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CANCELLATION OF A LIMITED LIABILITY COMPANY  
To be prepared and filed in accordance with Section 14.2.3 of the Title 5 Associations Law    
Cancellation of a Limited Liability Company in Liberia takes effect only when a Certificate of Cancellation has been filed with the Minister of Foreign Affairs as Registrar in accordance with Section 14.2.3. The Certificate of Cancellation shall be filed upon dissolution and the completion of winding up of a limited liability company.   
Please specify if the filed document to be returned to you should have an Apostille attached to it. There is no charge for this, but it must be requested at the time the Certificate of Amendment is filed.

Title 5 Associations Law, Chapter 14, contains provisions relating to the winding up of the affairs of a Limited Liability Company prior to filing a Certificate of Cancellation with the Registrar. For ease of reference, a copy of the relevant provisions is provided in the attached sheet.
A model form of the Certificate of Cancellation is attached. A courtesy preclearance of draft documents can be provided if you email your draft to corporate@liscr.com. 

Documents and payment (or a copy of the payment confirmation) shall be submitted to any LISCR office.

Disclaimer: The Minister of Foreign Affairs, and the Registrar or the Deputy Registrar shall have no liability to any person for the preclearance for filing, the acceptance for filing, or the filing of the document. 

Certificate of Cancellation of LLC filing – instructions, page 2

REQUIREMENTS:

· One (1) original of the Certificate of Cancellation properly executed and legalized using one of the below listed methods:

· To be authenticated by a Special Agent of the Republic of Liberia available at any of the LISCR offices, or

· To be acknowledged before a notary, and then, authenticated by a Liberian consul or a consular official of any country that has diplomatic relations with Liberia.  An Apostille is also an acceptable form of authentication, or

· To be acknowledged before and legalized by a Liberian Consul, or a Deputy Commissioner of Maritime Affairs, or a consular official of any country that has diplomatic relations with Liberia.  
FEES: 

· The filing fee is US$240. The fee is due at the time of filing.  
· All outstanding invoices on the account of the entity must be paid prior to the filing of the Certificate of Cancellation.  

Extract from CHAPTER 14, SUBCHAPTER VIII of Title 5 Associations Law    
§14.2.3. Cancellation of certificate.

A certificate of formation shall be cancelled upon the dissolution and the completion of winding up of a limited liability company, or upon the filing of a certificate of merger or consolidation if the limited liability company is not the surviving or resulting entity in a merger or consolidation. A certificate of cancellation shall be filed in the Office of the Registrar or the Deputy Registrar to accomplish the cancellation of a certificate of formation upon the dissolution and the completion of winding up of a limited liability company and shall set forth:

(a)
The name of the limited liability company;

(b)
The date of filing of its certificate of formation;

(c)
The reason for filing the certificate of cancellation;

(d)
The future effective date or time (which shall be a date or time certain) of cancellation if it is not to be effective upon the filing of the certificate; and

(e) Any other information the person filing the certificate of cancellation determines.

Effective: November 26, 1999; amended effective June 19, 2002.
Sections related to winding up of Limited Liability Company prior to filing a Certificate of Cancellation.
§14.8.1. Dissolution.

1.
Occurrence of dissolution. A limited liability company is dissolved and its affairs shall be wound up upon the first to occur of the following:

(a)
The time specified in a limited liability company agreement, or, if no such time is set forth in the limited liability company agreement, 30 years from the date of the formation of the limited liability company;

(b)
Upon the happening of events specified in the limited liability company agreement;

(c)
The written consent of all members;

(d)
The death, retirement, resignation, expulsion, bankruptcy or dissolution of a member, or the occurrence of any other event which terminates the continued membership of a member in the limited liability company unless the business of the limited liability company is continued either:


(i)
By the consent of all the remaining members given within 90 days following the occurrence of any such event; or 


(ii)
Pursuant to a right to continue stated in the limited liability company agreement; or

(e)
The entry of a decree of judicial dissolution under section 14.8.3.

2.
Filing of certificate. Upon dissolution, a certificate of cancellation shall be filed in accordance with section 14.2.3.

Effective: November 26, 1999; amended effective June 19, 2002.

§14.8.4. Winding up.

1.
Procedure for winding up. Unless otherwise provided in a limited liability company agreement, a manager who has not wrongfully dissolved a limited liability company or, if none, the members or a person approved by the members or, if there is more than one class or group of members, then by each class or group of members, in either case, by members who own more than 50 percent of the then current percentage or other interest in the profits of the limited liability company owned by all of the members or by the members in each class or group, as appropriate, may wind up the limited liability company’s affairs; but the circuit court, upon cause shown, may wind up the limited liability company’s affairs upon application of any member of manager, his legal representative or assignee, and in connection therewith, may appoint a liquidating trustee.
2.
Continuation after cancellation. Upon dissolution of a limited liability company and until the filing of a certificate of cancellation as provided in section 14.2.3, the persons winding up the limited liability company’s affairs may, in the name of, and for and on behalf of, the limited liability company, prosecute and defend suits, whether civil, criminal or administrative, gradually settle and close the limited liability company’s business, dispose of and convey the limited liability company’s property, discharge or make reasonable provision for the limited liability company’s liabilities, and distribute to the members any remaining assets of the limited liability company, all without affecting the liability of members and managers and without imposing liability on a liquidating trustee.

Effective: November 26, 1999; amended effective June 19, 2002.

§14.8.5. Distribution of assets.

1.
Priority in distribution. Upon the winding up of a limited liability company, the assets shall be distributed as follows:

(a)
To creditors, including members and managers who are creditors, to the extent otherwise permitted by law, in satisfaction of liabilities of the limited liability company (whether by payment or the making of reasonable provision for payment thereof) other than liabilities for which reasonable provision for payment has been made and liabilities for distributions to members under section 14.6.1 or 14.6.4;

(b)
Unless otherwise provided in a limited liability company agreement, to members and former members in satisfaction of liabilities for distributions under section 14.6.1 or 14.6.4; and

(c)
Unless otherwise provided in a limited liability company agreement, to members first for the return of their contributions and second respecting their limited liability company interests, in the proportions in which the members share in distributions.
2.
Obligation to pay creditors, etc.. A limited liability company which has dissolved shall pay or make reasonable provision to pay all claims and obligations, including all contingent, conditional or unmatured claims and obligations, known to the limited liability company and all claims and obligations which are known to the limited liability company but for which the identity of the claimant is unknown. If there are sufficient assets, such claims and obligations shall be paid in full and any such provision for payment made shall be made in full. If there are insufficient assets, such claims and obligations shall be paid or provided for according to their priority and, among claims and obligations of equal priority, ratably to the extent of assets available therefor. Unless otherwise provided in a limited liability company agreement, any remaining assets shall be distributed as provided in this Chapter. Any liquidating trustee winding up a limited liability company’s affairs who has complied with this section shall not be personally liable to the claimants of the dissolved limited liability company by reason of such person’s actions in winding up the limited liability company.

Effective: November 26, 1999; amended effective June 19, 2002.

	Note:
	This outline form is a service for the purpose of adaptation to the particular needs of individual situations and should under no circumstances be used by anyone without consulting legal counsel.


CERTIFICATE OF CANCELLATION

 OF THE CERTIFICATE OF FORMATION

OF 

[NAME OF THE LIMITED LIABILITY COMPANY]
We, the undersigned, being [manager/member/specify other position] of [Name of LLC] (the “Company”), registered under the laws of the Republic of Liberia, for the purpose of cancellation of the Certificate of Formation of the said Company  having Registration Number LLC - [Number] hereby certifies that:

1. The name of the Company is [NAME OF LLC]. 
2. The Certificate of Formation of the Company was  filed with the Registrar of Corporations, on [Day] day of [Month], [Year];

3. The Certificate of Cancellation of the Certificate of Formation of the Company is being filed because; [specify the reason for filing the certificate of cancellation]
4. The effective date of the cancellation of the Certificate of Formation of the Company is the date of filing of this certificate with the Registrar of Corporations.

5. The requirements of Section 14.2.3 of the Associations Law have been met. 

6. The winding up of the affairs of the Company shall be conducted as provided under Liberian Law.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Cancellation under penalty of perjury on this [Day] day of [Month], [Year] and duly acknowledges that the facts stated therein are true and that the execution of the forgoing instrument is the act and deed of the LLC.

	Signature:



	Name:
	[Full Name ]

	Title:
	[Title]


ACKNOWLEDGMENT:

On this the [Day] day of [Month], [Year], before me personally came [Full Name] known to me to be the individual described in and who executed the foregoing instrument and he/she duly acknowledged to me that the execution thereof was his/her act and deed and the act and deed of the entity. 

NOTARIAL SIGNATURE AND SEAL

Rev. 0318
Rev. 0318

