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AMENDMENT TO THE REGISTRATION OF A FOREIGN MARITIME ENTITY

Pursuant to Chapter 13 of the Business Corporation Act

A non-Liberian entity registered as a Foreign Maritime Entity (FME) has an obligation to file with the Liberian Registry details of changes to any of the information included in the original application to register as an FME.  The filing is by way of a Certificate of Amendment.
Also, whenever the articles of incorporation, the indenture or instrument of trust or charter or agreement of partnership or other document upon which the existence of the non-Liberian entity is based is amended, a Certificate of Amendment must be filed.   A Certificate of Amendment to a FME registration will be filed and effective within one day from the date that the duly executed Certificate with the documents required in support and the filing fee, are received in either of the LISCR offices listed above
.  At the time of filing a new Certificate of Registration will be issued.
Depending on the nature of the amendment, the FME may need to amend the records of ownership of the vessel(s) registered by the FME on the Liberian Ship Registry.  Please consult registrations @liscr.com, giving the details of the change, to check whether an amendment needs to be made to Registry certificates in respect of the vessel(s).

If the amendment involves a change of name of the non-Liberian entity which it is intended should result in a change in the name of the FME, the proposed new name of the FME should be checked with LISCR at either of the addresses listed above in advance of filing the Certificate of Amendment.  The Business Corporation Act does not permit two entities of any kind to be registered with the same or very similar names; however, every effort will be made to permit the use of the new name of the non-Liberian entity. There is no requirement that the name of the FME be the same as the name of the non-Liberian entity.

The Certificate of Amendment must be completed to give information of every change in the filed information. Select, and renumber as necessary, Sections 8, 9, 10, 11 and 12 of the model Certificate, depending on the information that is to be amended.  Omit Section 13 if the Certificate of Amendment is not in respect of any change in the documents by which the non-Liberian entity is organized in the jurisdiction of existence.  The Certificate of Amendment can be executed by duly authorized officers of the non-Liberian entity, or by a duly and specifically authorized attorney-in-fact
. Omit Section 14 if the Certificate of Amendment is not signed in exercise of a POA.
Please specify if the filed document to be returned to the Corporation should have an Apostille attached to it.  There is no charge for this, but it must be requested at the time the document is filed.
A model form of the Certificate of Amendment is attached.  If you would like us to proof your draft please email your draft of the document to corporate@liscr.com.  
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. 

FEES: 

· The filing fee is US$235. The fee is due at the time of filing.

· All outstanding fees in respect of the FME must be paid.

DOCUMENT REQUIREMENTS:

· One (1) original Certificate of Amendment executed by the authorized signatories of the non-Liberian entity or by a duly and specifically authorized attorney-in-fact 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.  

· One (1) original current and legalized certificate of goodstanding or equivalent
, (and translation, duly certified, if applicable) in respect of the non-Liberian entity. “Current” means a certificate issued not earlier than one month prior to the date of the Certificate of Amendment.  If the certificate of goodstanding or equivalent is in a foreign language, a translation into English certified by the translator and by an authorized signatory of the non-Liberian entity to be a true and complete translation must be attached.  
· One (1) officially certified copy of the documents evidencing the change in the non-Liberian entity
, if the Certificate of Amendment is being filed because of a change in the articles, etc., of the non-Liberian entity.  If the document evidencing the change in the articles, etc., of the non-Liberian entity is in a foreign language, a translation into English must be attached.  The form of certification given above should be used.
If the Certificate of Amendment is completed in exercise of a power of attorney, the original of the POA empowering the attorney–in-fact to file the Certificate of Amendment, or a copy of the POA, certified by an officer of the non-Liberian entity (not by the attorney).   
Documents and payment (or a copy of the payment confirmation) shall be submitted to any LISCR office.

NOTES ON FOREIGN MARITIME ENTITY REGISTRATION

RELEVANT LEGISLATION -An application for registration as a Foreign Maritime Entity (a “FME”) is made under the provisions of Chapter 13 of the Business Corporation Act.  A copy of the relevant legislation may be obtained by sending a request by email to LISCR at either corporate@liscr.com or info@liscr.ch.
ELIGIBILITY TO REGISTER - To be eligible to apply for registration as a FME, a non-Liberian entity must have the power, contained in its formation documents or in the relevant legislation of the jurisdiction in which it has its existence, to own or operate vessels and to sue and be sued in its own name.

POWERS OF AN FME - Provided that all requirements of the Liberian Maritime Law in respect of the vessels are met, a FME has the power to own and operate vessels registered on the Liberian Ship Registry, and to do all things necessary to the conduct of the business of ownership and operation of Liberian-flagged vessels and, for that purpose, to have one or more offices in Liberia and to hold, purchase, lease, mortgage and convey real and personal property, subject to the general law of Liberia.

REGISTERED AGENT- Every FME is statutorily required to retain The LISCR Trust Company as Registered Agent in Liberia.  

PRINCIPAL PLACE OF BUSINESS/BILLING ADDRESS - The address of the principal place of business of the non-Liberian entity will be the billing address to which annual invoices, legal notices and other correspondence in respect of the FME will be sent by the Registered Agent.  The Registered Agent usually accepts instructions in respect of a FME only from the billing address.  Service of process, if any is received by the Registered Agent on behalf of an FME, will be sent to the billing address.

ANNUAL FEES - The annual fee is $500 (including tax payable to the Government of Liberia and the service fee payable to Registered Agent), due and payable on the anniversary of the registration as a FME.

OBLIGATION TO REMAIN IN GOODSTANDING - If a FME is to retain its qualification as a vessel-owning entity (and, therefore, if the registration of the vessel is to continue to be effective):

· The non-Liberian entity must remain in goodstanding in its own jurisdiction; and 

· The FME must be kept in goodstanding in Liberia (a FME may be struck off the Liberian Registry for failure to pay the annual registration fee or for failure to maintain a Registered Agent).  

Satisfying this requirement to remain in goodstanding in both jurisdictions is particularly important where there is a mortgage recorded in respect of the vessel owned by the FME.

FILING OF NOTICE OF CHANGE - In addition to the requirement to keep both the non-Liberian entity and the FME in goodstanding, there is an obligation to file with the Liberian Registry notice of any change in any of the information contained in the application form, and a requirement to file with the Registry a duly certified copy of any amendment to, or change in, the documents filed in the application process evidencing the existence of the non-Liberian entity.  The requirements about certification and translation of annexed documents that apply to the registration of a FME apply equally to documents annexed to the filing of amendments. (See these filing instructions)

WITHDRAWAL OF FME FROM THE REGISTRY - A FME may terminate its registration by filing an Application for Withdrawal of Registration. (See separate filing instructions) If the non-Liberian entity is in receivership or trusteeship, the Application for Withdrawal of Registration must be executed by the receiver or trustee. (See separate filing instructions).  An application for withdrawal will not be accepted for filing if the FME continues to be the registered owner of a Liberian-flagged vessel. 

If a non-Liberian entity registered as a FME is dissolved or its authority or existence is otherwise terminated or cancelled in the jurisdiction of its creation or current registration, or if it is merged into or consolidated with another foreign entity, an officer of the non-Liberian entity must file a certificate to permit the removal of the FME from the Liberian Registry.  (See separate filing instructions.)

When a FME is withdrawn from the Registry or its registration is terminated, The LISCR Trust Company ceases to be the Registered Agent and process in relation to any event during the period the FME was registered will be served on the Minister of Foreign Affairs and will be mailed to the address of the principal place of business of the non-Liberian entity in the jurisdiction of its formation or current registration, or to an address in that jurisdiction of a fiduciary or legal representative.

CERTIFIED COPIES AND CERTIFICATES OF GOODSTANDING - Certified Copies of filed documents and Certificates of Goodstanding in respect of a FME are available from the Liberian Registry, both to the FME and to a third party.  

CERTIFICATE OF AMENDMENT OF 

[NAME OF FOREIGN MARITIME ENTITY AS IT IS PRESENTLY REGISTERED] 
In accordance with Section 13 of the Business Corporation Act of the Laws of the Republic of Liberia

[I/We], the undersigned, being duly appointed, qualified and acting [Title/Authority] and [Title/Authority] for this purpose hereby CERTIFY THAT:

1. [Full name of non-Liberian entity at the time of registration or now, if there has been a change in name since registration and that change has been the subject of earlier amendment to the registration of the FME] (the “Non-Liberian Entity”) which is registered as a Foreign Maritime Entity was organized under the laws of [Jurisdiction of formation or current registration of the non-Liberian entity] on the [Day] day of [Month], [Year], with registration number [Number], as a [Type of entity] and is currently in goodstanding in that jurisdiction.
2. The name under which the Non-Liberian Entity is presently registered as a Foreign Maritime Entity is [Name of FME] (the “Foreign Maritime Entity”) and the registration took place on [Day] day of [Month], [Year] with Registration Number F - [Registration Number].
3. Please edit the appropriate statement and delete the other including this text No Amendment has been filed to the registration of the Foreign Maritime Entity. OR  An amendment to the registration of the Foreign Maritime Entity was filed on the  [Day] day of [Month], [Year]
4. The Non–Liberian Entity continues to have the power to own or operate vessels.

5. The Non–Liberian Entity continues to have the capacity to sue and be sued in its own name.

6. The name and address of the Registered Agent of the Foreign Maritime Entity in Liberia is The LISCR Trust Company, 80 Broad Street, Monrovia, Liberia and the same is its agent upon whom process may be served.

7. Annexed to this Certificate of Amendment is one (1) original legalized and current certificate of goodstanding or equivalent (and translation, duly certified if applicable) in respect of the Non-Liberian Entity. 

8. The name of the entity, [Full name of non-Liberian entity], in the jurisdiction in which it is organized was amended on the [Day] day of [Month], [Year], to be [Full new name of non-Liberian entity]with registration number [Number] and an officially certified copy of the documents by which the name was changed is attached to this Certificate of Amendment. 

OR 

8. [Full new name of non-Liberian entity] has re-domiciled from the jurisdiction of origin to [Jurisdiction of current registration of the non-Liberian entity]  as of the [Day] day of [Month], [Year], with registration number [Number]. Attached is a copy of the certificate of re-domiciliation/ domestication issued by the Office of the Registrar of [Jurisdiction of current registration of the non-Liberian entity]
9. The name under which the Non-Liberian Entity is registered as the Foreign Maritime Entity remains unchanged/is amended to [New name of FME].

10. The address of the registered office of the Non-Liberian Entity in the jurisdiction of registration of the Non-Liberian Entity was [Insert the complete postal address, not a P.O. Box, which was previously the registered address of the non-Liberian entity], the new address is [Insert complete new address, not a P.O. Box] and the Non-Liberian Entity hereby undertakes to notify the LISCR Trust Company, as Registered Agent of the Foreign Maritime Entity, of any change in the address of the Non-Liberian Entity’s registered office by filing in the Liberian Registry a Certificate of Amendment.

11. The address of the principal place of business of the Non-Liberian Entity was [Insert complete postal address, not a P.O. Box, including name of attention person, which was previously the address of the principal place of business], the new address is [Insert complete new postal address, not a P.O. Box, including name of attention person, of the principal place of business] and the Non-Liberian Entity hereby undertakes to notify the LISCR Trust Company, as Registered Agent of the Foreign Maritime Entity, of any change in the address of the Non Liberian Entity’s principal place of business by filing in the Liberian Registry a Certificate of Amendment.  

12. The full names and addresses of all of the persons previously vested under the law of the jurisdiction of registration of the Non-Liberian Entity with management of the Non-Liberian Entity are:

	Name:
	Title:
	Address:

	[           ]
	[           ]
	[           ]

	[           ]
	[           ]
	[           ]

	[           ]
	[           ]
	[           ]


and the full names and addresses of all of the persons now vested under the law of the jurisdiction of registration of the Non-Liberian Entity with management of the Non-Liberian Entity are:

	Name:
	Title:
	Address:

	[           ]
	[           ]
	[           ]

	[           ]
	[           ]
	[           ]

	[           ]
	[           ]
	[           ]


13. Annexed to this Certificate of Amendment is an officially certified copy of the documents amending the documents on which the existence of the Non-Liberian Entity is based (and translation, duly certified if applicable).

14. Annexed to this Certificate of Amendment is the original of the Power of Attorney (and translation, duly certified if applicable), or a copy thereof certified to be a true and complete copy of the original by an officer of the Non-Liberian Entity.
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment on this [Day] day of [Month], [Year].

	Signature:


	
	Signature:
	

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

	Title/Authority:
	[Title/Authority]
	Title/Authority:
	[Title/Authority]


ACKNOWLEDGMENT:

On this [Day] day of [Month], [Year], before me personally came [Full Name] and [Full Name] known to me to be the individuals described in and who executed the foregoing instrument and they jointly and severally duly acknowledged to me that the execution thereof was their act and deed/the act and deed of [Name of the Non-Liberian Entity].

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.


�If the effective date of the Amendment is to be deferred, this should be specified at the time the Certificate is filed.


�Except where otherwise specified, all of the references in this instruction form to actions to be completed by an authorized signatory of the non-Liberian entity may be read to refer to an attorney-in-fact, so long as the enabling power granted by the non-Liberian entity permits the action.


� If in the jurisdiction of registration of the non-Liberian entity such certificate is not issued by a government agency, a certification by an attorney of that jurisdiction that to his knowledge the entity has a current legal existence will be accepted.  If such certification is in a foreign language, a translation into English certified by the translator and by an officer of the non-Liberian entity to be a true and complete translation must be attached.  The form of certification of a translation given above should be used.


� The copy must be certified by an authorized officer of the government agency responsible for registration of the non-Liberian entity in its jurisdiction of existence (e.g., a copy of an amendment to the memorandum and articles of incorporation of a company registered in the Isle of Man issued and certified by the Company Registrar of the Isle of Man) or, if government certification cannot be obtained, the copy must be certified by a lawyer admitted to practice in the jurisdiction of creation or current registration of the entity, stating that the amending document has effectively amended the statutes of the non-Liberian entity and that the copy is a true and complete copy of the original. If the certification is in a foreign language, a translation into English certified by the translator and by an officer of the non-Liberian entity to be a true and complete translation must be attached.
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