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AN ACT

TO AMEND SUB-SECTIONS 1.2(Q), 1.3.5, 1.4.3, 1.8,

6.7.2 AND 14.'10,1.14 OF AN,ACT TO FURTHER AMEND
PART r (THE BUSTNESS CORPORATTON ACT)AND

PART III (PARTNERSHIP AND LIMITED PARTNERSHIP
ACTS) OF THE ASSOCIATIONS LAW, TITLE 5, LIBERIAN

CODES OF LAW REVISED
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REPUBLIC OF LIBERIA
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{irA('l IOAI\IL.NDSL,U-SE('I"IONSi.3(q),t.i5. l.{3.ili.673ANDt{t0lt4OF.A\
ACl'1'O I:trR'illt..R AN.fl'ND pART I (',ilili Bt.rStNt.ss ('oRpoR..\.fto\ ,,1(.1 ) ,\\l) p,,\ti.t

lll (l'AR I-Nl:RSlllP ,-\ND l-ll\,ll'l LD PARI'NI;RSltlt,, .^("t S)()IllH[ ,.\SSO( t.\'l t()\S
l-A\\,'. I ll-1.h 5. l.lFll'Rlr\N ('Ot)I, ()t- I .,\\\'S R[\,lSIl)

WI-IEREAS by Act olthe Legrslature, anterrdments rvere nrade 1o rhe Associalrons Lau,af'fbcrrrrg
provisions of the Business Corporalion Act (Part I) and the Partnership and Lirnited partnership
Acts (Part Ill) of the Associations Law, Title 5, Liberian code of Laws Revrsed, under an
amendmenl tirle ol AN ACT TO FURTHER AMEND PART I (THE BUSINESS
CORPORATION ACT) AND PART I]I (PARTNERSHIP AND LIMITED PARTNERSHTP
ACTS) OF THE ASSOCIATIONS LAW, TITLE 5, LEERIAN CODE OF LAWS REVISED,
approved April 3, 2020 and published April 6, 2020; and

WHEREAS the Legislarure, noticing inadvertent language and believing rhat same should be
corrected in Sub-secrions I 2(q), 1.3 5. 1.4 3, I 8,672 and l4 10. I l4 as was rnrended and as
reflects dte intr-nl of the franrers of the larv. and thal the rtvrsrons should have the inrp lem!'nt rr r.1

cf{etrt r,r'itltrtr the lcxl oltlte Act as of'the date of publicatiorr of thr"" Act rnto handbrlls. April o.

NOW THEREFORE. it rs enacted by the Senate and the House of Represenlarives of the Republic
of I-iLreria, rn Legislarure Assembled:

SECTION l. That Sub-seoion 1.2(q) of rhe Business corporarion Act (BCA) which reads as
follows:r

I
I

"(q) " l\thlic (bmpotgj' means a legal entrty thal has a class of stock that is: (a) listed on a
securilies exchatrge; (b) authorrzed for quotation on a!r interdealer quotation system ola regrstered
securities association; or (c) held ofrecord by more than two thousand 12.000 ) shareholdeis "

be and lhe sanre rs hereby amended to read:

"(q) "Public Linnpunlj'nreans a legal entilv that has a class olsrock thal rs: (a) rrsted on a
securities exchange; (b)authonzed for quolation on an interdealer quotation sysletr, or (c) held of
record by more than two thorrand (2,000) shareholders."

SECTION 2. That Sub-serctron I L5 of BCA which reads as follows:
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! .'l.ir,ritt<,rt ,)r l)ti.lrtu'.' ( orl)oratio,t nnd lhrsine:s.t l:,nnq'l/4u's. This Act shall be applied and
eonslnted to nrakt' lhe lau,s of l.-iberra. s,ilh respect to the subject maner hereofl uniforni rvith the
iilrs of rlre Srare of Delaware of the United sutes of America and other U.S. srates rvirh
:.rrhstantially sinrilat legrslativc pror isrons. lnsolhr as lt does nol corrflrct with ant, otlrer prot,ision
ol this Act or the cie<tsions of the couns of the Republic of'l.iberis. both of ir,Lrch ihall rat c
precedcrce. lhc l'ron-stalul()l\ larl rrl'llre Statr,of [)elluarciilti rrdtcr t S ilirltls urtlr :rrllr(:tnlrujlr
stnrlar legrslatrve pro\tstons u'ith respecl lo the subtc'ct nlalter hereo, rs herel,r lilrrnterJ lr.
I lberi:rn larr,-:lnd tl:c coutls ()i l.lbcnir itrc utrllrolrr.er.l JItd dlrcetcd t,.r lipplr srrclt la$ rrt rc:olr,trrr.:
allv lssue belbtc suclt couns Secljotr l0 of lhe Cencral (onslructrorr [-aw (Reccplron Starutc).'l itle 15. 1956 Code shall nor applv u,rth regards lo the inlerl)relatron of thrs Acr "
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'3. Eteculion. AII instrumr"nts shall be signt'd b1':

(a) an olficer or authorized pcrson. As used hercin. the lernr "autholized" ntc'ans a pers()n

rlho hv law tlr rrlro is gi"en thc authorit.l irt thc articlcs of inct'rporalit'n hllitlt'
resolution ol'the b.ard ol'dircct.rs or othcr instrtil'l)cnts.l'llrr" ctlrp.latitrn .r olhcrrr isu'

to sign documents for and on behalfofthc corporation or a person s'ho is tltherl isr'

dcsignated as an agent or representative dull emporvered to execute instrulnents f'or

and on behalf ot'lhe corporationi
(b) a duly authorized attorney in facl or in law:
(c) if it shall appear from the instrument that there are no such officers, then by a majority

ofthe directors or by such directors as may be designated by the board;

(d) if it shall appear from the instrumenl that lhere are no such oflicers or directors, then

by the shareholders ofrecord, or such ofthem as may be designated by the shareholders

of record, ofa majority of all outstanding shares ofstock; or
(e) by the shareholders ofrecord ofall oLrtstanding shares ofslock.
(f) rYhere an1' signator]- is not a natural person. the instrumcnts shall be signed bl the

person or persons uho art'thc authorized signatorie's ol'that legal entit).

[:vidcnce ol'a signatory's authorization. including a power ol'attorney. to sign any instrunrent or

amendmenl thereof need not be in n,riting. need not be sworn to. verillc'd or acknou'ledged. and

nr,cti not be ll['J in tlte olliee ol lh( I{egislrdl ut thc l)cptrti l(cgistrur'.'

be iilrd tltc sarttc is ltclchl atttcndcd to rcad

Eretutiun. AII instrunrents shall be signed by:

(a) an ol,lcer or authorizcd person. As used herein. the tcrln "authorized" tneans a Person
rvho hy larv or rvho is given thc aulhoritt'in the anicles of incorporation. hvlass.
resolulion olthe board ofdireclors or other insttutrents rrl the corporatiotl or ollrcrrr isc.

tg sign iJocuntents l'trr and on behall'ol the corprtralion or A Per:lott rrlttr is rrlherrr isr,'

designated aS an agcnl or representati\'c tltllr cnlpouertd t() e\ccl.ltc ittslrtlt:tetlls lot
an,.l r,n bchalf ol tllc corporrl.i(rtt:

t
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he and the sarne is hereby amendcd to read:

,,5. .Adoption o.f Dalnt'urc (brporulittn ond Busine.t.r Entilt, l-utts. 'l'his Act shall he applied and

c.1nrtruc,l lo,nahe lhe larrs ofl-ibcria. s'ith respcct to lhc sttbicct trtnltcr hcrcrrf. llarttrt'ttittLts rrilh

the larvs of the Stare ol'IJclarvare olthc United Slates of'Ante'rica. lnsolirr as it dtlr:s not cilnllicl
q,ith any olher provisions ofthis Act or tlre decisions olthe couns ol'lhe Republic ol'Liberia. both

ofrvhich shalltake precedence. the non-statutorv corporalion and business entitl' larvs of the State

of Delarvare with substantially similar legislative provisions with respect to the subject matter

hereol shall be. rvhen applicable. adopted as Liberian law when the larvs ol'Liberia are silent. ln

such cases, the courts of Liberia may apply such non-statutory corporation and business enlity larv

ol' Delarvare in resolving any issues before such courts. Section 40 of the General Construction

Larv (Reception Statute), Title 15, 1956 Code shall not apply with regards to the interpretation of
this Act."

SECTION 3. That Sub-section 1.4.3 of the BCA rvhich reads as follows:
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(b) a duly authorized atlorney in fact or in larv;

(c) il'it shall appear lronr the inslrumenl lhBt there are no such officers, Ihen b)'a majority

of the directors or by such directors as may be designaled by the board;

(d) if it shall appear from the instrument thal lhere are no such officers or directors. rhen

by the shareholders ofrecord, or such ofthem as may be designated by the shareholders

ofrecord. of a majoritl'of all outstanding shares ofstockl or
(e) b;- the shareholders ofrecord of'all outstanding shares ofstock.
(D *hcre anv signatorl, is not a natural person. the instruments shall be signed bl the

person or persttns rrto are the authorized signatorics ofthat legal entitl'.

In the case of a non-resident domeslic entity, evidence of a signatory's aulhorizalion, including a

power of attomey, to sign any instrument or amendment thereof need nol be in rvriting, may be

sworn to, verified or acknowledged, and need not be Illed in the office of the Registrar or the

Deputy Regislrar."

SIICTION 4. That Sub-section 1.8. of the BCA which reads as follorvs:

"Whenever any notice is required to be given to any shareholder or director or bondholder of a

corporation or to any other person under the provisions of this Act or under the provisions of the

anicles of incorporation or bylaws of the corporation. a waiver thereol in rvriting. signed hy the

person or persons entilled to such notice. rrhether belirre or alicr tht' tirne slatcd thc'rcin. sltall bt'

equivalent lo the giving of such noticc."

bc and the sanre is hereby amended to read:

"Whenever any notice is required to be given to any shareholder or director or bondholder of a

corporalion or to any other person under the provisions ofthis Act or under the provisions ofthe
anicles ol' incorporation or bylau's of the corporation, a waiver thereof in writing, signed by the

person or persons entitled to such notice, whether before or after the time slated therein, shall be

equivalent to the giving ofsuch notice. A waiver may also be given by electronic transmission as

provided in Chapter l3 of Tille 14."

SECTION 5. That Sub-segt ion 6.7 .2. of the BCA rvhich reads as follows

"2. Remowtl t'ithLtut cuuse. Subject to Section 6.7.2, an1' direcltlr or lhc cntire hoard ol

directors ola corporarion incorporaled. rercgislered or re-domiciled to l-iberia ma1 hc removctl.

rritl, r,r \illtrrrrr r'iIlrs(.. h\ the lr,,l.lcr':, r,l'.r rt]lriot il'. (,!'tl]( 'lLrr(r tlr.'t 'trlitlL.l l, \rjl( irr irl

clc'clion ol dircctors (c\ccpt in lhc cirsc ol'a corporalion ineorptrraled. rcrr,.gislrrctl or rc-

rionricilrd bclore thc clli,clirc dr(s ol thc:010 1r)1('n(intcrtl \r't. itt rrltirlt elrrc lltt ' l r r r r r' l t r 
' 

l r l ,' r '
ntir\ nol rlrn1()\( rrnl or;rll ol'lhe direclors rrithout cause unlcss thc arliclcs ol incotpttrtlion ol

such corporariorr perntit such rcnroval riithoul caLtse). Ljnlcss thc anicles ol' incorp()rati(rtl

olhcru,ise provide. in lhc case ofa corporation *,hose board is classilicd as provided in Section

6.5.1, shareholdcrs tnay elfect such removal only for cause. '['he articles of incorporalion ntal'
provide that shareholders may remove directors only for cause."

be and the same is hereby amended to read:



..2. Rt,ntot,rtl trilltrtut tuttit. SublCCt ttl St-cliort 6.7.1. attl dirctl0r or lhe ctltitc hoiittl ttl

di,ja.,nr. of a cornortltion incorporated. r!'registercd.r rc-donticilet! to I ihc'ia n'i1 bg 1('n,1rr('tl'

,*itiro.r, itt,ort causc, bl,rhe hoiders of a ,ajority ofthe sharcs then cntitled lo \'otc xt an elecli('n

ofdireclors (except in the case ofa corporat;on incorporated, reregistered or.re- domiciled belble

theeffectivedateoflhe2020AmendmentAct'inwhichcasetheshareho|dersmaynotremove
.rV "rlfi "fif,. 

directors *ithorr 
"aut" 

unless the articles of incorporation or bylaws of such

""b"r.i1"" 
permir such remov;l without cause). Unless the articles of incorporation otherwise

oro'rid.. in ihe case of a corporation whose board is classified as provided in Section 6'5'1,

I1,"r.f,"iair, ,r;;if* ;r;h lemoval only for cause. The articles of incorporation may provide

that shareholderi may remove directors only for cause.''

StlC-rloN6.].hatsub.sectionl4.l0.l.l4oftheBCArr,lrichreadsaslblltlrrs:

''4. Adolltion o|.Delcntare casc luv,,,I.his Act shalI be applied and construed to make the la$,s ol.

r-itreria, wittr respect to the subject matter hereof, uniform-with the laws of the statt' of Delar|are

ofrhe tjnireo Staies of Anrerica. lusofar as it does not conflict with any other provision o-f this Act

or the decisions ol-rhe coufls ol'the Republic of Liberia, both of which shall take precedence' the

non-outr,ory law of the state of Delarvare with respect to the subject matler hereof is.hereby

;;pi;;;r Liberian law, and the courts of Liberia are authorized and directed to apply such

Delaware larv in resolving any issue before such courts. Section 40 ofthe General construction

[r* tn"..priou starute). iitle I s, I 956 code shall not apply wilh regards to the interprelation of

this Ac(."

be and the sanre is hereby antended to reacl:

,,4. Adoption oJ Delatrare (orporation antl Businest E.ntit1.l,utrs. Ihis Act shall he applicd and

.onr,^.d to make the la*s of i-iberia. rvilh respect to tlre subject manerhcreol. [61666iep5 r'ith

the larvs of the State of l)elau,are ol'rhe United States of Arnerica. lnsolhr as it does nol conllict

,ri,f, .nj,orf,",. provisions ofrhis Act or lhe decisions oflhe courls ofthe Republic of Lib-eria' both

ofrvhici shall iakc prccedencc. the non-stalutory corporation and business entity laws ofthe State

ol'DelaNare u,irh substantially similar legislative provisions rvith respect to the subject.matter

tl.raor ,nutt be, rvhen applicable, adopted 
-as 

Liberian law when the laws of Liberia are silent' In

;;.i.,';;r, the courts oi Liberia may apply such non-statulory corporation and business entity law

of Delaware in resolving any issues beiore such couns. Section 40 ofthe General Construction

L.* t[".+,i", Sratute)] Titie 15, 1956 Code shall not apply with regards to the interpretation of

th is Acl."

StrC''l I()\ 7. l hirt thc inscrlir',tt of lhe rt'r'isions nladt- hrlt'in shltll hlr r" intp[-tncnling cffcct s ithin

lhe le\l ()l.thc ,\et ctttitlcti 'l\N A(-l l() l.t RIllt,lt ,,\\11-\l] l,j\I(l l ( lltl, lJt sl\l 55

(()lil)OltAllo\,\(.1)\\l)l''\llllllll'.^lil\lR\llll'\\t)ll\lllll)l'\lll\ll{sllll'
,\(.1 S)Ol Illl .'\SSO( 1,'\ Il()NS l-A\\' lllll:: lllll ltl'\\ (()l)l ()l l\\sl{l \lsl l)

as ol thc datc ol' puhliuati()n (rl the ori!inal alllcl)dlllclll trr lll(' Acl rplll(\\ e (i .'\pr il i 1010 rrrl|l

published April 6.2020, thc dirtc on shich the Act took cll't'ct'

sECl'loN 8. All provisions o, the Act entitled "AN AC] ',fo tuRTt.lLR AMEND PART I ( lllL
BTJSINESS COiPORATION ACT) AND PART ill (PARI'NERSHIP AND IIMITED

PARTNIIRSI-IIP ACTS) OF THE ASSOCIATIONS LAW, TITI,E 5. LIBERIAN CODE OT
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t,AWS REVISED", approved April 3, 2020 and published April 6.2020, not other\\'ise nrenlioned

hcrcin. are unalfccted b;'tht. amt'ndntcnt made hercin and rt'nrain in fttll ftrrce and c'lfect.

Str('1'lON 9. 'l'his Act shall tahc r,'flt'ct imnrcdiatclr trpon pLthlication into handhills.

ANY LAW I O l'lltr (.ONI'RARY N() l\\'ll llS'I'An'DINC
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FIFTH SESSION OF THE FIFTY.FOURTH LEGIST-ATTIRE

OF I Hh RF:PLiBt-lC OF LIBF-RIA

SENATE's tTNDORSE\{} NT To IlOt )SE'S EN(;R()SSED

Btl-l- NO: l9 ENTI'II-ED:

'AN ACT TO AMEND SIjB-SECTIONS 1.2 (q), 13.5, 1.4.J, t.E.

6,7.2 ANDI.I.IO.I.I.I OF AN ACT TO FI-iRTHT,R AMT,ND

PARI' I (1'HI BUSINESS CORPORATIOI! AC-T) AND PART
III (PARTNERSHIP AND LIMITED PARTNERSHIP ACTS)

OF THE ASSOCIATIONS LAW, TITLE 5, LIBERIAN CODES

OF LAW REVISED".

On Motion. Bill read on its I st reading, Thursday. July 14.

2022 ar the hour of I l:50 GMI'. On motion. Bill read on

its second reading and adopted and sent to Conrmittee

Room on 1'hursday, July 14. 2022 at the hour of 14:55

GMT.

On molion. Bill taken from the Committee Room. On

motion under the suspension of Jhe rule. the second

reading, of the Bill constituted the third and final reading

and the Bill was adopted. passed inlo the full force ofthe
Iaw today. and ordered engrossed today, Tuesday. July 19,

2022 @ 16.'22 G J.r

FIFTH SESSION OF TIIE FtrTY'FOURTH LEGISLATURE

OF TTTE REPTJBLIC OT LIBERIA

HOUSE'S ENGROSSED BILL NO' 19 ENTITLED:

"AN ACT TO AMEND StB-SECTIONS l'2(Q)'-ll3'l:]'43'

r;;; 
-116 

r+lo.t'll or mr Acr ro FURTHER AMEND

;^ti;cln iuiruEss coRPoRArIoN Acr),1ry? I1tr
iir iiiintrnsglP Ar{D LIMITED PARTNERSHIP AGTS) :

lil'iis'';ioaiitions rew' rrrlE s' LIBERTAN

CODES OTLAWREVISED'

On Motion, the Bill was read' On motion' ttre Bill was -

"i"p"i ""'f" 
fint reading and-sell to committee Room

onir.rauy, February 15, 2022 @ 12:10 G'M'T'

On Motion, ttre Bill was taken from Committee Room for

its second reading' On motion, under the suspension ofthe

*,", *. second Lding of the Bill constituted its third and

ttnai reaaing and the Bill was adopteC' passed into the full

force ofthelaw and ordered engrossed today''tuesday' July

tl.1022 @13:43 CMT'

CHIEF HOUSE OF NTATIVES' R.L.
SECRET OF TH ATE, RL
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A-t"t'FtS't A ()N 'l'O:

*AN AC't'to AMEND StJII-SECTIONS I.2(Q), 1.3.5, 1..1.-1, l.tl,6.7.2 ANI)
l{.t0.1.t{ oF AN A("t T() FURTHER AMENI) PAR',I'1(THE BITSINESS
('oRpoRA'fl()N A(:1') ANI) PAR'I' lll ( PARTNERSHII', AND LlMlTEn
pARTNIRSI P A('TS) OF TI{E ASS()ClA'l'IONS LAW, 'l.lT t.t] 5,

I,II}ERIAN CoDT]S OT' LAW REVISF,D'

ESID}]N'I' O}' THE Rf,PTIBI,IC oF I,IBER]A/
PRI]SIDI]N't OF THE SENATE
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SEC ETARY,

ACTINC SPEAKER, H TI F REPRESENTATIVES, R.L.

CHIEF CLERK, HOUSE O EPRESENTATIVES, R.L.

RIAN SE,NATE
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Capitol Bullding
P.O. Box 9q)5

Moflrovia, Liberia

SCHEDULE OF HOUSf,'S ENROLLED BILL NO. 2{ ENTITLED:

0Wol6.efi.+Aal

AT THE HOUR OF

FIFIH SESSION OF THE FIF'TY.FOURTH LEGISLATTJRE OF TIIE REPUBLIC
OT LIBERIA

PRESENTED TO THE PRESIDENT OF THE REPUBLIC OF LIBERH FOR EXECUTIVE

APPROVAL

44tb
APPROVED TIIIS: d. y'; D^YOFJ^Lq

\ J€bsite: www. gov.lr

.2022.

S

4.D.2022

THE PRESIDENT THE REPUBLIC OF LIBERJA

.AI{ ACT TO AMEND SUB-SECTIONS 1.2(Q),l3.5, 1.43, r.E,6.7.2 ANn
I4.I0.1.I4 OF AN ACT TO FURTIIER AMEND PART I (THE BUSINESS
CORP'ORATION ACT) AND PART III ( PARTNERTIITP AND LIMITEI)
PARTNERSEIP ACTS) OF THf, ASSOCIATTONS LAW, TITLE 5,

LIBERIAN CODES OF LAW REVISED"
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