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ARTICLES OF DISSOLUTION
To be prepared and filed in accordance with Section 11.1. of the Business Corporation Act

Except as otherwise provided in the Articles of Incorporation or in Chapter 11 of the BCA, a corporation incorporated, reregistered or re-domiciled before April 6, 2020, the effective date of the 2020 Amendment Act, may be dissolved by vote of the holders of at least 2/3 of all the outstanding shares followed by a filing of Articles of Dissolution.  Whereas, a corporation incorporated, reregistered or re-domiciled after April 6, 2020, may be dissolved by vote of the holders of majority of all the outstanding shares, followed by a filing of Articles of Dissolution.  
Dissolution takes effect only when the Articles of Dissolution has been filed with the Minister of Foreign Affairs as Registrar.  The Articles of Dissolution are held in the public Registry together with the original Articles of Incorporation and any other filings.

The Business Corporation Act contains provisions relating to the winding up of the affairs of a corporation after dissolution.  For ease of reference, notes on the relevant provisions are provided in the attached sheet.

Please specify if the filed Articles of Dissolution 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 that the Articles of Dissolution are filed.

A model form of the Articles of Dissolution 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 filing of the document. 

Articles of Dissolution filing – instructions, page 2

REQUIREMENTS:

· One (1) Articles of Dissolution executed by any Officer or Authorized Signatory.

FEES: 

· The filing fee is US$200. The fee is due at the time of filing.  A courier fee may also apply.

· All outstanding invoices on the account of the corporation must be paid prior to the filing of the Articles of Dissolution.  

	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.


Notes on winding up affairs of a Liberian corporation after dissolution

All corporations continue for the term of three (3) years from dissolution as bodies corporate for the purpose of:

· prosecuting and defending suits by or against them;

· enabling them gradually to settle and close their business;

· disposing of and conveying their property, 

· discharging their liabilities; and 

· distributing to the shareholders any remaining assets, 

but not for the purpose of continuing the business for which the corporation was organized. 
Upon dissolution of a corporation, the last directors become trustees of the corporation, with full power to:

· settle the affairs;

· collect the outstanding debts;

· sell and convey the property, real and personal, as may be required by the laws of the country where the assets are situated;

· prosecute and defend all such suits as may be necessary or proper for the purposes settling the affairs of the corporation; 

· distribute the money and other property among the shareholders after paying or adequately providing for payment of its liabilities and obligations; and 

· do all other acts which might be done by the corporation, before dissolution, that may be necessary for the final settlement of the unfinished business of the corporation.
Any time within one (1) year after dissolution, a corporation whose principal place of business is outside Liberia may give notice requiring all creditors and claimants, including any with unliquidated or contingent claims and any with whom the corporation has unfulfilled contracts, to present their claims in writing and in detail at a specified place and by a specified day, which shall not be less than six (6) months after the first publication of the notice.  
The notice may be published at least once a week for four successive weeks in a newspaper of general circulation in the place of business of the nonresident corporation, or in a location in which the corporation regularly conducted its business.  
The Dissolution Notice needs to specify:

•
The Corporation has been dissolved on [date];

•
That the notice is addressed to all creditors and those alleging that they have any claim against the Corporation (including any claimant alleging that he has unliquidated or contingent claims and any person alleging that he has a contractual arrangement with the Corporation which remains unsatisfied);

•
Claimants must present their claims in writing and in detail at [specified place] by [specified day], (This must be not be less than six months after the first publication of the notice.) 

•
Disclaimer: The giving of this notice shall not constitute a recognition that any person is a proper creditor or claimant, and shall not revive or make valid or operate as a recognition of the validity of, or a waiver of any defense or counter claim in respect of any claim against the corporation, its assets, directors, officers or shareholders, which has been barred by any statute of limitations or become invalid by any cause, or in respect of which the corporation, its directors, officers or shareholders, have any defense or counterclaim.  

On or before the date of the first publication of the notice, if applicable, the corporation shall mail a copy of the notice, postage prepaid and addressed to the last known address, to each person believed to be a creditor of or claimant against the corporation whose name and address are known to or can with due diligence be ascertained by the corporation.
Note: The effective date of dissolution of a Liberian corporation is the date of filing of the Articles of Dissolution with the Registrar or Deputy Registrar.  The winding up of the corporate affairs including a decision of the management of the corporation in respect to distribution of the corporation’s assets, is an internal matter of the corporation/ the trustees of the corporation.   

ARTICLES OF DISSOLUTION
OF

[FULL NAME OF CORPORATION]
The undersigned, being the duly appointed, qualified and acting [Officer Title or Authorized Signatory] of [Full Name of Corporation] (the “Corporation”), a corporation organized under the Laws of the Republic of Liberia on the [Day] day of [Month], [Year], with registration number C-[Number], hereby CERTIFY THAT:

1. The name of the Corporation is [Full Name of Corporation].
1a. The name of the Corporation at the time of formation was [Full Name of Corporation].

1b. The jurisdiction in which the Corporation was formed is [Name of Jurisdiction].

1c. At the date of formation the Corporation was formed as [Type of Entity].

2. The Articles of Incorporation were filed with the Minister of Foreign Affairs as of the [Day] day of [Month], [Year].

3. Please edit the appropriate statement and delete the other including this text Previous Amendment to the Articles of Incorporation was filed on the [Day] day of [Month], [Year].  

No Amendment has been made to the Articles of Incorporation. 
4. The dissolution of the Corporation was authorized by vote of the holders of [at least two-thirds OR majority] of all outstanding shares of the Corporation entitled to vote thereon. 
5. The Corporation is not the owner of a vessel currently registered under the Liberian flag.
6. The Directors are the trustees of the Corporation for the purpose of winding up the affairs of the Corporation.

7. The names and addresses of the Directors and Officers of the Corporation at the date of dissolution are:

	Name:
	Title:
	Address:

	[Name]
	[Director and/or Officer's Title]
	[Full Address]

	[Name]
	[Director and/or Officer's Title]
	[Full Address]

	[Name]
	[Director and/or Officer's Title]
	[Full Address]


8. The following person(s) is/are responsible for the winding up of the affairs of the Corporation and will comply with all applicable provisions of the Business Corporation Act, including retention, maintenance, and production of accounting, shareholder, beneficial owner, and director and officer records in accordance with Chapter 8 of the Business Corporation Act., for up to five (5) years from the date of filing these Articles of Dissolution:
	Name:
	Position:

e.g. director/attorney
	Address:

	[Name]
	[Title]
	[Full Address]

	[Name]
	[Title]
	[Full Address]


IN WITNESS WHEREOF, the undersigned has executed the Articles of Dissolution 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 corporation.
	Signature:

	

	Name:
	[Full Name]

	Title:
	[Officer Title or Authorized Signatory]


� Any Officer or Authorized Signatory of each corporation shall execute the document unless the same person is appointed as an officer of each corporation.  Where any Officer or Authorized Signatory is not a natural person (i.e., is a company or other legal person), the document shall be signed by the person or persons who are the authorized signatories of that legal person.





CORP- DISS 001


Rev. 09232022
CORP- DISS 002


Rev. 09232022


