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VOLUNTARY LIQUIDATION OF A PRIVATE FOUNDATION


To be prepared and filed in accordance with Section 60.52 of Part III of Title VI Associations Law

(Sections 60.52 and 60.53 attached)

Liquidating a Private Foundation registered in the Republic of Liberia takes effect on the date when the Articles of Dissolution are filed with the Minister of Foreign Affairs. 

Please specify if the filed Articles of Dissolution to be returned 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 acceptance for filing or filing of the document. 

Articles of Dissolution filing – instructions, page 2

REQUIREMENTS:

· One (1) Articles of Dissolution, executed by the Secretary

· One (1) Certified Copy of the Officers’ Resolution unanimously resolving to liquidate the Private Foundation
FEES:
· The filing fee is US$240, which is due at the time of filing. A courier fee may also apply.
· All outstanding invoices on the account of the Private Foundation must be paid prior to the filing of the Articles of Dissolution.
Sections 60.52 and 60.53 of the Private Foundation Law, Chapter 60, Part VI of the Associations Law, Title 5, as Amended, of the Liberian Code of Laws Revised
§60.52. Liquidation

1.
 Requirement to liquidate. A private foundation shall be liquidated where:

 (a) The foundation was established for a definite period and that period has expired;

(b) In the circumstances specified in sub-section 2, the officers have resolved by unanimous resolution to liquidate the foundation;

(c) The foundation is unable to pay its debts; or

(d) The court has ordered the liquidation of the foundation.

2. 
Circumstances in which the officers shall resolve on liquidation. The officers shall resolve unanimously to liquidate a private foundation if, but only if:

(a) The effect of an amendment to the memorandum of endowment under section 60.50 so requires;

(b) The objects of the foundation have been fulfilled or have become incapable of being fulfilled;

(c) In the case of a foundation which does not have as its objects the benefit of the public

at large, and unless all the beneficiaries for the time being including the remaining beneficiary have unanimously agreed otherwise, 100 years have elapsed since its registration; or

(d) Any provision of the memorandum of endowment so requires.

3.
 Agreement between beneficiaries. An agreement to which sub-section 2(c) refers may not have the effect of extending the life of a private foundation for a period in excess of 100 years after the date on which, but for that agreement, the foundation would fall to be liquidated in compliance with this section.

4. 
Application to the court. In the event that the officers:

(a) Fail to pass the unanimous resolution required to be passed by sub-section 2; or

(b) Other than in one of the circumstances listed in that sub-section pass or purport to pass a resolution to liquidate the foundation,

a donor, a member of a governing body of the private foundation, the remaining beneficiary or any person appointed by the memorandum of endowment for this purpose may apply to the court for an order:

(c) In the case provided for in paragraph (a), requiring the liquidation of the foundation;

or

(d) In the case provided for in paragraph (b), precluding the liquidation.

5. 
Liquidation where objects contrary to section 60.4.1. The Court shall order the liquidation of a private foundation which has adopted, whether in the memorandum of endowment or in practice, objects precluded by section 60.4.1, and which has failed to comply with any order of the court to remedy the default in the time specified in the order.

6.
 Remaining assets to be transferred to beneficiary. The assets of a private foundation remaining after the winding up is completed shall be the property of the remaining beneficiary, to whom they shall be transferred.

7. 
Division between remaining beneficiaries. In the absence of a provision to the contrary in the memorandum of endowment or the management articles of a private foundation, where there are more than one remaining beneficiary the remaining assets shall be divided equally between them.

8. 
Circumstances in which donor may be remaining beneficiary. Where sub-section 2(a) applies to the winding up of a private foundation and where no other provision has been made in the memorandum of endowment, a donor may be the remaining beneficiary.

9. 
International Red Cross to be remaining beneficiary. In the event that:

(a) There is no remaining beneficiary; or

(b) The remaining beneficiary refuses to accept the transfer of the remaining assets; and

(c) There is no relevant provision in the memorandum of endowment,

the remaining assets shall be transferred to the International Red Cross deemed to be the remaining beneficiary and shall be applied by that organization to the benefit of the population of the Republic of Liberia.

10. 
Articles of dissolution; contents, filing. Articles of dissolution:

(a) Shall be signed, verified and delivered to the Registrar;

(b) Shall set forth:

(i) The name of the foundation;

(ii) The date of its registration;

(iii) The name and address of each of its officers;

(iv) That the foundation elects to dissolve; and

(v) The manner in which the dissolution was authorized.

11. 
Time when effective. The dissolution shall become effective as of the filing date stated on the articles of dissolution.

12. 
Application of section 60.53. The sub-sections 5 to 13 of section 60.53 shall apply to the liquidation of a private foundation under this section.

13. 
Rescission of dissolution. The Registrar may:

(a) Prior to the expiration of 3 years from the date of the filing of articles of dissolution;

and

(b) Being satisfied that:

(i) All statutory arrears to the Minister of Finance have been paid; and

(ii) The foundation has:

(aa) retained a registered agent;

(bb) Filed the documents required by section 60.21.2 together with a notarized declaration signed by the officers and the members of the supervisory board, if any, that the articles of dissolution were filed in error,

rescind the dissolution under this or section 60.53 and restore the foundation to full existence and shall:

(c) Issue a notice to the registered agent specifying the date of restoration declaring that the foundation has been restored to full existence on the date stated in the notice and that it shall therefore be deemed to have been in full existence from the date of initial registration under section 60.21; and

(d) File a copy of the notice in the index in respect of the foundation.

§60.53. Winding up.

1. 
Persons who may apply to the court. An application to the court for the winding up of a private foundation may be presented either by the foundation, or by any creditor or creditors (including any contingent or prospective creditor or creditors), or by all or any of those parties, together or separately.

2. 
Effect of application on voluntary liquidation. Where a private foundation is being wound up voluntarily as a result of a decision, other than an order of the court, to liquidate the foundation under section 60.52, a winding-up application may be presented by any person so authorized under sub-section 1, but the court shall not make a winding-up order on the application unless it is satisfied that the voluntary winding up cannot be continued with due regard to the interests of the creditors.

3. 
Granting of application. If it appears, following due notice to all interested persons and hearing that grounds for dissolution of the foundation other than by a voluntary liquidation exist, the court shall make a judgment that the foundation shall be dissolved.

4. 
Filing of judgment. The clerk of the court shall transmit certified copies of the judgment to the Registrar and upon the filing thereof with the Registrar the foundation shall be dissolved.

5.
 Continuation of foundation after liquidation or winding up by court. A foundation:

(a) Whether liquidated under section 60.52; or

(b) Wound up by the court under this section; or

(c) Struck off by the Registrar under section 60.54,

shall nevertheless be continued for the term of 3 years from such dissolution as a legal personality for the purpose of prosecuting and defending suits by or against it, and of enabling it gradually to settle and close its business, to dispose of and convey its property, to discharge its liabilities, and to distribute to the beneficiaries any remaining assets, but not for the purpose of continuing the activity for which the foundation was registered.

6. 
Further continuation to conclude litigation. With respect to any action, suit, or proceeding begun by or against the foundation either prior to or within 3 years after the date of its dissolution, and not concluded within such period, the foundation shall be continued as a legal personality beyond that period for the purpose of concluding such action, suit or proceeding and until any judgment, order, or decree therein shall be fully executed.

7. 
Trustees. Upon the dissolution of any foundation the officers shall be trustees thereof, with full power and obligation to:

(a) Settle the affairs;

(b) Collect the outstanding debts;

(c) Sell and convey the property, real and personal, as may be required by the laws of the country where it is situated;

(d) Prosecute and defend all such suits as may be necessary or proper for the purposes aforesaid;

(e) Distribute the money and other property among the beneficiaries in accordance with this section after paying or adequately providing for payment of its liabilities and obligations; and

(f) Do all other acts which might be done by the foundation before dissolution, that may be necessary for the final settlement of the unfinished business of the foundation.

8. 
Supervision by court of liquidation. At any time within 3 years after the filing of the articles of dissolution, the circuit court in Liberia in the judicial circuit where the office of the registered address was located at the date of its dissolution, in a special proceeding instituted under this subsection, upon the petition of the foundation, or of a creditor, officer, member of the supervisory board, donor, or the Minister of Justice, may continue the liquidation of the foundation under the supervision of the court and may make all such orders as it may deem proper in all matters in connection with the dissolution or in winding up the affairs of the foundation, including the appointment or removal of a receiver, who may be an officer or member of the supervisory board of the foundation.

9. 
Notice to creditors. Any time within 1 year after dissolution, a foundation shall give notice requiring all creditors and claimants, including any with unliquidated or contingent claims and any with whom the foundation 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 6 months after the first publication of such notice.

10. 
Notice not to be construed as acceptance of status of creditor. The giving of such 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 foundation, its assets or officers, which has been barred by any statute of limitations or become invalid by any cause, or in respect of which the foundation or its officer have any defense or counterclaim.

11. 
Filing of claim. Any claims which shall have been filed as provided in such notice and which shall be disputed by the foundation may be submitted for determination to the circuit court.

12. 
Baring of claim. A claim which:

(a) At the date of the first publication of notice in accordance sub-section 9, was barred by any statute of limitations shall not give to any person the status of a creditor or claimant entitled to any notice under this section;

(b) Is not timely filed as provided in such notice (except a claim which is the subject of litigation on the date of the first publication of such notice); and

(c) Is so filed but is disallowed by the court, shall be forever barred as against the foundation, its assets and officers except to such extent, if any, as the court may allow against any remaining assets of the foundation in the case of a creditor who shows satisfactory reason for his failure to file his claim as so provided.

13. 
Claims by Government. Notwithstanding anything in this section, tax claims and other claims

by the Government shall not be required to be filed under those sections, and such claims shall not be barred because not so filed, and distribution of the assets of the foundation or any part thereof, may be deferred until determination of any such claims.

ARTICLES OF DISSOLUTION 

OF 

[FULL NAME OF THE PRIVATE FOUNDATION] 

Pursuant to Section 60.52 of the Private Foundation Law, Chapter 60, Part VI of the Associations Law, Title 5, as Amended, of the Liberian Code of Laws Revised
The undersigned, [Full name of Secretary], being the Secretary of [Full Name of Private Foundation] (the “Foundation”), for the purpose of dissolving the Foundation as a Private Foundation under the Private Foundation Law of the Republic of Liberia, does hereby CERTIFY THAT:

1. The name of the Foundation is [Full Name of Private Foundation] 

2. The Foundation was registered with the Registrar on the [Day] day of [Month], [Year]
3. The names and addresses of the Officers of the Foundation at the date of dissolution are:

	Name:
	Title:


	Address:

	[Name]
	[Title]
	[Address]

	[Name]
	[Title]
	[Address]

	[Name]
	[Title]
	[Address]

	[Name]
	[Title]
	[Address]


4. The Foundation elects to dissolve.
5. The Officers of the Foundation unanimously resolved to liquidate and file Articles of Dissolution.   A certified copy of the resolution is annexed hereto.

6. The effective date of dissolution is the filing date of these Articles of Dissolution, which complies with Section 60.52 of the Private Foundations Law.

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 Private Foundation.
	Signature:


	
	

	Name:
	[Full Name ]
	

	Title:
	[Secretary ]
	


CERTIFIED COPY 
OF 

UNANIMOUS RESOLUTION OF OFFICERS 
OF 

[FULL NAME OF PRIVATE FOUNDATION]
I, the undersigned, [Full Name of Secretary], being the Secretary of [Full Name of Private Foundation] (the “Foundation”) hereby certifies that the following is a true and complete copy of the resolution duly adopted unanimously by the Officers of the Private Foundation to dissolve the Foundation, as provided in Section 60.52.2 of the Private Foundations Law, Chapter 60, Part VI of the Associations Law, Title 5, as Amended, of the Liberian Code of Laws Revised.
“[Full text of resolution]”

Given this [Day] day of [Month], [Year]



	Signature:


	
	

	Name:
	[Full Name ]
	

	Title:
	[Secretary ]
	


	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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