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REGISTRATION OF A LIMITED PARTNERSHIP


In accordance with Section 31 of Title 5 Associations Law

Registration of a Limited Partnership in Liberia takes effect only when the Certificate of Limited Partnership has been filed with the Minister of Foreign Affairs as Registrar.

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 Limited Partnership is filed.

A model form of the Certificate of Limited Partnership is attached. We suggest that you submit a draft of the certificate to the LISCR offices in Vienna, Virginia, USA or Zürich, Switzerland for proofing.  

Filing Requirements are:

I. THE FILING FEE – is US$1,225. Due at the time of filing  
II. DOCUMENTS FOR FILING: 

· One (1) original of the Certificate of Limited Partnership executed by each partner. Where a partnership has corporations as partners, two officers of each corporation-partner must sign the Certificate. 

· The signatures on the original must be acknowledged. Please choose one of the methods described below:
1. The document can 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;

2. The document can be acknowledged before and be legalized by a Liberian Consul, a Deputy Commissioner of Maritime Affairs or by a consular official of any country that has diplomatic relations with Liberia or, a Special Agent of the Republic of Liberia available at any of LISCR offices, in which case no further authentication is necessary.

III. SUBMIT DOCUMENTS AND PAYMENT – to LISCR at either of the addresses above.  They may also be deposited at any of LISCR’s offices for forwarding to the Corporate Department. 

The Certificate required for the formation of a limited partnership must contain the full text of the Limited Partnership Agreement which may: (1) be restated in its entirety in the Certificate, or (2) may be attached to the Certificate and, by a specific statement, incorporated therein by reference.  Professionals should refer to section 31.2.2 prior to executing the Certificate of Limited Partnership. 

Section 31.2.2 lists the provisions which must be included in the Certificate of Limited Partnership, and they are as follows:

a. the name of the limited partnership: the name must include either “A Limited Partnership” or “L/P” in its title;

b. the character of the business;

c. the address of the limited partnership in Liberia; the address of the Registered Agent, The LISCR Trust Company;

d. the name and place of residence of each general and limited partner being respectively designated;

e. the term of the partnership;

f. the amount of cash and a description of and the agreed upon value of other property contributed by each limited partner;

g. the additional contributions, if any, agreed to be made by each limited partner and the times at which or events on the happening of which they shall be made;

h. the time, if agreed upon, when the contribution of each limited partner is to be made;

i. the share of the profits or the other compensation by way of income which each limited partner shall receive by reason of his/her contribution;

j. the right, if given, of limited partner to substitute an assignee as contributor in his/her place, and the terms and conditions of the substitution;

k. the right, if given, of the partners to admit additional limited partners;

l. the right, if given, of one or more of the limited partners to priority over other limited partners, as to contributions or as to compensation by way of income, and the nature of such priority;

m. the right, if given, of the remaining general partner(s) to continue the business on the death, retirement, or disability of general partner; and

n. the right, if given, of a limited partner to demand and receive property other than cash in return for his/her contribution.

NOTE:
This outline form is furnished as a service for the purpose of adaptation to the particular needs of individual situations and should under no circumstances be used by anyone without consultation with legal counsel of his own choosing. 

CERTIFICATE OF LIMITED PARTNERSHIP
OF
[NAME OF LIMITED PARTNERSHIP] 

PURSUANT TO CHAPTER 31 OF TITLE V ASSOCIATIONS LAW, AS REVISED (LIBERIAN LIMITED PARTNERSHIP ACT)

The undersigned certify that, desiring to form a Limited Partnership, pursuant to the provisions of the Liberian Limited Partnership Act, on the terms agreed between them as follows:

1. The name of the Limited Partnership is [NAME OF LP], (A Limited Partnership). 
2. The character of the business to be conducted by the Limited Partnership is [description].
3. The registered address in Liberia of the Limited Partnership is 80 Broad Street, Monrovia, Liberia.  The name of the Limited Partnership’s Registered Agent in Liberia upon whom process may be served at such address is “The LISCR Trust Company”.

4. The name and address of the general partner in the Limited Partnership is [Full Name and address].
5. The name and address of the limited partner in the Limited Partnership is [Full Name and address] and his/her contribution to the limited partnership is [contribution specified].
6. Pursuant to the provisions of section 31.2.1 of the Limited Partnership Act, partners named above have entered into a Partnership Agreement, which is restated herein as an integral part of this Certificate, the full text of which is as follows: [Full text of the Agreement].
This Certificate of Limited Partnership shall be effective and the Limited Partnership described herein shall be formed as of the filing date of the Certificate with the Registrar of Deeds, County of Montserrado, Republic of Liberia.

IN WITNESS WHEREOF, the undersigned have executed this Certificate of Limited Partnership on this [Day] day of [Month], [Year].

	For and on Behalf of:

[Name of General Partner]
(the General Partner)
	For and on Behalf of:

[Name of Limited Partner]
(the Limited Partner)

	Signature:

	Signature:

	Name: 
	[Full Name]
	Name:
	[Full Name]

	Title:
	[Position]
	Title:

	[Position]

	
	
	

	Signature:

	Signature:

	Name: 
	[Full Name]
	Name:
	[Full Name]

	Title:
	[Position]
	Title:

	[Position]

	
	
	


ACKNOWLEDGMENT:
On this [Day] day of [Month], [Year], before me personally came [Name of 1st Signatory of General Partner] and [Name of 2nd Signatory of General Partner] and [Name of 1st Signatory of Limited Partner] and [Name of 2nd Signatory of Limited Partner] known to me to be the individuals described in and who executed the foregoing instrument and they severally duly acknowledged to me that the execution thereof was their act and deed, the act and deed of [Name of General Partner] and [Name of Limited Partner]. 

NOTARIAL SIGNATURE AND SEAL

	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.
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