imgement of trading system, the securities exchange
shall propose to the SC for consideration and abro
Chapter 3

Securities Depository

Article 115 Securities Depository

The securities depository is a department of tieariiéies exchange with the rights and duties
as follows:

securities registration;
securities depository;
securities transfer;

1

2

3

4. creating securities register book;

5. performing duties on behalf of listed companies} an
6

exercising other rights and performing other dutiegpproved by the SC.

Article 116 Securities Registration
Securities registration is certification of ownépslor other rights over securities through
securities trading or securities transfer.
Article 117 Securities Depository

Listed companies shall deposit their securitieshwite securities depository prior to
commencement of securities trading, as well asgdédepowers to the securities depository to be
their agent for securities registration and managdraf securities register books.

Issuers may register their securities with the sées depository in order to have such center
perform the duties on their behalf as mutually edre
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Article 118 Securities Transfer

Securities transfer is a change of ownership rejato securities of issuers and listed
companies from one securities holder to anothertdwny reason without the process of securities
trading on the securities exchange. Securitiesstea shall be in compliance with the methods and
procedures as prescribed by the SC.

Securities transfer shall become effective on #ite of record of such transfer in the register
book of the securities depository or on the dateeobrd of such transfer in asecurities registekbo
Article 119 Creation of Securities Register Book

The securities depository shall create securitgggster books as requested by issuers and
listed companies in order to facilitate the operatiof those companies, e.g. arrangement of
shareholders’ meetings, distribution of dividendd &ghts offering.

Article 120 Performing Duties on Behalf of Listed @mpanies
The securities depository shall coordinate withusiies companies and custodian banks to
provide services to listed companies in order totgmt the rights and benefits of investors, e.g.
sending invitation letters to shareholders’ meetibggether with other documents, distribution of
dividends or interest on corporate bonds.
Article 121 Members of the Securities Depository
Members of the securities depository comprise dfieviing:
1. securities companies;
2. custodian banks;
3. assets management companies;
4. listed companies;
5. issuers;
6. foreign securities depositories or foreign custodianks;
7. other members as prescribed by the SC.
Members of the securities depository shall exertligér rights and perform their duties as
prescribed in the regulations of the securitiesodipry.
Article 122 Bankruptcy of Members of the SecuritiesDepository

A member of the securities depository, who has Higehfor bankruptcy or whose operation
has been temporarily suspended by the SC, shapleterall pending securities settlements.
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Part VI

Reporting, Disclosure and Maintenance of Informatio

Article 123 Reporting

The securities exchange, issuers, listed compapigsic funds and securities intermediaries
shall comply with the reporting requirements to 8@ as prescribed by the regulations of the SC.
Report shall be complete, accurate, precise armhisted] in a timely manner.

Article 124 Disclosure of Information

The securities exchange, issuers, listed compapigsic funds and securities intermediaries
shall comply with the disclosure requirement asgnibed by the regulations of the SC. Information
disclosed to the public shall be accurate andbiglia

Article 125 Information Reporting of Insiders

An insider is any person who can access insidermdton of an issuer or a listed company,
including the following persons:

1. controlling persons, auditors, division directonsd aemployees of issuers, listed
companies, securities intermediaries and the s&=igxchange;

2. executives and employees of the SC and any palaging to the issuance of
securities; and

3. other persons as prescribed by the SC.

Insiders shall report information relating to thblding and trading of securities to their
organization, the SC and the securities exchangmignt to the regulations.

Article 126 Maintenance of Information

The securities exchange, issuers, listed compapigsic funds and securities intermediaries
shall maintain information and documents relatiagheir business operation for at least ten years
pursuant to the regulations of the SC.

Part VII

Investigation of Securities Cases

Article 127 Basis for Investigation
Basis for an investigation of securities cases aas follows:

1. aclaim or a complaint filed by a person or an nizgtion relating to violation which
are criminal offences under securities activities;

2. surrender of offenders; and
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3. an evidence of offences, e.g. information or ewdenrelating to market
manipulation, insider trading and forgery of finetstatements.

Article 128 Investigation Procedures
Investigation procedures for securities cases aresdollows:
1. instruction to initiate an investigation;
2. conduct of an investigation; and

3. conclusion of an investigation and preparation ofame file to forward to the
people’s prosecutor.

Article 129 Instruction to Initiate Investigation

The SC shall issue an instruction to initiate arestigation if there is any cause to investigate
as prescribed in Article 127 of this Law within &sope of rights and duties. The content of such
instruction shall specify the date, time and platthe instruction, name, surname and positiorhef t
person issuing the instruction, the nature of tifience committed and the relevant provisions of the
Criminal Law, this Law and other relevant laws.

In case there is insufficient information to inidaan investigation or there is no cause to
initiate an investigation, the SC shall issue astrirction not to initiate an investigation and shal
notify such instruction to a person or an orgaideatvho filed such claim or complaint.

An instruction not to initiate an investigation thfe SC may be appealed to provincial or
capital people’s prosecutor by the relevant partigishin seven days from the date of
acknowledgement of such instruction.

Article 130 Conduct of Investigation

Conduct of investigation of a case relating to séies shall apply the investigation
procedures and the prevention measures as preascrilger the Law on Criminal Procedures.

Article 131 Timing for Investigation

The SC shall conduct an investigation, conclude an dtigation and prepare a case file
together with property in dispute to forward to theople’s prosecutor within two months for a
misdemeanor offence or three months for a majana# from the date of issuance of an instruction
to initiate an investigation.

In case it is necessary to continue with such itiyaton, the head of the People’s Prosecutor
Office may extend the time period for such invesiign for another two months each time, but shall
not exceed six months in total for a misdemeanf@nog, and for another three months each time, but
shall not exceed one year in total for a majorrafte pursuant to a request of the SC. Each request
for the extension of time period shall be undentafieen days prior to the expiry of an investigat
period.
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In case a case file is returned to the SC for amfdit investigation, the timing for such
additional investigation shall not exceed two merftbom the date the SC receives such case file.

In case a suspended or closed investigation isomarenced, an investigation shall be
undertaken in compliance with the time period piiesd in paragraph 1 and paragraph 2 of this
Article from the date of issuance of an instructiome-commence an investigation.

An approval or a disapproval of the time extensidran investigation shall be issued in
written instruction together with reasons by thadef the People’'s Prosecutor Office within forty-
eight hours from the date of receipt of such refjues

Article 132 Conclusion and Preparation of Case Filéo Forward to People’s Prosecutor

After completion of an investigation, in case thiersufficient evidence supporting that such
violation is a criminal offence relating to secia®, the SC shall conclude an investigation, pepar
case file and forward to the people’s prosecutoctmsideration and further submission to the court

Article 133 Securities Investigation Officer

A securities investigation officer is a governmefficer appointed by the SC to conduct the
investigation as prescribed in this Law and the loaCriminal Procedures.

The establishment, operation and standards of ifesunvestigation officers are prescribed
in the specific regulations.
Article 134 Rights and Duties of Securities Invesgjation Officers
Securities investigation officers shall have the flowing rights and duties:

1. to receive and record any complaint, request, teporclaim relating to securities
cases;

2. to issue summon, invitation, give instruction orvastigation procedures and
prevention measures, as the case may be;

3. to collect statements from suspects, the accusetimg, plaintiffs, withesses and
other relevant persons;

4. to collect information relating to operation of astb account and a securities account
of the accused from custodian banks, commercigkdyaecurities companies, money transfer agents
and other financial institutions;

5. toinvestigate a place of offence, equipment, systad examine documents and any
form of information relating to the securities;

6. to capture, retain or release the accused pursuamntinstruction of the SC;

7. to pursue, arrest, capture or temporarily relehsetcused pursuant to an instruction
of the head of the People’s Prosecutor Office eRbople’s Court;

8. to notify accusation, rights and obligations topgets and the accused;
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9. to comply with any instruction and report situati@tating to legal proceedings on
securities offences to the SC;

10. to prepare a summary, a report and a securitiesfitato present to the SC;
11. to seize and maintain property in dispute in refato securities cases;
12. to conclude and report results of investigationth&head of the SC;

13.to exercise other rights and perform other dutiesnatructed by the SC and as
prescribed by the laws and regulations.

Securities investigation officers shall be respblesio the laws and the SC in the legal
proceedings.
Part VIII
Prohibition

Article 135 General Prohibition

Any person, juristic person, or organization is prdiibited from conducting any of the
following actions, whether directly or indirectly:

1. market manipulation;
2. insider trading for benefits of oneself or others;

3. falsification of information, provision of inaccuea information which affects
investors’ decision and cause volatility to thewsiies exchange;

4. obstruction or non-cooperation with performance sefcurities supervisory and
inspection authorities and other relevant authewitis prescribed by the laws and regulations;

5. utilization of securities business or securitiegling for money laundering;

6. utilization and permission to use accounts and saofeother persons or juristic
persons for the purpose of securities trading; and

7. other actions in violation of the laws and regulas.

Article 136 Prohibition for Issuers and Listed Comganies

Issuers and listed companies are prohibited from aalucting any of the following
actions:

1. issuance of securities without obtaining an apgdrean the SC;

2. issuance of securities based on every form of piowiof inaccurate information or
false information;

3. utilization of subscription proceeds or raised fipdior to obtaining confirmation of
completion of issuance of securities from the Sfillization of raised funds inconsistent with a
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utilization plan or a change of purpose of a wuilian plan not in compliance with the laws and
regulations; and

4. other actions in violation of the laws and reguas.

Article 137 Prohibition for Securities Companies ad Securities Professionals

Securities companies and securities professionaleegrohibited from conducting any of
the following actions:

1. provision of underwriting service or selling ageetvice not in compliance with the
laws and regulations;

2. provision of underwriting service or financial asleiy service to a company which
hold shares in them or in which they hold sharenafe than 10 percent of the total shares;

3. advertisement of sale of securities which is inggiaat with the content specified in
a prospectus or inaccurate which misleads investors

4. underwriting of securities which is unfair or not compliance with the laws and
regulations;

5. creation, development and provision of securitiesdpcts to the public without
obtaining an approval from the SC;

6. trading of securities or utilization of money orcssgties of customers without
permission of customers;

7. Instigating customers to trade securities unreddgnor their own benefits or
promise of return on securities trading;

8. dissemination or utilization of information of casters for their own or others’
benefits, except for provision of information teethompetent authorities as prescribed by the laws
and regulations;

9. taking priority for their own securities tradinganvcustomers’;
10. demanding, giving or accepting bribe or other ctdesitions; and

11. other actions in violation of the laws and reguas.

Article 138 Prohibition for Asset Management Compaies and Fund Managers

Asset management companies and fund managers aregbibited from conducting any
of the following actions:

1. establishment of a public fund without obtainingagproval from the SC;
2. raising fund without prior approval from the SC;

3. borrowing of assets for a public fund or lendingagkets of a public fund to other
persons or juristic persons;
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4. utilization of assets of one public fund to investanother public fund under their
management or purchase of shares or corporate bdedstodian banks providing services to them;

5. utilization of assets of a public fund to purchaseurities of any company having
controlling power over an asset management compamycustodian bank relating to such a public
fund;

6. utilization of raised funds without prior approviabm the SC or investment in the
business which is not approved by the SC;

7. utilization of assets of a public fund to guarartteeloan for themselves, a person or
a juristic person or to make debt repayment, inolgith case where an asset management company is
bankrupt;

8. commingling of their assets account or assets atamothers into assets account of
a public fund under their management;

9. unfair management of assets of a public fund utidgr management;

10. utilization of assets of a public fund for their mwr others’ benefits who are not
unitholders of such public fund;

11. generating income to unitholders in violation of taws and regulations;
12. demanding, giving or accepting bribe or other cdesitions; and
13. other actions in violation of the laws and regulas.

Executives of asset management companies and fuamhgars are also prohibited from
holding any position in custodian banks or othexeagnanagement companies or participate in any
securities transaction or other transaction whihses damage to assets of public funds and benefits
of unitholders.

Article 139 Prohibition for Custodian Banks

Custodian banks, members of boards of directors, ecxutive committees are prohibited
from conducting any of the following actions:

1. lending of money to any asset management companyhéy provide services to;

2. holding shares more than the ratio prescribed kBySf in an asset management
company which they provide services to;

3. investing or trading public fund units of a pullimd which they provide services to;

4. provision of custodian service to an asset manageme@mpany which hold the
shares in them or in which they hold the shares;

5. commingling assets accounts of their customersoomaingling assets accounts of
their customers with their own assets account;

6. utilization of assets of a public fund to repay angebtedness of custodian banks,
including in case where they are bankrupt;
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demanding, giving or accepting bribe or other adesitions; and

other actions in violation of the laws and reguas.

Members of boards of directors and executive cotasstof such banks are also prohibited
from being members of boards of directors of assetagement companies that they provide services

to.

Article 140 Prohibition for Audit Companies and Auditors

Audit companies and auditors are prohibited from pmoviding auditing service to any
target company to which they have provided the follwing services in the same accounting year:

1.

2
3
4
5.
6
7
8
9

accounting service including preparation of finahstatements;
designing and creating financial information system
valuating assets, debts and equity;

calculating specific statistics;

being an internal auditor;

providing advice on management, operation and peedp
being a broker or an advisor in investment;

demanding, giving or accepting bribe or other cdesitions;

being a legal advisor; and

10. other actions in violation of the laws and regulas.

Article 141 Prohibition for Securities Exchange

The securities exchange, the members of the board directors and the executive
committee are prohibited from conducting any of thefollowing actions:

1.

operating and transferring any business of thergmsuexchange to other person(s)

or juristic person(s) without obtaining an apprafvam the SC;

2.

SC;

3.

investing in other businesses or enterprises witlbbtaining an approval from the

notifying or disseminating inaccurate informatiohigh affects securities, investors

and the securities exchange;

4. disclosing or utilizing information of its membems members of the securities
depository for their own or others’ benefits;

5.
6.

allowing trading of securities which are under ingdor transfer restriction period;

utilizing securities accounts of its members andntmers of the securities depository

for their own or others’ benefits;
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7. demanding, giving or accepting bribe or other cdasitions; and
8. other actions in violation of the laws and regulas.

The members of the board of directors and the éxecwommittee of the securities
exchange are also prohibited from being membersoafds of directors of listed companies and
securities intermediaries.

Article 142 Prohibition for the Executives and Empbyees of SC

The executives and employees of the SC are prohibit from conducting any of the
following actions:

1. disclosing confidential information of any persquristic person or organization
under their supervision without prior approval;

2. holding any position or being an advisor to anyspar juristic person or organization
under their supervision;

3. using their positions for their own or others’ bfitise
4. providing inaccurate information relating to setias activities to the public;

5. providing and utilizing information relating to seties activities that they know of
for their own or others’ benefits within one yeftearesigning from the SC;

6. demanding, giving or accepting bribe or other cdegitions; and

7. other actions in violation of the laws and regulas.

Part IX

Dispute Resolution

Article 143 Dispute Resolution Methods
Disputes relating to securities shall be resolvedylbany of the following methods:
1. conciliation;
2. resolution by the SC;
3. resolution by the Economic Dispute Resolution Cente
4. resolution by the People’s Court; and
5

international resolution methods

Article 144 Conciliation

Disputes arising among investors, or between ilovesand securities intermediaries, or
between the securities exchange and its members lmeayroceeded with consultation and
conciliation to ensure mutual benefits of both igart
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Article 145 Resolution by Securities Commission
Parties are entitled to submit disputes relatingecurities to the SC to resolve pursuant to
the regulations.
Article 146 Resolution by Economic Dispute Resoluth Center
Parties are entitled to submit disputes relatingsézurities to the Economic Dispute
Resolution Center to consider and resolve purdiathie laws and regulations.
Article 147 Resolution by People’s Court
Parties are entitled to submit disputes relatingeicurities to the People’s Court for hearing
and judgment pursuant to the laws and regulations.
Article 148 International Resolution Methods
International methods for resolution of disputdatieg to securities shall be in compliance
with the treaties and international agreementshizhkvLao PDR is a party.
Part X
Supervision and Inspection of Securities Activities
Chapter 1

Supervision of Securities Activities

Article 149 Securities Supervisory Authority

The Securities Commission shall be the securitiggerwisory authority, having direct
responsibility to supervise, monitor and inspectusities activities based on coordination with othe
relevant sectors and local authorities when necgssa

The organizational structure of the securities supery authority is prescribed in the
specific regulations.
Article 150 Organizational Structure of the SC

The SC consists of the chairman, the deputy chairmenumber of commissioners and the
secretary of the SC who are appointed or dismibgdtle Prime Minister.

The deputy prime minister shall be the chairmathefSC, the governor of the Bank of Lao
PDR shall be the first deputy chairman and thequeis charge, the Minister of Finance shall be the
second deputy chairman and the deputy ministeherefjuivalent from the economic, justice and
other relevant sectors shall be the commissioners.

Article 151 Roles of SC

The SC shall be the advisor of the Government tier dentralized macro-management of
securities activities throughout the country.
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Article 152 Rights and Duties of SC
The SC shall have the primary rights and duties afollows:

1. to study, create and improve strategic plans, jgsliand laws relating to securities to
propose to the Government for consideration;

2. to determine programs and action plans for each fieriod;

3. toissue the regulations relating to securities/aiets;

4. to advertise, disseminate and educate the pultéitirg to securities activities;
5. to supervise, monitor and inspect securities d@yi

6. to collect fees and service fees as prescribetidoiaivs and regulations;

7. to grant an approval for the establishment ancotliien of the security exchange as
approved by the Government;

8. to temporarily suspend the activities of the sdguekchange in case of irregular
fluctuation of securities trading or when the see@mnomic situation is not appropriate for the
operation of the securities exchange;

9. to grant an approval for establishment, suspensioth dissolution of securities
companies, asset management companies, domestidtissccompanies, branches and service
centers of domestic securities companies;

10.to approve, suspend and revoke an approval of aalitpanies, credit rating
agencies, custodian banks and the securities lassagsociation;

11. to approve, suspend, and revoke issuance of siesurit
12. to grant an approval for establishment and disewiuwdf public funds;
13. to investigate cases relating to securities;

14. to suspend operation of securities accounts or aasbunts relating to operation of
securities activities when there is any violatidthe laws and regulations;

15. to apply administrative measures to persons arnstiupersons who violate this Law
and other relevant laws and regulations;

16. to resolve any disputes relating to securitiesviiEs;

17. to prepare a case file to forward to the peopleds@cutor for prosecution pursuant
to the judicial procedures;

18. to collaborate with foreign countries and interoa#l organizations in relation to the
supervision and development of securities actisjtie

19. to summarize and report its activities to the Gowegnt regularly; and

20. to exercise other rights and perform other dutfeassigned by the Government.
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Article 153 Method of Work of SC

The SC operates its activities based on meetigsetings of the SC consist of ordinary
meetings and extraordinary meetings. Ordinary imgetshall be held once every three months, and
extraordinary meetings may be held at any timegfessary, as per summons of the chairman of the
SC or requests from more than half of the commissia

Meetings of the SC can be convened when there are than half of all of the members
attending the meeting.

Resolutions of meetings of the SC are passed bgrityayotes of the members attending the
meeting. In case where the votes are tie, therolai of the SC shall have a casting vote.
Chapter 2

Inspection of Securities Activities

Article 154 Securities Inspection Authority
The SC is the securities inspection authority, wehdsities are to monitor and inspect
operation of issuers, listed companies, the séesitxchange, public funds, securities intermeeliari
securities professionals and other relevant estitie
Article 155 Inspection Targets
Targets of inspection comprise issuers, listed @onigs, the securities exchange, public
funds, securities intermediaries and other releeatities.
Article 156 Contents of Inspection
The securities inspection authority is entitledhtoroughly inspect targets of inspection, e.g.
inspection of business operation, electronic systand inspection of compliance with the relevant
laws and regulations.
Article 157 Methods of Inspection
There are three methods of inspection as follows:
1. regular inspection;
2. inspection by giving a prior notice; and
3. sudden inspection.
Regular inspection is an inspection conducted aiegrto plan, regularly and periodically.

Inspection by giving a prior notice is an inspestmpnducted out of plan when necessary,
whereby inspection targets shall be notified inzacbe.

Sudden inspection is an urgent inspection withauing any prior notice to inspection
targets.
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Inspection consists of off-site inspection and e-mspection. Inspection shall be strictly
performed in compliance with the laws and regutatio
Article 158 Inspection Committee

The SC shall appoint each inspection committee lidomprises employees from the
relevant departments of the SC and representaifvather relevant parties, if necessary.

The decision to appoint the inspection committead| stiearly specify the objectives, goals,
scopes and term of inspection.
Article 159 Rights and Duties of Inspection Committe
The inspection committee shall have the rights anduties as follows:
1. toinspect targets as specified in the decisicaptmoint the inspection committee;

2. to inspect books of record, account books, docuspeziectronic information, and
other records relating to securities business tiperaf targets;

3. to request for additional information and documdras targets and other relevant
parties;

4. to call or invite members of boards of directorge@itive committees, division
directors, technical staff and other relevant pessio provide information relating to inspection as
well as to record such provision of information;

5. to inspect place of business operation, documeniage, and other software of
targets and other relevant parties;

6. to propose the SC to implement any temporarily mesto ensure the performance
of duties of the inspection committee in order totect rights and benefits of persons, juristicspas
and organizations;

7. to collaborate with other relevant sectors andigsit inspection of targets;

8. to summarize and report results of inspection €3 and to take responsibility for
its inspection results; and

9. to exercise other rights and perform other dutisspeescribed by the laws and
regulations.
Article 160 Obligations of Inspection Targets and Rlevant Parties

Inspection targets and relevant parties have tligatlons to cooperate in conduct of duties
and provision of information as requested by tispattion committee.
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Article 161 External Inspection

External inspection is an inspection of the perfamae of duties of the SC for strength,
transparency and fairness.

The external inspection comprises the following:

1. the inspection by the National Assembly as prescriby the Law on the Oversight
by the National Assembly;

2. the inspection by the Government Inspection andi-8otruption Authority as
prescribed by the Law on State Inspection and #we &n Anti-Corruption; and

3. the inspection by the State Audit Organization essqribed by the Law on State
Audit.
Part XI
Budget, Logo and Seal of Securities Supervisory Albrity

Article 162 Budget
The budget of the securities supervisory authatiigil be utilized from the state budget.

Article 163 Logo and Seal of Securities Supervisoriuthority

The securities supervisory authority shall haveoitsn logo and seal to use for its official
operation.

Part XII

Policy on Persons with Achievement and Sanctions aigist Violators

Article 164 Policy on Persons with Achievement

Persons, juristic persons or organizations whaatstanding in implementation of this Law,
e.g. the development of capital market, provisibmformation relating to violation of the laws and
regulations relating to securities activities shatieive rewards or other bonuses as prescribeleby
regulations.

Article 165 Sanctions against Violators

Persons, juristic persons and organizations whinarelation of this Law and other relevant
laws and regulations resulting in damage to théeSthe society, persons or juristic persons diall
educated, disciplined, fined, responsible for cigdlimages or sentenced to criminal offences
depending on the severity of the case.
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Article 166 Educate Sanctions

Persons, juristic persons and organizations whanawolation of the laws and regulations
relating to security activities for the first timdéth a minor offence and caused damage not excgedin
five hundred thousand Kip, shall be warned and atuac

Article 167 Disciplinary Sanctions

The executives and the employees of the SC whateiche prohibitions as prescribed in
Article 142 of this Law and other relevant laws aadulations, which are not criminal offences, khal
be subject to the following disciplinary sancti@ssthe case may be:

1. warning;

2. suspension of level of salary;

3. dismissal or demotion;

4. dismissal from government office without any betsefi

The persons subject to disciplinary sanctions gkalirn all the wrongfully acquired assets to
the organization they belong to.

Article 168 Fine Sanctions

Persons, juristic persons or organizations who ardn violation of the laws and
regulations relating to the security activities sht be fined in the following manner:

1. market manipulation: a fine of three times of thefip gained from such market
manipulation shall be applied, and in case themoiprofit gained or profit gained of less than ten
million Kip, a fine of fifteen million Kip to twent-five million Kip shall be applied. In case where
market manipulation is undertaken by a juristic spar executives and persons with direct
involvement shall be subject to a fine of ten milliKip to twenty million Kip;

2. insider trading as prescribed in Item 2 of Artigl&5 of this Law: a fine of three times
of the profit gained from securities trading shmdlapplied. In case there is no profit gainedrofitp
gained of less than ten million Kip, a fine of é&n million Kip to twenty-five million Kip shall be
applied; and

3. utilization and allowance of utilization of accosrdnd names of other persons or
juristic persons for securities trading: a findloke times of the profit gained from such condunet|
be applied. In case there is no profit gainecherrevenue of less than fifty million Kip is gained
fine of fifteen million Kip to twenty-five milliorKip shall be applied,;

4. securities issuance:

4.1 issuance of securities without obtaining an apdravdine of three percent of
raised funds shall be applied and persons wittcdirerolvement shall be subject to a fine of thirty
million Kip to fifty million Kip;
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4.2 issuance of securities based on provision of inateuinformation or
falsification of information in any form: a fine afeventy million Kip to one hundred million Kip
shall be applied. In case where securities havgetdeen issued, a fine of three percent of uhel$
which have been raised shall be applied and pessithglirect involvement shall be subject to a fine
of thirty million Kip to fifty million Kip;

4.3 utilization of subscription proceeds or raised fnatior to an approval or
utilization of proceeds not in accordance with idizattion plan: a fine of thirty million Kip to fify
million Kip shall be applied and persons with direo/olvement, including controlling persons of a
company, shall be subject to a fine of fifteen imillKip to twenty-five million Kip.

5. operation of securities companies and securities pfessionals:

5.1 provision of underwriting service or selling agesgrvice not in compliance
with the laws and regulations shall be subjectfioaas follows:

- in case where the revenue of more than fifty milliGp is gained, a fine of
three times of the revenue gained from such ses\ghall be applied;

- in case where there is no revenue or the revenlessfthan fifty million
Kip is gained, a fine of seventy million Kip to@hundred million Kip shall be applied; and

- executives and persons with direct involvementldi@bubject to a fine of
fifteen million Kip to twenty-five million Kip.

5.2 provision of underwriting service or financial agery service to companies
which hold shares in them or in which they holdrsBanore than ten percent of the total shares:
fine of three times of the revenue gained from sefices shall be applied,;

5.3 advertisement of sale of securities not in comgkawith contents specified in
a prospectus or inaccurate which misleads the fakesa fine of thirty million Kip to fifty million
Kip shall be applied;

5.4 creation, development and provision of securitieedpcts to the public
without obtaining an approval: a fine of thirty figh Kip to fifty million Kip shall be applied.
Executives and persons with direct involvementldi@kubject to a fine of thirty million Kip to fif
million Kip;

5.5 securities trading, utilization of money or sedast of customers without
permission shall be subject to a fine as follows:

- in case where the profit of more than ten millioip ks gained, a fine of
three times of such profit shall be applied,;

- in case where there is no profit gained or theipgafined of less than ten
million Kip, a fine of fifteen million Kip to twent-five million Kip shall be applied;

- executives and persons with direct involvementldie@kubject to a fine of
fifteen million Kip to twenty-five million Kip;
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5.6 dissemination and utilization of customers’ infotioa for their own or others’
benefits: a fine of fifteen million Kip to thirty ifion Kip shall be applied. Executives and peison
with direct involvement shall be subject to a fafdifteen million Kip to twenty-five million Kip;

5.7 giving priority in securities trading to themselveger customers: a fine of
thirty million Kip to fifty million Kip shall be ajplied.

6. asset management companies and fund managers:

6.1 executives of asset management companies and famégars holding any
position in custodian banks or other asset manageroempanies or involving in securities
transactions or other transactions that caused ganm assets of public funds and to benefits of
unitholders shall be subject to a fine of seveniiion Kip to one hundred million Kip;

6.2 establishment of public funds without obtaining approval: a fine of fifty
million Kip to eighty million Kip shall be applied;

6.3 fundraising prior to an approval: a fine of thresqent of the raised funds shall
be applied;

6.4 borrowing of asset for public funds or lending ass# public funds to other
persons or juristic persons: a fine of seventyiamlKip to one hundred million Kip shall be applied
Executives and persons with direct involvementldtabubject to a fine of thirty million Kip to fif
million Kip;

6.5 utilization of assets of one public fund to investanother public fund under
their management or purchase of shares or bondgstédian banks providing services to them and
other asset management companies: a fine of sewmeltign Kip to one hundred million Kip shall be
applied. Executives and persons with direct ineplent shall be subject to a fine of thirty million
Kip to fifty million Kip;

6.6 utilization of assets of public funds to purchaseuwsities of any company
which is a controlling shareholder of a asset mansmnt company or a custodian bank that is related
to public funds: a fine of seventy million Kip tm® hundred million Kip shall be applied. Execusive
and persons with direct involvement shall be suljea fine of thirty million Kip to fifty million
Kip;

6.7 utilization of raised funds prior to an approvabrfr the SC or investment in
businesses which have not been approved: a fioa@hundred million Kip to one hundred and fifty
million Kip shall be applied. Executives and p&savith direct involvement shall be subject to a
fine of thirty million Kip to fifty million Kip;

6.8 utilization of assets of public funds to guararddean for themselves, a person
or a juristic person and to make debt repaymemiudting in case where an asset management
company is bankrupt: a fine of one hundred millkip to one hundred and fifty million Kip shall be
applied. Executives and persons with direct ingolent shall be subject to a fine of thirty million
Kip to fifty million Kip;
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6.9 commingling of their assets accounts or assetsuats®f others with assets
accounts of public funds under their managemefineaof one hundred million Kip to one hundred
and fifty million Kip shall be applied. Executivemd persons with direct involvement shall be
subject to a fine of thirty million Kip to fifty nilion Kip;

6.10 unfair management of assets of public funds urttr management: a fine of
one hundred million Kip to one hundred and fiftyllmh Kip shall be applied. Executives and
persons with direct involvement shall be subjed fme of thirty million Kip to fifty million Kip;

6.11 utilization of assets of public funds for their own others’ benefits who are
not unitholders of such public funds: a fine of dnendred million Kip to one hundred and fifty
million Kip shall be applied. Executives and p&savith direct involvement shall be subject to a
fine of thirty million Kip to fifty million Kip;

6.12 maintenance and supervision of assets of publidsflny themselves: a fine of
seventy million Kip to one hundred million Kip shhk applied. Executives and persons with direct
involvement shall be subject to a fine of thirtyllman Kip to fifty million Kip.

7. custodian banks:

7.1 holding of shares in or lending to asset managersentpanies that they
provide services to: a fine of seventy million Kgpone hundred million Kip shall be applied;

7.2 investment or trading of public fund units of pebfunds that they provide
services to: a fine of seventy million Kip to onenldred million Kip shall be applied;

7.3 provision of custodian services to asset managemamipanies which hold
shares in them or in which they hold shares: adirgeventy million Kip to one hundred million Kip
shall be applied;

7.4 commingling of assets accounts of their customersommingling of assets
accounts of the customers with their own asseteustc a fine of one hundred million Kip to one
hundred and fifty million Kip shall be applied. &outives and persons with direct involvement shall
be subject to a fine of thirty million Kip to fiftgnillion Kip;

7.5 being members of boards of directors of asset neanagt companies that they
provide services to: a fine of seventy million Kipone hundred million Kip shall be applied.

8. audit companies and auditors that audit targetgrescribed in Article 140 of this
Law shall be subject to a one-time fine of the neseobtained from the audit.

9. the securities exchange:

9.1 operation and transfer of any business of the #@sirexchange to other
person(s) or juristic person(s) without obtainingapproval: a fine of seventy million Kip to one
hundred million Kip shall be applied. Executivesdapersons with direct involvement shall be
subject to a fine of thirty million Kip to fifty nilion Kip;
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9.2 investment in any business or enterprise withotdinlmg an approval: a fine
of three times of the revenue received from sughstment shall be applied. In case where there is
no revenue or the revenue of less than ten miliimnis gained, a fine of thirty million Kip to fift
million Kip shall be applied. Executives and p&savith direct involvement shall be subject to a
fine of thirty million Kip to fifty million Kip;

9.3 notification or dissemination of inaccurate infotina which affects securities,
investors and the securities exchange: a fine w#rdg million Kip to one hundred million Kip shall
be applied. Executives and persons with direatlirement shall be subject to a fine of thirty naifli
Kip to fifty million Kip;

9.4 disclosure or utilization of information of its méers for its own or others’
benefits: a fine of seventy million Kip to one hued million Kip shall be applied. Executives and
persons with direct involvement shall be subjed fme of thirty million Kip to fifty million Kip;

9.5 allowance of securities trading on the securitieshange during the trading or
transfer restriction period: a fine of seventy mill Kip to one hundred million Kip shall be applied
Executives and persons with direct involvementldiabubject to a fine of thirty million Kip to fif
million Kip;

9.6 utilization of securities accounts of its membeand amembers of the securities
depository for its own or others’ benefits: a fioleseventy million Kip to one hundred million Kip
shall be applied. Executives and persons withctlirerolvement shall be subject to a fine of thirty
million Kip to fifty million Kip;

10. issuers and listed companies which do not compti gbod corporate governance

shall be subject to a fine of seventy million Kipane hundred million Kip.

Other violations of this Law which are not descdbe this Article shall be subject to a fine
pursuant to the specific regulations of the SC.

Article 169 Civil Sanctions

Persons, juristic persons and organizations whanawolation of the laws and regulations
and the prohibitions causing damage to other pershall be liable for payment of the actual
damages they have caused.

Article 170 Criminal Sanctions

Instigation to customers to make decision to trseRurities unreasonably for its own benefits
or promise in relation to return on securities imgdas prescribed in Item 7 of Article 137 of this
Law, a sentence of three months to one year impmsmt and a fine of thirty million Kip to fifty
million Kip shall be applied.

Falsification and provision of information as pnélsed in Item 3 of Article 135 of this Law,
a sentence of six months to three years imprisohamah a fine of three hundred million Kip to five
hundred million Kip shall be applied.

58



(Final Draft — 30 August 2013)

Article 171 Additional Punishment Sanctions

In addition to the primary punishment as prescriinedrticle 170 of this Law, violators shall
be subject to additional punishment sanctions ascdse may be, e.g. limitation on operation of
securities activities, partial or entire suspensibiusiness operation, revocation of a certifiaate
incorporation or a securities business professilicethise and confiscation of assets.

Part Xl

Final Provisions

Article 172 Implementation
The Government of the Lao People’s Democratic Ripghall implement this Law.
Article 173 Effectiveness

This Law shall be effective sixty days after theedaf the promulgating decree is issued by
the President of the Lao People’s Democratic Republ

Any regulations and provisions that contradict thasv shall be void.

President of the National Assembly
[ Seal and Sgnature]
Pany YATHOTOU
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