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AN ACT

TO AMEND AND RESTATE CHAPTER 30:

PARTNERSHIPS, OF THE ASSOCIAT]ONS LAW,

TITLE 5, LIBERIAN CODE OF LAWS REVISED
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CIIAPTER 30.

PARTNERSHIPACT

SI.]BCIIAPTER L

GENERAL PROVISIONS

I

$30.1. Short TitI€.

030.2. Definitions.
$30.3. Knowledge and notice,
(rn , ,'1^-^.-,^+:^-
Yr\r.-r. \,urrrrr uLuvt,.

$30.5. Effect of partnership agreement; non-waivable provisions.

$30.6. Goveming law.

$30.7. Execution and filing ofcertificates.

$30.8. Liability for false statement.

$30.9. Reserved power ofRepublic ofLiberia to alt€r or repeal Act.

$30. I 0. Name of partnership.

$30.1 I . Indemnification.
$30.12. Registered Agent for the service ofprocess.

$30.13. Minister of Foreign Affain as agent for service of process.

$30.14. Doing business.

$30. I 5. Restated certificate of partnership existence.

$30.16. Execution and amendment by judicial order.

$30. I 7. Certifi cate of correction.

$30.18. Certificate in lieu ofcertificate ofconection.
$30.19. Business transactions of partner with the parnrenhip.

$30.20. Appraisal rights.

$30.21. Contested matters relating to partners; contested votes.

$30.22. Interpretation and enforcement of partnership agreement.

$30.23. Service of process on partnem and liquidaring trustees.

$30.24. hrevocable power of attomey or proxy.

li30.25. Records.
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This Chapter shall be cited as the '?artnership Act."

$30.2. Definitions.

As used in this Act, unless the context otherwise requires, the tenn:

'(a) "Aulhoti?gl petsot". As used herein, "authorized" means a person who by law or who is

given the authority in the partnership agreement or other instruments of the partnership or

otherwise, to sign documents for and on behalf of the partnership or a. person who is

otherwise designated as an agent or representative duly empowered to execute instruments

for and on behalfofthe pannership.
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(b)

(c)

(d)

(e)

(0

(e)

(h)

(i)

"Bwines!' includes every trade, occupation and profession, the holding or ownership of

property and any other aclivity for profit.

"Ce Wde" means a certificate of partnership existence under Section $30.7, a certificate

of reregisffalion under Sections $30.7 and 30.71, a certificate of cancellation and

reregistration under Sections $30.7 aad 30.73, a certificate ofmerger or consolidation under

Sections $30.? and $30.72, a certificate ofre-domiciliation under Sections $30.7 and $30.74

or Section $30.75, a certificate ofconection and a corrected certificate under Sections $30.7

and $30. 17, or a certificate of termination and a certificate of amendment under Section

30.7.

"Conlribution" means any cash, property, services rendered or a promissory note or other

obligation to conlribule cash or propefiy or to perform services, which a partner contribules

to a pannership in the capacity as a partner.

"Distribution" means a transfer of money or other prope y fiom a partnership to I partner

in the padner's capacity as a partner or lo a transferee ofall or a part of a partner's economic

interest.

" Domestic partnership" meats an association of two or more persons formed under

Section $30.27 or predecessor law to carry on any lawful business, purpose or activity.

"Economic interesf' means a partner's share of the profits and losses of a pannenhip and

the partner's right to rec€ive distdbutions.

"Electronic lransmltsioa" means email or a facsimile or aay other form of communication

not directly involving the physical mailing or delivery of papers that create a record that

may be retained, retrieved and reviewed by a recipient thereof and that may be directly

reproduced in paper form by such a recipient though an automated process, including but

not limited to one or more electronic networks or databases, or otherwise done in accordattce

with the Elecuonic Transactions Law.

I
r
I
r
I

t
I
I
I
I
I
I
I
I
I
I

t
I
I
I
I
I
I
I
T
I

I

I

2

t
I
I
I
r
I

"Foreign parlnershrp" means a partnership fornred under the lavis of any foreign cou4try,

state, territory, possession or other foreig! jurisdiction consisting of two or more persons,.

and have one or more partners, and "authorized," when used with respect to a foreign

partnership means having aulhority to do business in Liberia pursuant to this Act.
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(k)

0)

(m)

(n)

"Knowkdge" means a person's actual knowledge of a fact, rather than the person's

constructive knowledge ofthe fact.

"Liquldating ,rusree" means a p€rson, other than a partner, designated or aulhorized to

carry out the winding up ofa partnership.

"Minist$ of Foreign Affalrf' mearc the Minister of Foreign Affairs and any deputy or

assistant minister in the Ministry ofForeign A{fairs exercising a function assigned to him,

and "Minister" shall, in the absence of an indication to the contrary, be assumed to be a

reference to the Minister ofForeign Affain as so defined

"Non-residenl domestic pa nenhip" means a domestic partnership not doing business in

Liberia. A pannership shall not be considered to be doing business in Liberia by reason of

carrying on in Liberia one or more of the following activities:

(i) Maintaining or defending any action or proceeding, or effecting settlement thereof

or the settlement of claims or disputes;

(ii) Holding meetings, including meetings ofits partners;

(ii| Maintaining facilities or agencies only for the transfer, exchange and registration of

its securities, or appointing and maintaining trustees or depositaries with relation to

its s€curities;

(iv) Maintaining a registered agent or &n administrative, management or statutory office

in Liberia;

(v) lnvesting in stock (or other equity ownership interests) or securities in a resident

legal person (unless the investment is in an entity that provides to the investor a

distributive share of adjusted income consisting of income derived from operations

canied on in Liberia)i or

(vi) Maintaining a bank account in Liberia.

"Parlner" mea s a person who is admitted to a partnenhip as a partner ofthe partnership.
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(o) "Partnerchip" means an association oftwo or more persons formed under Section 30.27 or

a predecessor law, or a comparable law of another jurisdiction, 10 carry on any business,

purpose or activity.

I
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I(i) in the case ofa non-resident domestic partnership, whether written, oral or implied,

among the partners concerning the partnership, including amendments to the

paftnership agr€€menl, whlch may be signed electronically or otherwise. A

partnership is not required to execute its partnership agreement. A partnership

agreement is not subject to any statute of frauds. A partnership is bound by its

partneBhip agreement whether or not the partnership executes the parlnership

agreement. A pafinership agreement may provide rights to aly person, including a

person who is not a party to the partnership ageement, to the extent set forth lherein.

A partner of a partnership or an assignee of an economic interest is bound by the

paflnership agreemenl whether or not the partner or assignee executes the

partnership a$eementi
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(ii) in the case of a resident domestic partnership, a *rilten agreement arnong the

partners conceming the partnenhip, including an.tendments to the Partnership

agreement, which may be signed electronically or otherwise. A pannenhip

agreemenl may provide rights to any person, including a person who is not a party

to the partnership agleement, to the extent set forth therein. A partner of a

partnership or an assignee of an economic interest is bound by the parlnership

agreement whetler or not the paflner or assignee executes the partnership

agreement. A partnership is not requircd to execute ils partnenhip agreemen! and

is bound by its parx)erchip agreement whether or not the partnership executes the

partnership agreement.
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(q)

(r) "Partnership interesf' or "parlner's inleresl in the partnetship" means all ol a partner's

interests in the partnership, includirig the partner's economic interest and all management

and other rights.
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(p) "Partnership agreemenf' means lhe agreement:

"Partnership for a defnite lerm or parliculat undertaking" means a partnership in which

the partners have ageed to remain partners until the expiration of a deJinile term or the

completion of a panicular undertaking.
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(s) "Pelsoz" means a natural person, partn€rship (whether general or limited), limited liability

company, trust, estate, association, corporation, govemment or any agency thereol

custodian, nominee or any other individual or legal entity in its own or any representative

capacity, in each case, whether domestic or foreign.

(r) "Personal rcpresentallve" means, as to a natural person, the €xecutor, administrator,

guardian, conservator or odter legal r€presentative thereofand, as to a percon other than a

natural person, the legal representative or successor thereof.

(u) "hoperty" means all property, real, posonal or mixed, tangible or intangible, or any

interesl thcrein.

(v) "Reglslered Agenf' means an agent designated in accordance with Section $30.12.

(w) *Reglstral' means the Minister of Foreign Affain or a Deputy Registr-ar appointed by the

Minister ofForeign Affain with authority to register and regulat€ business associations in

the Republic ofLiberia as provided in this Act.

(x) "Resitlent domesttc parlnerchip" fijf,sJts a domestic partnership doing business in Liberia.

(v) "Transfef' includes an assignmenq conveyance, lease, mortgage, deed, encumbrance, and

like dispositions.

$30.3. Knowledge and notica

I . A person is deemed to know a fact if the person has actual knowledge of it.

2. A person is deemed to have notice ofa fact:

(a) Ifthe person knows ofiti

(b) If the person has received a notification ofit;

(c) If the person has reason to know it exists fom all of dre facts know! to the person at the

time in question; or

(d) By reason ofa filing or recording ofa certificate to the extent provided by and subject to the

limitations set forth inthis Act.
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3 A person notifies or gives notification to anolher by taking steps reasonably required to infonn the

other person in the ordinary coune, whether or not the other person obtains knowledge ofit.

r
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I
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r4. A person is deemed to receive notification when the notification:

(a) Comes lo lhe person's atteDtion; or I
(b) Is received at the person's place of business or at any other place held out by the person as

^ -I^^^ f^- -^^^:.,i-^ ^^--.,-:^^.:^-- :-^1.,.l:,.^ ^^ ^-^l:^^Ll^ L., ^l^^r-^-:^'rLuv,,rts uw"",,u,u!a'rw,,5,,,,!ruu rS! os dpP,rrnur!, {,, v'u!uv'rrr

I
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5 Except as otherwise provided in Section 30.3.6, a person other than an individual klows, has notice,

or receives a notification of a fact for purposes of a particular transaction when the individual

conducting the transaclion knows, has notice, or receives notification of the fact, or in any event

when the fact would have been brought to the individual's attention if the person had exercised

reasonable diligence. The person exercises reasonable diligence if he rnaintains reasonable routines

for communicating significant information to the individual conducting the transaction and lbere is

reasonable compliance with the routines. Reasonable diligence does not require an individual acting

for the person to oommunicate information unless the communicatiou is part of the individual's

regular duties or the individual has reason to know of the transaction and that the transaclion would

be materially affected by the information.
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6 A partner's knowledge, notice or receipt of a notification of a fact relating to the partnership is

effective immediately as knowledge by, notice to, o, receipt ofnotification by the partneGhip, except

in the case of a fraud on the partnership committed by or with the consent ofthat parher.
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Action validly taken pursuant to one provision ofthis Act shall not be deemed invalid solely because

it is identical or similar in substance to an action that could have been taken pursuant to some other

provision ofthis Act but fails to satis! one or more requirements prescribed by such other provision.

I
2 This Act applies to every resident and non-resident domestic partnership and to every foreigp

partnership authorized to do busiDess or doing business in Liberia; but the provisions of this Acl

shall not aher or amend the certificale of partnership eislence of any domeslic partnershjp in

existence on the effective daie ofthis Act, whether established by formation or created by a special

Act ofthe Liberian legislature. Every domestic parherhip created prior to the effective date ofthis

I
I
I
t

6 t
I
I
r

$30.4. Construction.
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Act shall be subject to this Act upon smending its certificale of partnership.existence subjecting the

partnership to this Act.

This Act shall not affect any cause ofaction, liability, penalty, or action or special proceeding which

on the effective date of this Act is accrue4 existing, incurred or pending, but the same may be

asserted, enforced, prosecuted, or defended as if this Act had not been enacted.

Adoption of Delanare Corporation and Business Entity lans. This Act shall be applied and

construed to make the laws ofliberi4 with respect to the subject matter hereof, harmonious with

the laws ofthe State ofDelaware ofthe United States ofAmerica" lnsofar as it does not conflict with

any other provisions of this Act or the decisions of the courts of the Republic of Liberia. both of

which shall take precedence, the non-statutory corporation and business entity laws of the State of

Delaware with substantially simitar tegislative provisions with respect to the subject matter hereof

shatl be, when applicable, adopted as Liberian law when the laws ofLiberia are silent' In such cases,

the courts ofLiberia rnay apply such non-statutory corporation and business entity law of Delaware

in resolving any issues beforc such courts. Section 40 ofthe General Construction Law (Reception

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

" References in this Act to a "court of competent jurisdiction" or similar language shall mean, with

respect to resid€nt domestic partnerships, a court of competent j urisdiction within Liberia.

This Act shall bc applied and c.nstrued to effectuate its general purpose to make uniform lhe law

with respect to the subject of this Act.

7. In any case not provided for in this Act, the rules oflaw and equity, shall govem'

Notwitlrstanding any law to the contrary. no obligation of a partner to a pertnership, or to a paruer

of a partnership, arising under a partnership agre.ement or a seperate agreement or writing, and no

note, instruction or other writing evidencing any such oblig,ation ofa partner, shall bd subject to the

defense of usury, and no parher shall inter?ose the defense of usury with respect to any such

obligation in any action.

S30.5. Effect of partnership agreement; non-waivablt provisions'

Except as olherwise provided in Section 30.5.2, rclations among the patlnem and between the

partners.and the partnership shatl be govemed by the pafilership agreement. To the extent that the

partnership agreement does not provide otherwise, this Act govems relations among the partners and

4
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between the partners and the partnership. For the avoidance ofdoubt" the absence of language that

provides "unless o$erwise provided in the partnership agreement" or sirnilar language shall not

prohibit a partnerslrip from varying provisions ofthis Act relating to lhe relations among the partners

and between the partners and the partnership, subjecl to Section,30.5.2.

2. The partnerchip agreement shall not

(a) Vary the rights and duties under Section 30.7 except to eliminate the duty to provide copies

ofcertificates to all ofthe partners;

(b) Restrict a partner's righls to obtain information as provided in Section $30.44, except as

pernritted by Section $30.44.6;

(c) Eliminate lhe implied contractual covenant ofgood faith and fair dealing, but the partnership

agreement may restrict the obligation or prescribe tbe standards by which the performance

ofthe obligation is to be measured;

(d) Vary the power to dissociate as a pafiner under Section $30.56.1, except to require the notice

under Section $30.55.1 to be in witing;

(e) Vary the right of a court ofcompetent jurisdiction to expel a partner in the events specified

in Section $30.55.5;

(f)

I
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Vary the requirement to wind up the partnership business in cases specified

Sectron 30.63.4, 30.53.5 or 30.63.6;
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(e) Vary the requirements relating to maintaining information and books and records specified

in Seclion 30.43; and

(h) Vary the denial of partnership power to issue a certificate of partnenhip interest in bearer

form.

h is the policy ofthis Act to give maximum effect to the principle offreedom ofcontact and to the

enforceability of partnership agreements.

4 A partner or another person shall not be liable.to a partnership or to another partner or to another

person thal is a party to or is otherwise bound by a partnership agreement for breach of fiduciary

8
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duty for th€ partner's or other person's good faith relianc€ on the provisions of the partnership

agreement.

A partnership agreement may provide for the limitation or elimination of any and all liabilities for

breach of contract and breach ofduties (including fiduciary duties) ofa partner or other person to a

partnership or to anolher partner or to another person that is a party to or is otherwise bound by a

partnership agreement; provided, that a psrtnership agreement shall not limit or eliminate liability

for any act or omission that constitutes a bad faith violation of the obligation ofgood faith and fair

dealing.

$30.6. Governing law.

l. Except as otherwise provided in Section $30.6.2, the law ofthe jurisdiction goveming a partnenhip

agreement Bovems relations among the partners and between the partners and the partnership.

2. The law ofliberia shall govern the relations among the partners and between the partners and the

partnership where th€ partnership agreament is silent as to I goveming law

If (i) a pafinership agrcement provides for the application of the laws of Liberia, and (ii) the

partnership fites with the Registrar or the Deputy Registrar a certificate of parhership existence,

then the pannership aereement shall be governed by and construed under the laws ofLiberia.

$30,7. Execution ard Iiling ofc€rtificates.

Excepl wher€ otherwise provided in this Act, Section 1.4 ofthis Title shall apply in respect ofany document

or cenificate to b€ filed with the Registrar or the Deputy Registrar under the provisions of this Act.

Notwithstanding an)4hing to the contrary provided in Section 1.4 ofthis Title:

I
I
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Any certificate filed by a pafinership may be executed by at least one partn€r or by one or more

authorized persons. The execution of a certificate try e person who is atrthorized by this chapter to

execute such certificate constituEs an oath or sflirmation, under the penalties of perjury, that to the

best ofsuch person's knowledge and belief, the facts stated therein arc true. A person whQ executes

a cenificate as an agent or fiduciary, in the case of a resident domestic padnership, shall exhibit

evidence of his authority as a prerequisite to filing of the certificate. However, in the case of a non-

resident partnership, the person executing the certificate may not exhibit any such evidence of his

authority as a prerequisiteto filing ofsuch certificate by the Registrar or the Deputy Registrar, unless
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such evidence is required by the Registrff or the Deputy Registrar. Any sigDature on any cenificate

or other instrument authorized to be filed with the Registrar or the DePuty Registar under any

provision of this Act may be'a facsimile, a conformed signature or an electronically transmitled

signature. In addition, without limitation to the foregoin& Chapter l3 (Elechonic Transactions Law)

of Title l4 (General Business Law) shall apply to any document or instrurnent that shall be executed,

filed, or acknowledged. Unless the Registrar or the Deputy Regislrar finds that any certificate does

not conform to law, upon receipt ofall filing fees required by law, and any other document requesled

by the Regishar or the Deputy !.egistrar, lhe fi,egistrar or tire Depuiy F.eg'rstrar sha'li enriorse ihe

certificate, append the word "filed" thereon, and note the date ofthe filing. This endonement shall

be conclusive evidence as to the date of its filing in the absence ofactual liaud.

I
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2 (a) A peBon authorized by this Act to file a certificate may amend or cancel the certificate by

filing an amendrnenl or cancellation that names the partnership, identifies the certificate, and states

the substance ofthe amendment or cancellation. A person aulhorized by this Actlo file a certificate

wbo becomes aware that such certificate was false or misleading when ntade, or that any matter

described in the certificate has changed, making the certificate false or rnisleading in any material

respect, shall promptly amend the certificate. Upon the filing ofa certificate amending or corecting

a certificate (or judicial decree ofamendment) with the Registrar or the Deputy Rcgiskar, or upon

the future effective date of a certificate amending or corecting a certificate (or judicial decree

thereof), as provided for therein, the certificate being corrccted or amended shall be correcled or

amended as set forth therein. Uponthe tilingof a certificate ofcancellation ofpartnership existence

(or judicial decree thereof), or a certificate of merger or consolidation, or a certificate of re-

domiciliation or certificate of cancellation and rereBistmtion, ol upoD the future effective date of

cancellation (or a judicial decree thereoo or ofa cenilicate ofmerger or consolidalion, or a certificate

of re-domiciliation or certificate of cancellation and reregistration, as provided for therein, the

paruremhip exjstence shall be cancelled. A)so, a certificate of partnership existence shall trc

cancelled upon the dissolution and the completion of winding up r:fthe partnership or upon the filing

ofa certificate ofmerger or consolidation ifthe domestic partnership is not the surviving or resulting

legal entity in a merger or consolidation, or upon the filing of a certificale of re-domiciliation or

upon the filing ofa certiticate of reregistration. A certificate ofcancellalion shall be fileri with the

Registrar or the Deputy Registrar to accomplish the cancellation of a certificate of partnership

existence upon the dissolution and the completion of winding up ofa domestic parrrership and shall

set forth:

I
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(D The name ofthe partnership;

(ii) The date of filing ofits certificate ofpartnership existence; and

(iiD Any other information the person filing the certificate ofcancellation determines.

G) Upon the filing ofa certificate of partnership redomiciliatiorL or upon the future effective

date of a certificat€ of re-domiciliation, the legal entity filing the csrtificate of re-

dor,iciliation is re-doniciled as a par.ienhip vi'.h,',he effect piolided ii Sectioi. 3C.?4.

Upon the filing of a certificate of reregistration, or upon the future effective date of a

certificate of reregistration, lhe legal entity filing the certificate of reregistration as a

partnership is reregistered to a partnership with the effect provided in Scction 30.71.

A person who files a certificate pursuant to Section 30.7 shall promptly send or deliver a copy ofthe

certiticate to every non-filing partner and to any other person named as a parmer in the c€rtificate.

However, a failure to send or deliver acopy ofa cedficate to a partner or other person does not limit

the effecliveness ofthe certilicate as to a person not a partn€r.

Any certificate or document to be issued by the Registrar or the Deputy Registrar in accordance with

the provisions of this Act may be executed, filed, acknowledged or sealed, as the case may be,

electronically in accordarce with Chapter 13 ofTitle 14 and all copies of documents filed with the

Registrar or the Deputy Registrar in accordance with the provisions of this Title and, where

appropriate, of Chapter t3 of Title 14 with respect to the status of documents electronicatly

generated, executed, filed acknowledged or seated may be reproduced by him on paper or

electronically for the purposes ofcertification by him in accordance with that Law. All certificatps

issued by the Registrar or the Deputy Registrar in accordance with the provisions ofthis Act and all

copies of documents filed with the Registrar or the Deputy Registrar in accordance with the

provisions ofthis Act shall, when certified by him, be taken and received in all courts, public oftices

and official bodies as prima facie evidence of the facts therein stated and of the execution of such

instruments. The Registar or the Deputy Registrar may also issue microfiche copies of instruments

on file as well as instruments, documents and other papers not on file.

I
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Act.

II

4.

Where a certificate is filed by the Registrar or the Deputy Registar and a filing date stated thereon,

a presumption is created that therc has be€n suh'stantial compliance with the re4uirements of this

5.
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Unless olherwise provided in this Act, any certifioate filed under this Act shall be effective at the

time of its filing with the Registrar or the Deputy Regislrar or at any later date (unless otherwise

provided in this Act, not later than a time on the l80th day after the date of its filing) specitied in

the certificate.

lfany certificate filed in accordance with this Act provides for a future effeotive date and if, prior to

such future effective date set forth in such certificate, the lransaction is terminated or its tenns are

amended to change the future effective date or any other matter described in such certificate so as to

make such certificate false or inaccurate in any respec! such ceflificate shall, prior to the future

effective date set forth in such certificate, be terminated or amended by the filing of a certificate of

termination or certificate of amendment of such certificate, executed in the same manner as the

certificate being terminated or amended is reguired to be executed in accordance with Section 30.7,

which shall identify the certificate which has been terminated or amended and shall state that the

cefiificate has been terminated or the manner in which it has been amended. IJpon the filing of a

cerlificate ofamendment ofa certificate with a fulure effective date, the cetlificate identified in such

certificate ofantendment is amended. Upon the filing ofa certificate of termination of a certificate

with a future effeclive date, the cerlificate identified in such certiflcate of termination is deemed

terminated.

A fee established by the Registrar or the Deputy Registrar by Regulation or other legal instrunlent

shall be paid prior to the filing ofa certificate.

9. The Registrar or the Deputy Registrar may vary the requirements ofthis Act in respect ofexecution

$30.8. Liability for false statemeDt

Ifany certificate ofpartnerhip or certificate ofamendment, correction, reinstatement or cancellation

or certif:cate ofreregistration as a partnership, or certificate ofre-domiciliation contains a materially

false statement, one who suffers loss by reasonable reliance on the statement may recover damages

for the loss from:

Any partner who execules the certificate and knew or should have krown the statemenl 10

be false in any material respect at the time the certificate was executed; and

(b) Any partner who thereafier knows that aDy arrangement or other fact described in the

ceniticare is false in any matedal respect or has changed, mal<ing the statement false in any
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material respect, iflhat partn€r had sufficient time to amend, correct or cancel the c€rtificate,

or to {ile a petidon for its amendment, correction or cancellation, before the statement was

reasonably relied upon.

No partner shall have any liability for failing to cause the amendment, correction or cancellation of

a certificate to b€ filed or failing to file a petition for its amendmenl corrcction or cancellation

pursuant to Section 030.8.1 if the certi{icate of amendment, certificate of correction, certificate of

cancellation or petition is filed within ninety (90) days of when that partner knew or should have

known to the extent provided in Section $30.8.1 that the statement in the certificate was false in any

material rcspect.

$30.9. Reserved power ofRepublic of Liberia to alter or r€peal Act.

The provisions of this Act may be altered from time to time or repealed, and all righe of the partners are

subject to this reservation. Unless expressly stated to the contrsry in this Act, all amendments to this Act

shall apply to partnenhips and partners whether or not existing at the time of the enactment of any such

amendrnent.

$30,10. Name of partnership.

l. The name ofthe partnership shall contain the word "Partnenhip"

The name ofa partnenhip may contain (i) the name of a partner or (ii) the words: "Association",

"Club", "Foundation", "Fund", Institute", "Society", "Union", "Syndicate", "Trust", or

abbreviations of like import.

The name of a partnenhip to be included in the certificate of partnership existence filed by such

partnership shall b€ such as to distinguish it upon the records ofthe Registrar or the Deputy Registrar

from the name on such records of any partnership, limited parhenhip, corporation, rust, limited

liability company, or other legal entity reserved, registered or organized under Liberian law or

qualified to do business and registered as a forcign partnership, limited partnership, corpbration,

trust, limited liability company or other legal entity in Liberia.

The nafie ofa partnership shatl not contain a word, the use ofwhich by.the partnership would in the

opinion of the Registrar or the Deputy Registrar constitute a criminal offense oi be offensive or

undesirab le;
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The name ofa partnership shall not contain words which in the opinion ofthe Registrar or the Deputy

Registrar suggest, or are calculated to suggest, lhe patronage of the Liberian goyemment or any

ministry or agency thereof;

The name ofa partnership shall not contain words forbidden by the Registrar or the Deputy Registrax

for this purpose, except with his consent;

The Registrar or the Deputy Registrar may speciry by notice words or expressions for the registration

of which as or as pan ofa corporate name his approval is required under Section 30.10.7, and rnay

make different provisions for different cases or classes of case and may make such transitional

provisions and exceptions as he thints appropriate;

9. Where a partnership has been organized by a name which:

(a) Is the same as or, in the opinion of the Registrar or the Deputy Registrar, too simiiar to a

name appearing at the time ofregistration in the index of nanres; or

(b) ls the same as or, in the opinion ofthe Registrar or lhe Deputy Registrar, too similar to the

name which should have appeared in that index at that time,

the Registrar or the Depu[y Registrar shall, within one (l) year ofthe date ofdisclosure or discovery

ofthat fact, direct the partnership in writing lo change ils name within such period as he may specify.

The provisions of Section 30.10 apply in determining whether the name is the same as or too similar

to anolher;

t0 If il appears to the Registrar or the Deputy Registrar that rnisleading inftrrmation hzs been given for

the purpose of formation with a particular name, or that undertakjngs or assurances have been given

for that purpose and have not been fu)filled, the Registrar or the Deputy Registrar shall within one

(l ) year of discovery of the date of the act direct the partnership, in writing to change its name

within such period as he may speci!, ald where a direction has been given under Section 30.10.8

or Section 30.10.9 the Registrar or the Deputy Registar may by a further direction in writing extend

t4
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5. The name ofa partnership shall not contain the words "Chamber ofCommerce", "Building Society",

"Bank" or "lnsurance", or words of similar connolation or a translation of those words, unless the

paroenhip is authorized to use the words by virtue ofa license ganted by the Liberian governntent

or under any other relevant Liberian law;

8.
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the period within which th€ partnership has to change its name at any time before the end of that

period provided rhat such exension shall not exceed one (l) year.

A certificate of painership existence may include the name of a partnership in foreign characters

only if accompanied by a tanslation to English letters, to the exent permitted by the Registrar or

the Deputy Registrar. The Registrar or the Deputy Registrar shall treat thoname in English characters

for all purposes as the name ofthe partnenhip; and

t2 In determining for the purposes of Section 30.l0 wh€ther one name is the same as another, there axe

to be disregarded:

(a) The definite article, where it is the first word ofthe name;

(b) The following words and expressions where they appear at the end ofa name, that is to say:

(c) "partnership" or "and partnership"

(d) or a translation ofinto, or words with an equivalent meaning in, another language;

(e) Abbreviations ofany of those words or exprcssions where they appear before or at the end

of the name; and

(0 Type and case of letters, accenb, spaces between letters and punctuation marks;

and "and" and "&" are to be taken as th€ same.

$30,1 l. Indemnifi catiotr.

Subject to any standards and restrictions set forth in is partnership agreement, a partnership may, and shall

havo the power to, indemni$ and hold harmless any partner or other person fiom and against any and all

claims and demands whatsoever.

$30.12. Registered Agent for the service of process.

Every domestic padnership that files a certificat€ of partnership existence shall designate a

Registered Agent in Liberia upon whom process.against such partlership or any notic€ or demand

required or pcrmited by law to be sewed may be serverl. The Registered Agent for a rcsident -

domestic partnenhip shall be a resident domestic corporation, limited liability company, paftiership

or limited partnership having a place ofbusiness in Liberia or a natural person, residentofand having

t

IJ



a business address in Liberia. The Registered Agent for a non-resident domestic partnership shall

be a domestic bank or trust company qualified in accordance with the provisions of Section 3.1 of

this Title.

A domestie partnership which fails to maintain a registered agent shall be dissolved or its authority

to do business or registration revoked pursuanl to Section 30.69.

In cases where the Registered Agent of a partnership fails to meet the requirements of Seclion 3.1

of this Title, the good standing status of such partnership Registered Agent shall be revoked and

shall remain so until all outstanding fees shall be paid to a legal entity which is qualified to serve as

a Registered Agent.

In cases where a Registered Agent fails to meet the requirements of Section 3.1 of this Title, the

partnership for which such Registered Agent is acting shall, notwithstanding any contrary provisions

ofthis Act, not be required to amend the ctrtificate ofpannership existence, Partnership agreement

or other conslituent documents to designate a new Registered Agent, and such designation nlay be

made in accordance with procedures approved by the Registrar or the Deputy Registrar.

Whenever a Registered Agent is no longer qualified to serve as a Registered Agent under Section

3.1 ofthis Title, the Registrar or the Deputy Registrar shall appoinl any other legal enlity qudified

to serve as a Registered Agent pu$uanl to Section 30.12 until such partnership appoints a new

Registered Agent qualified under Section 30.12.

Service ofprocess on a donestic parurership shall be made on the Registered Agent in the manner

provided by larv for the service ofsummons as ifthe Registered Agenl were a defendant.

Any Registered Agent ofa partnexhip may resign as such agent upon filing a written notice thereof

with the Registrar or the Deputy Registrar, who shall cause a copy theteofto be sent or delivered to

the partnership at the address ofthe oflice ofthe partnership within or without Liberia, or, ifnone,

at the last known address of a person at whose request the partnership was formed. No designation

ofa new Registered Agent shall be accepted for filing unless all charges owing to the former agent

shall have been paid.

A designation of a Registered Agent under Section 30.12 may be revoked or charged by filing an

appropriate notification with the Registrar or the Deputy Registrar.
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9 The designation of a Registered Agent shall terminate thirty (30) days after the filing with the

Registrr or the Deputy Registrar of a notice of resignation or sooner if a successor agent is

designated

A Registered Agent, when served with process, notic€ or demand for the partnership which it

represents, shall trarsmit d]e same to the partnenhip by personal notification or in the following

manner: Upon receipt ofthe process, notice or demand, the Registered Agent shall cause a copy of

such paper to be sent or delivered to the paftlenhip named therein at its last known address. As

soon thereafter as possible ifprocess was issue.d in Liberia, the Registered Agent shall file with the

clerk of &e Liberian court issuing the process or with tha competent agency of the Liberian

govemment issuing the notice or demand either the receipt of such transmission or an affidavit

stating that such transmission has been made. Compliance with the provisions ofSection $30.12.10

shall relieve the Registered Agent of any further obtigation to the partnership for service of the

process, notice or deman4 but the agent's failure to comply with the provisions ofSection 30.12. t0

shall in no way affect the validity ofthe service ofthe process, notice or demand.

The Registered Agent (and any affiliate of any legal entity acting as Registered Agent) and any

agent, shareholder, member, director, officer, and employee ofeither such Registered Agent or such

a{nliate shall not directly or indirectly be liable for or subject to any liability of any kind, including

tegal claims, causes of action, suits, debts, counterclaims, sums of money, losses, demands, casts

and expenses with respect to their acts or failures to act in the good faith conduct ofthe Registercd

Agent's duties or because of the acts of the partneNhip and limited partnership for which the

Registered Agent serves as Registered Agent.

Service upon a paxtnership that has not filed a certificate ofpartnership existence may be effected in

accordance with the provisions ofSection 3.38(4) ofthe Civil Procedure Law.

While the primary function of the statutory registered agent, as agent for non-resident domestic

business entities, including non-resident partnerships, is service ofprocess, given the new statutory

and regulatory requirements imposed on resident domestic and non-resident Liberian entities to keep

adequate accounting and other records, including ownership information, the statutory registered

agent shall be responsible to ensure the keeping ofthe required information ofpartners, partnerships,

management and ownership on all such non-resident dornestic business entities and to ensure

accessibility and availability of that information to the relevant competent authorities.

10.
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14 The statutory registered aBent is subject to the applicability of Anli-Money Laundering (AML)

standards, the same as any other resident entity, in carrying out and performing the firnctions

assigned to it or associated with it in the capacity as statulory regislered agent, and is subject to the

requirements and impositions stipulated by lhe relevant provisions ofthe AML. In connection with

the foregoing the statutory registered agent shall mandatorily require the entilies for which it serves

as the registered agent, to annually record the information on the partners, management and

ownership of the partnership, to enswe $at such business entities are in full compliance with the

iaw, do not act in vioiation of any of the provisions oi the aML, and are sublect to entbrcement

against them for any identified violations ofthe AML.

$30.13. Minister ofForeign Affairs as agent for service ofprocess.

Whenever a domestic partnership or foreign partnenhip autborized to do business in Liberia fails to

maintain a registered agent in Liberia, or whenever its registered agent carnot with reasonable

diligence be found at the business address of the registered agent, then the Minister of Foreign

Affairs shall be an agent ofsuch partnership upon whon any proc€ss or notice or demand required

or permitted by law to be served may be served in respect ofactions arising during the time that the

partnership was registered in Liberia.

Service on the Minister ofForeign Affaim as agent ofa domestic parlnership or foreign partnership

authorized to do business in Liberia shall be made by personally delivering to and leaving with him

or his deputy or wilh any person authorized by the Minister of Foreign Affain to receive such

service, at the office ofthe Minister ofForeign Affain, copies ofsuch process or nolice or demand,

together with the statutory fee. The Minister ofForeign Affairs shall prornptly mail or deliver one

of such copies to such pafinership at the business address of its registered dgent, or if there is no

suclr ofIce, then the Minister of Foreign Affain shall mail or deliver such copy, in lhe case of a

resident domestic pannership, in care of any partner named in its cerlificate of partne^hip at the

address stated therein, if any; or, in the case of a Don-resident domestic pa.rtnership, at the address

ofthe partnemhip without Liberia, or ifnone, at the last known address ofa person at whose request

the partne$hip was formed; or, in the case of a foreign partnership authorized lo do business in

Liberia, to such pannership at its address as stated in its application for au'thority 10 do business.

Every foreign paflnechip not authorizrd to do business that does any business in Liberia or does

any other act in Liberia, itself or through an ageng which under Section 3.2 ofthe Civil Procedure

Law confers jurisdiction on Liberian courts as 10 claims arising out of such ac1, is deemed to have
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designated the Minister ofForeign Affairs as its agent upon whom process against it may be served,

in ary action or special proceeding arising out ofor in connection with the doing of such business

or the doing of such other act. Such process may emanate from any court in Liberia having

jurisdiction of the subject matter.

$30.14. Doing busin€ss.

A limited partnership, a partnership, a timited liability company, a business or other trust or

association, or a corporation formed or organized under the laws of any foreign country or other

foreign jurisdiction shatl not be deemed to be doing business in Liberia solely by reason of it being

a partner in a domestic parmership.

Notwithstanding any provision of existing Liberian law, or any other law or regulation imposing

taxes or fees now in effect or hereinafter enacted non-resident domestic corporations, partnerships,

limited partnerships, trusts, unincorporated associations or limited liability companies shall be

exempt frorn any corporate ta)q net income tax on unincorporated businesses, corporate profit tax,

income tax, withholding tax on revenues of the entity, asset tax, tax reporting r€quirement on

revenues ofthe entity, stamp duty, exchange controls or other fees or taxes, other than the annual

fee or usage fees associated with obtaining services from the Republic (including but not limited to

fees charged by the Registrar or the Deputy Registrar for the provision of services, and fees

associated with maintaining a Liberian-flagged v€ssel). Interest, dividends, royalti€s, rents,

payments (including payments to creditors and conhactual counterparties), compensation or other

distributions of income paid by a non-resident corporation, partnership, limited partnership, trust,

unincorporated association or limited liability company to another non-resident corPoration,

partnership, timited partnership, trust, unincorporated association or limited liability company or to

individuats or entities which are not rcsidents ofLiberia are exempt from any tax or withholding

provisions of Liberian law.

$30.15. Restated certificate of partnership eristence.

A certificate of partnership existence may be restated by integrating into a single instrument all of

the provisions ofthe certificate of partnership existence which are then in effect and oPerative as a

result ofthere having been theretofore filed one or nlore amendments pursuant to Section 30.7.2(8)

or other instrurhenb having the elfect of amending a certificate of partnership existence and the

c€rtificate of partnership existenc€ may be amended or funher amended by the filing of a restated

?
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certificate of panneBhip existence. The restated certificate of pa nership existence shall b€

specifically designated as such in its heading and shall set forth:

(a)

(b) The date of filing ofthe original certificate ofpartnership existence with the Registrar or the

Deputy Registrar;

(c) The information required to be included pursuant to Seclion 30.35.1 ; and

(d) Any other infornration desired to be included therein.

Upon the filing of the restated certificate of partnenhip existence with the Registrar or lhe Deputy

Registrar, or upon the future effective date of a restated certificate of partnership existence as

provided for therein, the initial certificate of parhenhip exislence, as lheretofore amended, shall be

superseded; thenceforth, the restated cefiificate of partnenhip existence, including any further

amendn':ent made thereby, shall be the certificate ofpartnership existence ofthe partnership, but the

original date of formation ofthe partnership shall remain unchanged.

Any amendment effected in connection with the restatement of the certificale of partnership

existence shall be subject to any other provision of this Act, not inconsistent with Section l0.l 5,

which would apply ifa separate amendment were filed to effect such amendrlent.

$30.16. Execution aDd amendment by judicial order.

Ifa person required by this Act to execute any cerlificate fails or refuses to do so, any other person

who is adversely affecled by the lailure or refusal, may petition any court of competent jurisdiclion

to direct the execution of lhe certificate. If such court finds that the execution of the certillcate is

proper and that any person so designated has failed or refused to execute the certificate, such cou:1

shall order the execution ofthe certilicate by such person, and the court shall order the Registrar or

the Deputy Registrar to record the certificate, even ifnot executed.

If a penon required to execute a partneBhip ageement or amendment thereof fa.ils or refuses to do

so, any other person who is adversely affected by the failure or refusal may petition any court of

competenl jurisd;ction to direct the execution ofthe partnership agreement or amendment thereol.

Ifsuch court fmds that the execution ofthe parmership ageement or an amendmenr lhereofis proper
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The presenl narne of the partnership, and if it has b€en changed, the name r:nder which the
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and that any person so designated has failed or refused to do so, such court shall order the execution

ofthe partnership agreement or an amendment thereofby such person, and such court shall ent€r an

order granting appropriate relief.

S30.17. Certifi cate of correctiotr.

Whenever ary certificate authorized to be filed with the Registrar or the Deputy Registar under any

piovision ofthis Act has been so filed and is an inaccurate record ofthe action drerein referred to, or was

defbctively or enoneously executed, file( or acknowledged, such certificate may be corrected by filing with

the Registrar or the Deputy Registrar a certificate of correction of such certificate. The certificate of

correction shall specifi the inaccuracy or defect to be corrected, shall set forth the portion ofthe certificate

in corrected form and shall be executed and filed as required by this Act. The certificate ofcorrection shall

be effective as ofthe date the original certificate was filed, except as to those persons who are substantially

and advcrsely affected by the correction, and as to those persons the certificate ofconection shall be effective

from the filing date ofthe certificate ofconection.

$30,18. Certificate in lieu of certilicste ofcorrection.

In tieu of filing a certificate ofcorrection under Section $30. l7 ofthis Act, a certificate may b€ corrected by

filing with the Registrar or the Deputy Registrar a corrcrted certificate, which shall be executed and filed as

if the corrected certificate were the certificate being corrected, and a fee equal to the fee payable, if the

certificate being comect€d were rh€n being filed, shall be paid to and collected by the Registrar or the Deputy

Registrar, or an agent ofthe Liberian Rev€nue Authority, in the case ofa resident domestic parlnership, and

by the Registrar or the Deputy Registrar, in the case ofa non-resident domestic partnenhip. The corrected

certificate shall be specifically designated as such in its heading shall specifr the inaccuracy or defect to be

corrected and shall set forth the entire certificate in corrected form. A certificate corrected in accordance

with this section shali be effecrive as ofth€ date the original certificate was filed except as to those persons

who are substantially and adversely affect€d by th€ correction and, as to those penons, the certificate as

corrected shall be eflective only as ofthe filing date ofthe corrected certificate.

$30.19. Business trsnsrctlotrs of partner with the partn€rship.

Except as provided in the partnenhip agreement, a partner may lend money to, boirow money from, act as

a surety, guarantor or endorser. for, guarantee or assume one or morc specific obligations of, provide

collateral for and transact other business with, the pafirership and, subject to other applicable law, has the

sanie rights and obligations with rcspect thereto as a person who is not a parffier.
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$30.20. Appraisal rights.

Unless otherwise provided in a partnership agreemenl or an agreement ofmerBer or consolidation or a plan

ofmerger, no appraisal rights shall be available with respect to a parhership inlerest or anotler interest in a

partnenhip, including in connection with any amendment of a partnership agreement, any merger or

consolidation in which the partnership is a constituent party to the merger or consolidation, any conversion

or reregistration of the partnership to another business form, ary transfer to or domestication or conlinuance

in any jurisdiction by the partnership, or the sale ofall or substantially all ofthe partnership's assets. Any

court of competenl jurisdiction shall have jurisdiction to hear and determine any matler relating to any

appraisal rights provided in a partnership agreemenl or agreement or plan ofmerger or consolidatiott.

$30.21. Contesled motters relatitrg to parlDers; contested Yotes
I
I

Upon application ofany partner ofa partnership which is formed under Liberian law, any court of

competent jurisdiction may hear ald determine the validity ofany admission, el€ction, appointment

or dissociation ofa panner ofthe pafinenhip, or the right ofary person lo become or continue to be

a partner ofthe partnership, and to that end make such order or decree in any such case as may be

just and proper, with power to enforce the produclion of any books, papers and records relating Io

the issue. In any such application, the partnership shall be named as a party, and service ofcopies

ofthe application upon rhe pannenhip shall be deemed to be service upon the partnership and upon

the person or persons whose right to be a partner is contested and upon the person or persons, ifany.

clainiing to be a partner or claiming the right to be a partner; and the person upon whom service is

nrade shall send or deliver immediately a copy ofthe application to the partnership and to the person

or p€rsons whose right to be a partner is contested and to the person or persons, if any, claiming to

be a partner or the right to be a panner at their addresses last known 1o the person upon whom service

is made or fumished to the person upon whom service is nrade by the applicant partner. Any court

of competent jlrisdictior) shall nlake such order respecting further or other notice ofsuch application

as it deems proper under the circunstances.

r
r

2 Upon application ofany partner ofa domestic partnemhip, any court ofcompetenl jurisdiction may

hear and determine the result of any vote of partners upon matters as to which the partners of the

partneBhip, or any class or group of partners, have the right to vote pursuant to the partnership

agreement or other agreement or this Act (other than the admission, eleclion, appointmenl or

dissociation of partners). ln any such application, lhe partnership shall be named as a parly, and

service ofthe application upon the person upon whom service is made shall be deemed to be service
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upon the paftiership, and no other party need be joined in order for such court to adjudicale the

result of the vote. Such court may make such order respecting further or other notice of such

application as it deems prop€r under the circumstances.

Nothing herein contained limits or affects the right to serve process in any other mafiner now or

hereafter provided by law Section 30.21 is an extension of and not a limitation upon the riSht

otherwise existing ofservice of legal process upon non-residents.

$30.22. Int€rpretation and enforcement of partnership agreemenL

$30.23. Serviee of process on partners Nod liquidsaing trustees.

A partner or a liquidating trustee ofa partnership may be served with process issued by any court of

competent jurisdiction in the manner prescribed in Section 30.23 in all civil actiors or proce€dings

brought in Liberia involving or relating to the business ofthe partnership or a violation by a partner

or the liquidating trustee of a duty to the partnership, whether or not the liquidating tmstee is a

partner or is a liquidating bustee at the time suit is commenced. The acceptance by a liquidating

trustee ofelection or appointment as a liquidating trustee ofa partnership, or a parmer or a liquidating

trustee ofa partnership serving in such capacity, orthe admission ofany partner into the partnership,

shall constitute such person's consent to the appointment as the Registered Agent ofthe partnership

(or, if there is none, the Minister of Foreign Affairs) as such person's agent upon whom service of

process may be made as provided in Section 30.23. Such execution and filing or such acceptance

or service, shall signiry the consent of such partner or liquidating truste€ that any process when so

served shall be of the same tegal force and validity as if served upon such parher or liquidating

trustee within Liberia and such appointment ofthe Registered Agent (or; ifther€ is none, the Minister

ofForeign Affairs) shall be inevoiable, subject however to any prior revocation.

23

Any action to interpret, apply or enforce the provisions ofa partnership agreement of a partnenhip which is

formed under Liberian law, or the duties, obligations or liabilities of such padnership to the partners ofthe

partnership, or the duties, obligations or liabilities among patners or of partners to such partnership, or the

rights or powers oC or restrictions on, such partnership or partners, or any other instrument, document,

agreem€nt or certificate contemplated by any provision of this Act including actions authorized by

Section 30.46, may be brought in any court ofcompetent jurisdiction, except when exclusive jurisdiction is

established pursuant to another provision ofthis AcL



2 Service ofprocess shall be effected by serving the Registered Agent (or, iflhere is none, the Minister

of Foreign Affairs) with one copy of such process in the manner provided by law for service of

summons. ln the event service is made under Section 30.23.2 upon lhe Minister ofForeign Affairs,

the plaintiff shall pay to the Minister of Foreign Affairs a fee established by the Registrar or the

Deputy Registrar, which sum shall be taxed as part ofthe costs of the proceeding ifthe plaintilTshall

pievaii therein.

hr a writlen partnership agreement or other writing, a partner may consent to be subjecl to the

exclusive jurisdiction ofthe courts o{, or arbitration in, a specilied jurisdicrion, and to be served with

legal process in the manner prescribed in such partnenhip agreement or other writing.

$30.24, Irrevocable power of sttorney or prory,

For all purposes ofLiberian law, unless otherwise provided in a partnership agreement, a power ofattorney

or proxy with respect to a partnenhip ganted to any p€rson shall be irrevocable if it states that it is

irrevocable and it is coupled with an interest sufficient in law to support an irrevocable power or proxy. Such

irrevocable power of attonrey or proxy, unless otherwise provided therein or in a partnership agreernent,

shall not be affected by the death, disability, incapacity, dissolution, terminalion ofexistence or bankruptcy

of, or any other event conceming, the principal. A power ofattomey or proxy with respect to matlers relatjng

to the organization, intemal affairs or lermination ofa partnership or granted by a person as a partner or an

assignee of a partnership interest or by a person seeking to become a parlner or an assignee of a partnership

interest and, in either case, ganted to the partneEhip, a paltner thereof, or any of their respective officers,

directors, managers, members, paflners, truslees, employees or agenls shall be deemed coupled with an

interesl sufficient in law to support an irrevocable power or proxy. The provisions ofSection $30.24 shall

not be construed to limit the enforceability of a power of attorney or proxy that is part of a partnership

agreement.

$30,25, Records.

There shall be maintained at the oIfice ofthe Regislra, or the l)eputy Regisnar as a public record an index

of partnerships regislered under lhis Act together with a register of all documents required by this Act to be

filed with the Registrar or the Deputy Registrar. The Registrar or the Deputy Registrar shall keep an
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Nothing herein conlained limits or alfects the right to serve process in any other manner now or

hereafrer provided by law. Section 30.23 is an extension of and not a limitation upon the right

otherwise existing ofservice of legal process upon any persoD.
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alphabetical index of all names of all existing domestic partnenhips, re-domiciled partnerships, cancelled

parmenhips and foreign partnerships authorized to do business in Liberia.
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SUBCIIAPTER X.

NA'TURE OF PARTNf,RSHIP
I
I

$30.26. Parlnership as entity.

$30.27. Fomration of partrership; powers.

530.28. Partnership property.

$30.29. When propeny is partnership property.

$30.30. Adrnission without contribution or partnership ;nterest.

$30.3 l. Form of contribution.

530.32. Liabiiity ior contribution.

I
I
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I

A partnenhip is a separate legal entity which is djstinct from its partners unless otherwise provided in a

certificate ofpartnership existence and in a partnership agreement. I
I

$30.27. Formation of partnership; powers.

I
I

(a) 10 carry on as co-owners a business for profit forms a partnership, whether or not the persons

intend to form a partnership; or
I
I

(b) 10 carry on any purpose or activity not-for-profit forms a partnership when the persons intend

to form a pannership. I
An association formed under a statute other than (i) this Act or (ii) a predecessor statute is not a

paftnership under this Act.
I
I

l ln determining whether a partnership is formed under Section 30.27.1(a), the following rules shall

apply:
I
I

(a) Joint tenancy, tenancy in common, tenancy by the entireties, joint property, common

property or partial ownership does not by itselfestablish a partnership, even ifthe co-owners

share profits made by the use ofthe property.

I
I
I

The sharing of gross retur s does not by itself establish a partnership, even if tlre persons

sharing them have ajoint or common right or interest in property from which the retums arc

derived.

I
I
I
I
I
I
I
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$30.26. Partnership as entity.

l. Except as otherwise provided in Section 30.27.2, the association oftwo or more persons

(b)

2.
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(c) Notwithstanding Section 30.24.3(b), a pe6on who receives a share of the profits of a

business is presumed to be s psrtner in the business, unless the profits were rcceived in

paynent:

(D Ofa debt by installments or otherwise;

(ii) For services as an independent contractor or ofwages or other compensation to an

employee;

(iiD Ofrent;

(iv) Of an annuity or other retirement or health benefit to a beneficiary, representative,

or designee ofa deceased or retired partner;

(v) Of interest or other charge on a loan, even if the amount ofpayment varies with the

profits ofthe business, including a direct or indirect present or future ownership of

the collateral, or riefits to income, proceeds or increase in value derived from the

collateral; or

A partnership shall possess and may exercise all the powers and privileges granted by this Act or by

any other law or by its partnership agreement, tog€ther with any powers incidental thereto, including

such powers and privileges as are necessary or convenient to the conduct, promotion or attainment

ofthe business, purposes or activities of the partnership.

Notwithstanding any provision of this Act to the contrary, wirhout limiting the general powers

enumerated in Section 30.27.4, a parhership shall, subject to such standards and restricfions, if any,

0s ar€ set fo*h in its partnership agreement, have the power and authority to make contracts of

guaranty and suretyship and enter into interest rate, basis, cunency, hedge, or other swap agreements

or cap, floor, put" call, option, exchange, or collar agreements, derivative agreements, or other

agreements similar to any ofthe foregoing.
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4.

(vi) For the sale of th€ goodwill of a business or other property by installments or

otherwise.

A partnership has.the power and authority to grant" hold, or exercise a power ofattomey, including

an irrevocable power ofattorney.
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7 A pannership lo which the Financial Institutions Act or the Insurance Law is applicable shall also

be subject to this Act, provided that the Financial Institutions Act or any amendments or restatement

of the said act, or the Insuraoce Laq or any amendment thereto, as the case may be, shall prevail

over any conflicling provisions ofrhis Act.

r
I

ti A non-resident domestic partnership is not required to register with, and shall not be regulated by,

rhe Minisrry of Commerce and Industry, the Ministry of Transport, the Liberia Business Registry,

lhe Liberian Revenue Authority, or any successorto tuiy ofthe foregoing regardless ofnomenclature,

or any similar regulatory agency, and shall not be subject to any enaclment intended to regulate the

conduct ofbusiness in Liberia.
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$30.28. Partoership property.
I
I
IUnless otherwise provided in a certificate ofpartnenhip existence and in a partnership agreement, propeny

acquired by a parlnership is prrrperly ofthe partnership and not ofthe paflners individually.

I
$30.29. When property is partnership property.

1. Property is partnership property ifacquired in the name of:

I
I
I(a) The partnerslrip; or'

0, One or more persons with an indication in the instrument transfening title to the properly of

the person's capacity as a partner or of the existence of a partnership but without an

indication ofthe name ofthe paltnership.
I

2. Property is acquired in the name ofthe partnership by a lransfer to

I
t
I(a) The partnership in its name; or

(b) One or more persons in their capacity as partners in the partnership, if the name of the

partneBhip is indicated in the instrument transferring title to the property.

I
I

3 hop€rty is presumed to be parlnership properly if purchased with parhership assets, even if not

acquired in the name ofthe partnership or ofone or more persons with an indicalion in the instrument

nansfening title to the property of the person's capacity as a partner or of the existence of a

partnerchip.
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Property acquired in the name of one or more persons, without an indication in the insfrument

tramGning titte to the property of th€ person's capacity as 2 partner or of the existence of a

partnership aad without use of partnership assets, is presumed to be separat€ property, even if used

for partnership purposes.

$30,30. Admission without contribution or pertnership iIlterest

Each p€rson to be admitted as a partner to a partnership formed under Section 30.27.1 may be admitted as a

partner and may receive a partnership interest in the partnership without making a contribution or being

obligated to make a contribution to the pa(nership. Each person to be admitted as a partner to a partnership

formed under Section 30.27.1 may be admitted as a partner without acquiring an economic interest in the

partnenhip. Nothing contained in Se.ction 30.30 shall affect a partner's liability under Section 30.38.

$30.31. Form of cortributiotr.

'fhe contribution of a partner may be in cash, property oI services rendered, or a promissory note or other

obligation to contribute cash or property or to perform services.

$30.32. Lhbility for contritrution.

A partner is obligated to the partnership to perform ony promis€ to contribute cash or property or to

perform services, even ifthe partner is unable to perform because of death, disability or any other

reason. If a partner does not make the rcquired contribution of property or services, tlie partner is

obligated at the option of the partnership to contribute cash equal to that portion ofthe value of the

contribution that has not been made. The foregoing option shall be in addition to, and not in lieu ot

any other rights, including the right to specific performance, that the partnership may have against

such partner under the partrership agreement or applicable law.

2
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4.

A partnership agreement niay provide that th€ partnership inter€st ofany partner who fails to make

any contribution that the Frtner is obligated to make shall be subject to specified penalties for, or

specified consequenc€s oi such failure. Such penalty or consequence may take the form ofreducing

or eliminating the defauiting partner's interest in th€ partnenhip, subordinating the parher's

pa*nership interest to that of non{efsutting partners, a forced sale of the parmer's partnership

interest, forfeiture ofthe partner's padnership interest, the lending by other partners ofthe amount

necessary to meet the partner's commitment, a fixing ofthe vatue ofthe partner's partnership interest



I
I

I
by appraisal, or by formula and redemption or sale ofthe partner's partnership interest at such value,

or other penalty or consequence.
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I SUBCHAPTER III.

RELATIONS OF PARTNER TO PERSONS DEALING WITH PARTNERSHIPI
r
r
I
I

$30.33. Partner agent of pannership.

$30.34. Transfer of partnership property.

$30.35. Certifi cate of partsrership existence.

$30.36. Deniat of status as partner.
g30.37. Partnership liable for partner's actionable conduct.

$30.38. Partner's liability.
$30.39. Actions by and against partnersnip anti paftners.

030.40. Liability of purpofted partner.I
I
I

$30.33. Partner ageot of partnership.

Subject to the provisions ofa certi{icate ofpartnership existence under Section 30.35:

I
T
I
r
I
I
I

Each partner is ar agent ofthe partnership for the purpose of its business, purposes, or activities. An

act of a partner, including the execution of an instrument in the partnership name, for apparently

carrying on in the ordinary course the padnership's business, purposes, or activities or business,

purposes, or activities of the kind carried on by the partnership binds the partnership, unless the

partner had no authority to act for the partnership in the particular matter, and the p€rson with whom

the partner was dealing had notice that lhe partner lacked authority.

2 An act ofa partner which is not apparently for carrying on in the ordinary course the partnership's

business, purposes, or activities or business, puryoses, or activities of the kind carried on by the

partnership binds the paxtnership only if the act was authorized by the other partners.

I
r

$30,34. Transfer of partnership properry.

l. Partnership property may be transferred as follows:

I
I (a) Subject to the.provisions of a certificate of partnenhip existence under Section 30.35,

partnership property held in the nane ofthe partnership may be transfered by an instrument

of transfer executed by a padner in the partnership name.!
I
r
r
r

(b) Partnership property held in the narne of one or more partneB with an indication in the

instrument transferring the property to them oftheir capacity as partnerc or ofthe existence

ofa partnership, but without an indication ofthe name ofthe partnership, may be transfened

by an instrument oftransfer eryecuted by the persons in whose name the property is held.

I
I
I
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(c) Partnership property held in the name of one or more peBons olher than the partneBhip,

without an indication in the instrument transferring the property to them oftheir capacity as

partners or ofthe existence of a partnership, may be lransfened by an iDstTumenl oflra.,rsfer

executed by the persons in whose name the property is held.

I
I
I
I

2 A partnership may recover partnership property from a transferee only if it proves that execution of

the instrument ofinitial transfer did not bind the parhership under Section 30.33 and:

i
I

(a) As to a subsequent transferee who gave value for property transferred under

Section 30.34.1(a) and 30.34.1(b), proves that the subsequent lransferee had notice that the

person wlro executed the instrument of initial transfer lacked authority to bind the

partnership; or

I
I
I
I

(b) As to a tmnsferee who gave value for property transfened under Section 30.34.1(c), proves

that the ransferee had notice thal the property was partnership property and that the p€rson

who executed the instrument ofinitial transfer lacked authority 10 bind the partnership.

I
I

3 A partDership may not recover partnerchip property from a subsequent transferee if the partnership

would no1 have been entitled 10 recover the.property, under Section 30.34.2, from any earlier

transferee of the property.

I
I
I

lfa person holds all ofthe partners' interests in the partnership, all ofthe pafinetship property vests

in that penon. The person may execute adocument in the Dame ofthe partnership to evidence vesting

of the property in that person, and may file or record the document.
I
I
I
!

(a) shall include: I
(i) The name ofthe partnenhip; and

I
I
I
I
I
I

(iD The name and address of the Registered Agent for service of process required by

Section 30.12 to be maintained; and

t
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I
I

(b) shall state:

32

4.

530.35. Certificate of parttrership existence.

l. A partlership shall file a certificate of partnership existence, which:
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(D the names of the partners authorized to execute an instrument transferring real

property held in the name ofthe partnership;

( ii) the authority, or limitations on the authority, of some or all of the partners to enter

into oth€r transactions on behalfofthe partnership; and

(iiD any other matter

Except as otherwise provided in Sections $30.35.2, 30.61 and 30.67, a p€rson not a partner is not

deemed to know of a limitarion on the authority of a partner merely because the limitation is

contained in a certificate.

Ifa person named in a certificate ofpartnership existence is or may be advers€ly affected by being so named,

the person may petition any court ofcompetent jurisdiction to direct the correation of the certificate. Ifsuch

court finds that correction of the certificate is proper and that an authorized person has failed or refused to

execute and file a certificate of conection or a corr€cted certificate, the court shall then order the Registrar

or the- Deputy Registrar to file an appropriate correction.

$30.37. Partnership lirbte for p0rtner's actionable conducL

If, in the course of the partnership's business or while acting with authority of the partnership, a

partner receives or causes th6 partnership to receive money or property ofa person not a partner, and

the money or property is misapplied by a part4er, the partenhip is liable for the loss.

l

2.
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A cefiificate of patnirship exisiencs supplemerrts 'tie iegal authoiity of a pailrrer io er'ier iirto

transactions on behalfoftlre parmership as follows: a grant ofauthority contained in a certificate of

partnership existenco is conclusive in favor of a person who gives value (such as cash, property,

services or tangible or intangible assets, or otherwise) without knowledge to the contrary, so long as

and to the extent that a limitation on that authority is not contained in another certificate .

$30.36. Denial of status xs psrtn€r.

A partnership is liable for loss or injury caused to a person, or for a penalty incurred, as a result ofa

wrongful act or omission, or other actionable conduct, of a parmer acting in the ordinary course of

business ofthe partnership, or with authority ofthe partnership.
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$30.38. Partner's liability, I
Except as otherwise provided in Section $30.38.2, all parlners are liable jointly and severally for all

obligations ofthe partnership unless otherwise agreed by the claimant or provided by law.

I
I

2 A penon admitted as a parlner into an existing partnership is not psrsonally liable for any obligation

otthe partnenhip incuned before the person's admission as a partner.

I
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sJv.J). A\uu 5 uj .ou aBa,nsr Par rxtrsnrP uru Prr.ucrJ,

l. A partnership may sue and be sued in the name ofthe partnership

2 AD action may be brought against the pannership and, to the extent not inconsistent with

Section 30.38, any or all ofthe partners in the same action or in separate actions.

3 A judgrnent against a partnership is not by ilself a judgmenl against a pafiner. A judgment against

a partnership may not be satisfied from the assets ofa partner liable as provided in Section 30.38 lbr

a partnership obligation unless there is also a judgment against the partner for such obligation,

I
I

Ajudgnent creditor ofa partner may not levy execution against the assets ofthe partner to satisry a

judgment based on a claim against the partnership unless:

I
I
I
I
I

(a) The claim is for an obligation of the partnership for which the partner is liable as provided

in Section 30.38 and either:

(i) A judgnent based on the same claim has been obtained against lhe partnership and

a writ of execution on the judgment has been retumed unsatisfied in whole or in

part;
I

(ii) The partnership is a debtor in bankruptcy;
I
I

(iii) The partner has agreed that the creditor Deed Dot exhaust partnership assets; or I
A court grants permission to the judgment creditor to lely execution againsl the

ass€ts ofa partner based on a finding that partnership assets subject to execution are

clearly insullicient to satisry the judgnent, that exJraustion of partnership assets is

excessively burdensome, or that the grant of permission is an appropriate exercise

ofthe court's equitable powers; or

t
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(iv)
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2.

$30.40. Liability of purport€d partner.

l[ a perstrn, by words or conduct, purports to'oe a pa$ner, or consenls to being represenled by anothet

as a partner, in a partnechip or with one or more persons not partners, the purported partner is liable

to a person to whom the representation is made, if that person, relying on the representation, enters

into a transaction with the actual or purported parlnership. If the representation, either by the

purported partner or by a person with the purported partner's consent, is made in a public manner,

the purpoded partner is liable to a person who relies upon the purported partnership even if the

purported partner is not aware of being held out as a partner to the claimanL If a partnenhip

obtigation results, the purported partnq is liable with respect to that obligation as ifthe purported

partner were a partner. If no partnership obtigation results, the purported partngr is liable with

respect to that obligation jointly and severally with any other person consenting to the representation.

Ifa person is thus represented to be a partner in an existing parhe$hip, or with one or more p€rsons

not partners, the purported parher is an agent of persons consenting to the rePresentation to bind

them to the same extent and in the sarne manner as if the purported partner were a partner, with

resp€ct to persons who enter into transactions in reliance upon the representation. If all of the

partners of the existing partnership c-onsent to the representatioq a partnership act or obligation

results. If fewer than all of the pannen of the existing partnership consent to the representation, the

person acting and the partners consenting to th€ representalion arejointly and severally liable.

A person is not liable as a partner mercly because the pcnon is named by another in a c.ertificate of

partnership existenc.e.

A person does not continue to be liable as a partner merely because ofa failure to file a certificate

ofdissociation or to amend a certificate ofpartnership existcnce to indicsie the parmer's dissociation

from thc partnership.

(b) Liability is imposed on the partner by law or contract independent of the existence of the

partnership.

Section 30.39 applies to any obligation ofthe partnenhip resulting from a representation by a parher

or purported partner under Section 30.40.
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Except as otherwise provided in Section 30.40.1 .and 30.40.2, persons who. are not partners as to

each other are not liable as partners to other persons.

I
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$30.48.
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SUBCIIAPTDR IV.

R-ELATIONS OF PARTNERS TO EACH OTHER AND TO PARTNERSHIP

Part er's rights and duties.
Distributions in kind.
Requirement for keeping accounting records, minules, and records ofpartners.
Partner's rights and duties with respect !o information.
General standards of parlner's conduct.
Actions by partnership and partners; derivalive aclions.
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Classes and voting.
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$30.41. Partner's rights ,nd duties.

l. Each partner is deemed to have an account thal is:

(a) Credited with an amount equal lo the money plus fie value ofany other property, net ofthe

amount of any tiabilities, lhe partner contributes to the partnership and the partner's share

ofthe partnenhip profits; and

(b) Charged with an amount equal to the money plus the value of any other property, net ofthe

amount ofany liabilities, dislributed by the partnership to the partne, and the partner's share

of the parlnership losses.

Each panner is entitled to a proportionate share ofthe pannership profits and is chargeable with a

share ofthe partnership losses in proportion to the parlner's share ofthe profits.

A partnership shall reimburse a padner for an advance to the partnership beyond the amount of

capitd the par-tner agreed to conbibute.

3

4
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In addition to indemnification under Section 30.11, a partnenhip shall reimburse a partner lor

payments made, and indemnify a partner for liabilities incuned, by the partner in the ordinary course

of the business of the partnership or for the preservation of its business or property; however, no

person shall be required as a consequence of any such indemnification to make any payment to the

extent that rhe payment is inconsistent wirh Section 30.38.2.
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5 A payment or advance made by a padner which gives rise to a partnership obligation under Sections

30.41.3 or 30.41.4 constitutes a loan to the pannership which sccrues interest from tlle date ofthe

payment or advance.

A partner may use or possess partnership propefi only on behalfofthe partnership.

A- ?alr,r'.er is r^ot, er..dr.led ro rem.ur.eBticn hr ser.rices pedcrr.ed. for the pal"r,ersh;,p, excepr. for

rcasonable compensation for services rendered in winding up the partnenhip.

9. A person may become a partner only with the consent ofau ofthe partnErs.

10. A difference arising as to a matter in the ordinary course ofbusiness ofa par0rership may be decided

by a majority ofthe partners. An act outside the ordinary course ofbusiness ofa partnership may

be undertaken only with the consent ofall ofthe partners.

I I . Section 30.41 does not affect the obligations of a paxtneNhip to other persons under Section 30.33

t2. A parher has the power and authority to delegate to one or more other persons any or all of the

partner's rights, powers, and duties to manage and control the business and affairs ofthe partnership.

Any such delegation may be to agents, officers and employees ofthe partner or the partnenhip, and

by a management agreement or other agreement wittL or otherwise to, other persons. Such

delegation by a partner shall be inevocable if it states that it is irrevocable. Such delegation by a

partner shall not cause the partner to cease to be a partner ofthe partnership or cause the person to

whom any such iights, powers, and duties have been delegated to be a Partner of the partnership.

No other provision of this Act shall be construed to restrict a partner's power and authority to

delegate any or all of its righrs, powers and duties to manage and control the business and affairs of

the partnership.

t 3. Unless otherwis€ provided in a partnership agreement or another agreement, a partner shall have no

preemptive rightlo subscribe to any additional issue of partnership interests or any other interest in

a pannership.

7
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6. Each partner has equal righs in the management and conduct ofthe partnenhip business and affairs.
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A partner, regardless of the nature of the parlner's contribulion, has no right to demand and receive any

distribution fronr a partnership in kind. A partner may not be compelled to accept a distribution ofary asset

in kind from a partnership to the extent that the percentage of the assel distributed lo the partner exceeds a

percentage ofthat asset which is equal to the percentage in which the pafner shares in distributions fronr the

partnership. A partner may be compelled to accept a distribulion ofany asset in kind from a partnefl;hip to

the extent that the percentage ofthe asset distributed to the Fartner is eo,usl to a.neraeotage ofthet assel wb.ich

is equal to the percentage in which the parlner shares in distribulions from the parrnership.
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$30.43. Requirement for keepiDg accounling records' minutes' atrd records of portners.

I
I
I

1. Requirement lbr keeping accounting records, rninutes, and records of partners I
(a) Accounting records. Every domestic partnership shall keep reliable and complete

accounting records, to include conecl and complete books and records of accounl.

Accounting records must be suflicient to correctly explain all transactions, enable the

financial position ofthe partnership to be determined with reasonable accuracy at any lime,

and allow financial statements to be prepared. Additionally, every domestic partnership

shall keep underlying documentation for accounting records maintained pursuant to Section

30.43.1, such as, but not limited to, invoices and contracts, which shall reflect all sums of

money received and expended and the matters in respect of which the receipt and

expenditure takes place; all sales, purchases, and other transactionsi and the assets and

liabilities of the pannership. A resident domestic partnemhip shall keep all accou ing

records and underlying documentation as described in Section !30.a3.1(a) in the Republic

of Liberia.
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(b) Applicability of accounting records arul ownership inJbrmation. The requirements

regarding complete and accurate accounting records and information on ownership or

interest in a partnership shall be a-pplicable to all partnenhips and limited partnerships

formed under the laws of Liberia or authorized to do business in Liberia. With respect to

the beneficial ownership infonnation required to be kept pursusnt lo Section 8. I of Title 5,

owners and, except with respect to public partnerships, beneficial owners, trustees,

nominees, and any-other legal represenlatives, legal and natural, holding in rheir names the

percentage or inlerest of the beneficial owners shall provide all the information required to

I
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(c)

(d)

(e)

(0

be kept pursuant to Section 8.1 of Title 5 regarding the beneficial ownership or int€rest with

respect to which he/sh€y'it acts as nominee or owner of record ofthe interest.

Minutes Every domestic partnenhip shall ketp minutes ofall meetings of partners aad of

actions taken on consent by partners. A resident domestic partnemhip shall keep such

minutes in the Republic ofLiberia.

Records of partners. Every domestic partnership and foreign partnership authorized to do

business in Liberia shall keep up-todate records containing dre names and addresses ofall

pa.rmers, and except with respect to pubtic partnerships, any beneticial owners of the

partnership, the percentage of the partn€r's holding or inter€st held in the partnership and

the dates of ownership thereof, In addition, the partnership shall maintain records of all

certificates of ownership, if any, a partner, including the percentage and dates of issuance

of such records or certificates. A resident domestic partnership shall keep the records

required to be mainained by Section $30.43.1(d) in the Republic of Liberia. As used in

Sections $30.43.1(d) and $30.44. t(b), a "publlc partnerchiy'' means a partnership that has

a class ofequity that is: (a) tisted on a securities exchange; (b) authorized for quotation on

an interdealer quotation system; or (c) held of record by more than two thousand (2,000)

partners.

Retention period. All records required to be kept, retaine4 or maintained under Section

30.43 shall be kept, retained, or maintained for a minimum offive (5) years.

I
I
I
I
I
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Forms ofrecords. Any records maintained by a domestic partnership in the regular course

of its business, including its record ofparhers, books ofaccount, and minute books, may be

kept on, or be in the form o{ a computer hard drive, punch cards, magnetic tape(s),

photographs, microphotographs, or any other information storage devices, provided that the

records so kept &n be converted into clearly legible written form within a reasonable time.

Any domestic partnership shall canven any records so kept upon the request ofany person

entitled to inspect such records. When records are kept in such manner, a clearly legible

written form produced from the hard drive, cards, tapes, photogaphs, micro photographs,

or other information storage device shall be admissible in evidence and accepted for all other

purposes to the s€trne extent as an originai written record of the same information would

have been, provided the written form accurately portrays the record.
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G) Failure to maintain records. Any person who knowingly fails to keep, retain, and maintain

records as required under Section 30.43 shall be liable to a fine not less than Three Thousand

United States Dollan (US$3,000.00) but not exceeding Five Thousand United States Dollars

(US$5,000.00), or cancellation ofthe certificate ofpartnership, or both

I
I
I

2 Right to Inspeclion 'Ihe Registrar or the Deputy Registrar may request from any painership any

records of partners, ownership information and books of account as the Registrar or the Deputy

Registrar shall deem necessary to ensure that the partnershio is in compliance with applicable law.

Any failule to respond to an official request by the Re8istrar or the Deputy Registrar for records of

partners, ownership information or books of account on or before the stated due date shall subject

the partnenhip to a fine of not less than One Thousand United States Dollan (US$l,000.00) and

render the partnership not in good standing, and Section 1.7.3 and 1.7.4 of Title 5 shall apply with

the exceplion that the word "corporation" in such seclions is replaced with "partnership", with

conforming changes muralrJ mutandis, unlil the Registmr or lhe Deputy Registrar is satisfied that

the partnership has complied with such enquiry. A continued failure to provide such records, after

sufficient notice from the Registrar or the Deputy Registrar to provide such records, shall, on the

determination ofthe Registrar or the Deputy Registrar, warrant dissolution ofthe partneBhip.

I
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$30.44. Partner's rights and dulies with respect to ioformation.
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Each parlner and the parrnership shall provide partners, former partners and the legal representative

ofa deceased partner or partner under a legal disability and their agents and attomeys, access to the

books and records of the partnership and other information conceming the pannership's business

and affairs (in the case of former parlners, only with respect to the period during which they were

partners) upon reasonable demand, for any purpose reasonably relaled to the partner's inlerest as a

parlner in the partnership. The right ofaccess shall include access to:
I

(a) True and full information regarding the status ofthe business and financial condition ofthe

part nersh i p;

I
I
I

(b) Promptly after becoming available, a copy ofthe partrership's financial statements and tax

filings, if applicable, for each year;
I
I
I
I
I

(c) A curent list of the name and last known business, residence or mailing address of each

partner;

t
I
I
I
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(d) A copy of ary ceftificate and written partnership agreement and all amendments th€rcto,

together with executed copies of any written powers of attomey pursuant to which th€

c€rtificat€ or the partnership agreement and any amendments thereto have been executed;

(e) True and full information rcgarding the amount of cash and a description and statement of

the agreed value of aly other propedy or services contributed by each partner and which

each partner has agre€d to contribute in the fulure, and the date on which each partner

became a partneri and .

(0 Other information regarding the affairs ofthe partnership 8s is jut and reasonable.

(g) The right ofaccess includes the right to examine and make extracls from books and recorG

and other information conceming the partnership's business and affairs' The partnership

agreement may provide for, and in the absence of such provision in the partnership

agreement, the partnership or the partner from whom access is sought may impose,

reasonable standards (including standards goveming what information and documents are

to be fumished at what time and location and at whose expense) with respect to exercise of

the right of access.

A partnership agreement may provide that the partnership shall have the riSht to keep confidential

from partners for such period of time as the partnership deems reasonable, any information which

the pannership reasonably believes to be in the nature of trade secrets or other informal.ion the

disclosure ofwhich the parurenhip in good faith believes is not in the b€st interest ofthe partnership

or could damage the partnership or its business or affairs or which the partnership is required by law

or by agreement with a third party to keep confidential.

A padnership and its parlners may maintain the books and records and other information concerning

the partnership in other than a written or paper form ifsuch form is capable ofconversion into written

or paper form within a reasonable time.

Any demand by a partner or by a partner's attorney or other agent or [ega[ representative under

Section 30.44 shall be in writing and shall state the purpose ofsuch demand.

Any action to enforce any rightarising rlnder Section 30.44 shall be brought in the court ofcompetent

jurisdiction in Liberia or any other court of compercnt jurisdiction. If the partnership or a partner

refuses to permit access as described in Section 30.44.1 or does not reply within five (5) business

3

4

I
I
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days (or such shofier or longer period of time as is provided in a partnership agreement, but not

Ionger than thirty (30) business days) to a demand that has been made after the demand has been

made, the demanding partner, former parlner, or legal representative ofa deceased padner or partner

under a legal disability may apply to the court ofcompetent jurisdiction for an order to compel such

disclosure. The court is hereby vested with jurisdiction to determine whether or not the Peson

making the demand is entilled to the books and records or other information concenting the

partnenhjp's business and affairs sought. The court may also summarily order the partnership or

partner to permit the demanciing partner, iormer partner or iegai represenlative ol'a deceased partner

or partner under a legal disability and their agents, attomeys and representatives to provide access

to the information described in Section 30.44.1 and to make eopies or exhacts therefrom; or the

court rnay summarily order the parlnership or partner to furnish to the denanding partner, former

partner or legal representative of a deceased partner or partner under a legal disability and their

agents, attomeys and representatives the information described in Section 30.44.1 on the condition

that the partner, former partner or legal repr€sentative ofa deceased partner or partner under a legal

disability first pay to the partnership or to the partner from whom access is sought the reasonable

cost of obtaining and fumishing such information and on such other conditions as the court shall

deern appropriate. When a demaading partner, former partner or legal representative ofa deceased

partner or partner under a legal disability seeks to obrain access to information described in Seclion

30-44.1, the demanding partner, former partner or legal representative ofa deceased partner or

partner under a legal disability shall first establish (i) that the demanding partner, former parlner or

legal representative of a deceased parher or partner under a legal disability has complied with the

provisions ofSection 30.44 respecting the form and manner of making demand for obtaining access

to such information and (ii) that the information the demanding partner, former partner or legal

representative ofa deceased partner or partner under a legal disability seeks is reasonably relaled to

the partner's jnterest as a partner in the partnership. Tbe cou may, in its discretion, prescribe any

limitations or conditions with reference to the access to information, or award such other or further

relief as the court may deem just and proper.
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6 The rights of a partner to obtain information as provided in Section 30.44 may be rcstricled in an

original partnership agreement or in any subsequenl amendment approved or adopted by all of the

partners or in compliance with any applicabie requirements ofthe partnership agreement.
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$30.45. General staodards of partner's conducl

The only flrduciary duties a partner owes to the partnership and the other partners sre the duty of

loyalty and the duty of care set forth in Sections 30.45.2 and 30.45.3.

2. A partner's duty ofloyalty to the partnership and the other partners is limited to the following:

(a) To account to the partnership and hold as bustec for it any property, profit or benefit derived

by the partuier in the conriuct or winding up of the partnership business or affa'rrs or <ierived

fiom a use by the partner of partnership property, including the appropriation of a

partnership oppomrniry;

(b) To refrain from dealing with the partnership in the conduct or winding up ofthe partnership

business or affairs as, or on behalf o(, a party having an interest adverse to the partnership;

and

(c) 'lo refrain from competing with the partncrship in the conduct of the partnership business

or affairs before the dissolution of the pafinership.

A partner's duty of care to the partnership and the other partners in the conddbt and winding up of

the pafinership business or affain is limited to refraining from engaging in gossly negligent or

reckless conduct, intentional misconduct, or a knowing violation of law.

3

4 Unless otherwise provided in the partnership agreement, a partner does not violate I duty or

obligation under this Act or under t}Ie partnership agrcement solely because the partner's conduct

furthers the partner's own interest.

A partner may lend money to, borrow money from, act as a surety, guarantor or endorser for,

guarantee or assume one or more speci{ic obligations of, provide collateral for and transact other

business with, the partnership and, subject to other applicable law, has the same rights and

obligations with respect thereto as a person who is not a p:artner.

Section 30.45 applies to a person winding up the partnership business or affairs as the personal or

legal representative ofthe last surviving partner as if the person were a partner.

5

6
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$30.46. Aclions by partnership and parttrers; derivotiYe ,ctions

A partnership may maintain an action against a partner for a breach ofthe partnership agreement, or

for the violation ofa duty to the partnership, causing harm to the paflnership.

A partner may rnaintain an action agaiDst the pannership or another partner for legal or equitable

relief, with or wilhout an accounting as to partnership business, to:

\ai DliriJrcc ulc pallilcl s lrBrr15 uuucl ulE PallllclslrrP aBlcslllcrlt,

(b) Enforce the partner's rights under this Acl, including:

(i) 'l'he partner's rights under Sections 30.41, $30.44 oL 30.45;

(ii) The partner's right on dissociation to have the partner's interest in the partnenhip

purchased pursuant to Section 30.58 or enforce any other right under Subchapters

VI or VII of this Act; or

(iiD The partner's righl to compel a dissolution aDd winding up of the partnership

business under Section 30.63 or enforce any other ght under Subchapter VIII of

this Act; or

(c) Enforce the righls and otherwise protect the interests of the partner, irrcluding rights and

interests arising independently of the partnership relationship.

The accrual of, and any time limitation on, a right of action for a remedy under Section 30.46 is

govemed by olher law. A right to an accounting upon a dissolution and winding up does not revive

a claim barred by law.

A partner may bring a derivalive action in any court ofcompetent jurisdiction in Liberia, in the case

of a resident domestic parhership, or in any court of competent jurisdiction, in the case of a non-

resident domestic partnership, in the right of a partnershiir to recover a judgment in the partnership's

favor.

5. In a derivatiye aclion, the piaintiff must be a partner at the time of bringing the aclion and:

(a) At the time ofthe tmnsaction ofwhich the partntr complains; or

I
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(b) The paflner's status as a padner had devolved upon the partner by operation of law or

pursuant to the terms ofthe pafinership egreement from a penon who was a partner at the

time of the trarsaction.

In a derivative action, the complaint shall set forth with particularity the effort, ifany, ofthe plaintiff

to secure initiation ofthe action by the parhership or the reason for not making the effort.

If a derivative action is successful, in whole or in part, as a result of a judgnen( compromise or

settlement of any such action, the court may award the plaintiff reasonable expenses, including

reasonable attomey's fees, from any recovery in ary such action or from a partnership.

$30.47. Continuation of pcrtnership beyond definite term or particuler undertaking.

If a pannership for a definite term or particular undertaking is.continued, without an express

agreement, after the expiration ofthe term or completion ofthe undertaking, the rights and duties of

the partners remain the same as they were at the expiration or completion, so far as is consist€nt with

a pannership at will.

If the pannsrs, or those of them who habitually acted in the business or affairs during the term or

undertaking, continue the business or affairs without any settlement or liquidation ofthe partnership,

they are presumed to have agreed that the partnership will continue.

$30,48. Classes and votirg.

A partnership agreement may provide for classes or groups of partners having such relative rights,

powers and duties as the partnership agreement maypnivide, and may make ptovision for the future

creation in the manner provided in the partnership agreement of additional classes or groups of

partners having such relative rights, powers and duties as may from time to time be establishe4

including rights, powers and duties senior to existing classes and groups of partners. A partnership

agreement may provide for the taking of an action, including the amendment of the partnership

agreement, without the vote or approvzl of any partner or class or group of painers, including an

action to create under the provisions ofth€ padnership agreement a class or group of partnership

interests that was not previously outst nding. A patnership agrepment may provide that any parfrer

or class or group of partnen shall have no voting riShts.

The partnership ageement may grent to all or certain identified partners or a specified class or group

of the partners the right to vote separately or with all or any class or goup of the partners on any

7

2

I
r
I

45

1

2.



3

matter. Voting by panners may be on a per capitq number, financial interest, class, group or any

olher basis.

Unless otherwise provided in the partnership agreement, meetings ofpafiners ntay be held by means

of conference lelephone or olher communications equipment by means of which all persons

paflicipating in the meeting can hear each other, and participation in a meeting pursuant to Section

30.48.4 sh4ll constitute pres"n". irl person at the meeting. On any matter that is lo be voted on,

consented to or approved by parlners, the partnen may take such action withoul a meeting, wilhout

prior notice and without a vote ifconsented to or approved, in writing, by electronic transmission or

by any other means permined by law, by partnem having not less lhan the minimum number ofvotes

that would be necessary 1o authorize or take such action at a meeting at which all partners entkled

to vote thereon were present and voted. Ifa person (whether or not then a partnel) consenting as a

parrrer to any matter provides thal such consent will be effective at a future date (including upon the

happening of an event), then such person shall be deemed to have consented as a partner al such

future lime so long as such person is theD a partner. On any matter that is to be voted on by partnerc,

the partners may vote in person or by proxy, and such proxy may be ganled in writing, by means of

electronic transmission or as otherwise permitled by applicable law. A consent transmitled by

electronic transmission by a partner or by a person or persons authorized to act for a partner shali be

deemed to be written and signed for purposes ofSection 30.48.4.

If a partnership agreement provides for the manner in which it may be amended, including by

requiring the approval ofa person who is not a party to the partnership ageement or the satisfaction

of conditions, it may be amended only in that manner or as otherwise permitted by law (provided

tiat the approval ofany person may be waived by such person and that any such conditions may be

waived by all penons for whose benefit such conditions were intended). If a partnenhip agreement

does not provide for the manner in which it may be amended, the parlnership agreement may be

amended with the approval ofall the panners or as otherwise permitted by law. A supermajority

amendment ptovision shall only apply to provisions ofthe partnership agreement that are expressly

included in the partnership agreement. As used in Section 30.48, "supermajorlty amendment

provision" means any amendment provision set forth in a partnership agreement requiring that an
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A partnership agreement may set forth provisions relating to notice of the 1ime, place or purpose of

any meeting at which any matter is to be voted on by any partners, waiver ofany such notice, action

by consent without a meeting, the establishment of a record date, quorum requirements, voting in

person or by proxy, or any other matter with respect to the exercise ofany such right to vote.

46



r
r
!

I
I
I
I
I
I

I
I
a
I
t
I
I
I
I
I
!
I
I
r
t
I
I
I
I
t

I I

amendment to a provision ofthe partnership agreement be adopted by no less than the vote or consent

required to take action under such latter provision.

$30.49. Remedies for breach of prrtnership rgreemenL

A partnership agreement may provide that (i) a partner who fails to perform in accnrdance with, or to comply

with the terms and conditions of, the partnership ageement shall be subject to specified penelties or specified

consequenc&s, and (ii) at the time or upon th€ happening ofevents specified in the partnership agreement, a

partner shall be subject to specified penalties or specified consequences. Such specifted penalties or specified

consequences may include and take the form ofany penalty or consequence set forth in Section 30.32.2.

$30.50. Reliance on reports and information by partn€r or liquidating trustee.

A liquidating trustee ofa partnership shall be fully protected in relying in good faith upon the records

of the partnership and upon information, opinions, reports or statements presenled by a partner of

the pannership, an ofticer or employee ofthe partnership, another liquidating trustee, or committees

ofthe partnership or partners, or by any other person a.s to matters the liquidating trustee reasonably

believes are within such other person's professional or exp€rt competence, including information,

opinions, reporis or statemenB as to the value and amount of assets, tiabilities, profits or losses of

the partnorship, or the value and amount of assets or reserves or conhacts, agreements or otler

undertakings that would be sufficient to pay claims and obligations of the partnership or to make

reasonable provision to pay such claims and obligations, or any other facts pertinent to the existence

and amount of assets from which distributions to partners or creditors might properly be paid.

A partner of a partnership shall be fully protected from liability to the partnership, its partners or

other persons party to or otherwise bound by the partnership agreement in relying in good faith upon

the records of the pa(nership and upon information, opinions, reporls or statements presented by

another partner ofthe partnership, an officer or employee ofthe partnership, a liquidating trustee, or

committees ofthe parmership or partners, or by any other person as to mafters the partner reasonably

believes are within such other penon's professional or expert competence, including information,

opinions, reports or statements as to the value and amount of assets, liabiliti€s, profits or losses of

the partnership, or the value ald amount of assets or r€serves or contracts, agrcements or other

undertakings that would be sufficient to pay ctaims ard obtigations of rhe pallnership or to make

reasonable provision to pay such claims and obligations, or any other. facts pertinent to the existence

and amount of assets from which distributions to partners or creditors might properly be paid.
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SUBCIIAPTER V.

TRANSFEREES AND CREDITORS OF PARTNER
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$30.51. Paflner not co-owner ofpartnership prcperty.

$30.52. Partner's economic interesl in partnenhip; personal property.

$30.53. Transfer of partner's economic interest.

$30.54. Partner's economic inlerest subject to charging order.

$30.51, Partner not co-owrer ofpertrership property. I
r
t
l

Unless otherwise provided in a certificate ofpartnership existence and in a partnership attreement, a partner

is not a co-owner ofpartnership property and has no interest in specific partnership prope y.

$30.52. Partner's economic interest itr parttrership; personal property.

A partnership jnterest is personal property. Only a partner's economic interest may be transferred. I
$30.53. Transfer of psrtner's economic iDteresl r

I
I
r
,

I

1. A transfer, in whole or in part, ofa partner's economic interest ill the partnership:

(a) Is permissible;

(b) Does not by itself cause the partncr's dissociation or a dissolution and winding up of the

partnership business or aflairs; and

(c) Does not entitle the ransferee to participate in the management orconduct ofthe partnenhip

business or affairs, to require access to information conceming partnership transaitions, or

to inspecl or copy the paflnership books or records, unless provided for in a partnership

agreement.

I

2. A transferee ofa partner's economic interest in the partnership has a right:

I
I
I
r
I
I
I
I
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(a) To receive, in accordance with the transfer, distributions lo which the transferor 
-riould

otherwise be entitled;

(b) To receive upon the dissolution and winding up of the partnership business or affairs, in

accordance with the transfer, the nel arnount otherwise distributableto the transferor; and

I
I
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(c) To seek under Section 30.63.6 a judicial determination that it is equitable to wind up the

partnership business or affairs.

In a dissolution and winding up, a transferee is entitled to an account ofpartnership transactions only

from the date ofth€ latest account agreed to by all of the padners.

Upon transfer, the transferor retains the rights and duties ofa partner other than the economic interest

transfened.

A partnership need not give effect to a transferee's rights under Section 30.53 until it has notice of

the transfer. Upon request of a partnership or a partner, a transfer€o must fumish reasonable proof

ofa transfer.

Notwithstanding anything to the contrary under applicable law, a partnership agreement may provide

that a partner's economio interest may not be transferr€d prior to the dissolution and winding up of

the partnership.

A parhership interesi in a psrtnership may be evidenced by a certificate ofpartnership interest issued

by the partnership. A partnership agreement may provide for the transfer of any partn€rship interest

represented by such a certificate and male other provisions with respect to such certificates. A

partnership shall not have the power to issue a certificate ofpartnenhip interest in bearer form'

Except to the extent assumed by agreement, until a trarsferee of o panneihip interest becomes a

partner, the transferee shall have no liability as a partner solely as a result ofthe transfer'

A partnership may acquire, by purchase, redemption or otherwise, any partnership interest or other

int€rest of a partner in the partnership. Any such interest.so acquired by the partnership shall be

deemed cancelled.

$30.54. Partner's economic itrterest subject to chrrging order.

On lrpplication by & judgnent creditor of a partner or of a partner's transferee, a court having

jurisdiction may charge the economic interest of the judgnent debtor to sadsry the judgment. To

the extent so charged, the judgment creditor has only the right to receive any distribution or

4

7

8.

10.
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A transfer ofa partner's economic interest in the partnership in violation ofa restriction on hansfer

contained in a partnership agreement is ine{Iective.

6.
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distributions to which the judgrnent debtor would otherwise have been entitled in respect of such

economic interest.

An order charging an economic interest in a partnershjp constitutes a lien on the judgment deblor's

economic interest in the pannership.

This Act does not deprive a partner or a partner's transferee of a right under exemption laws with

respect to lhe painer's economic interesl in lhe partnership.

This entry of an order charging an economic interest in a partnership is the exclusive remedy by

which a judgnent creditor of a partner or of a partner's transferee may satisfy a judgrnent out of tlre

judgment deblor's economic interest in the partnership and attachment, garnishment, foreclosure or

other legal or equitable remedies are not available to thejudgment creditor.

No creditor of a partner or of a partner's transferee shall have any right to obtain possession of, or

otherwise exercise legal or equitable remedies with respect to, the property of the parrnership.
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PARTNER'S DISSOCIATIONI
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$30.55. Events causing partner's dissociation.
g30.56. Parmer's power to dissociate; wrongful dissociation

930.57. Effect of partner's dissociation.

t
r

$30.55. Events causing partner's dissociation.

A partner is dissociated fiom a partnership upon the occurrence ofany ofthe following events:

I The pafinership's having notice ofthe partner's express will to withdraw as a partner on a later date

specified by the partner in the notice or, ifno later date is specified, then upon receipt ofnotice;I
I 2. An event &greed to in the partnership aEreement as causing the palner's dissociation;

t 3. The partner's expulsion pursuant to the partnership agreementi

I 4. The partner's expulsion by the unanimous vote ofthe other partners if:

I
I (a) It is unlawful to carry on the partnership business or affairs with that partner; or

I (b) There has been a transfer ofall or substBntially all ofthat partner's economic interest, other

than a transfer for security purposes, or a court order charging the partner's interest which,

in either case, has not been foreclosed;I
5 On application by or for the partnership or arother partner to any court of competent jurisdiction,

for the partner's expulsion by determination by such court because:I
I

The partner engaged in wrongful conduct that adversely and materially affected the

partnership business or affairs;

(a)

I
The partner willfutly or persistently committed a material breach of either the partnership

agreement or ofa duty owed to the partnership or the olher partners; or

(b)

I
r (c) The partn€r engaged in conduct ielating to the partnership business or affairs which makes

it not reasonably practicable to carDi on the business or affairs in partnership with the

pa.rtner;

I
I
r
I
I
I
I
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6. In the case ofa partner who is a legal person, the partner's: I
(a) Makiirg an assignment for the benefit ofcreditors; I
(b) Filing a voluntary petition in bankruptcy;

Being adjudged a bankrupt or insolven! or having entered against that partner an order for

relief in any bankruptcy or insolvency proceeding;

!
I
r
I
I

(d) Filing a petition in a courl of competent jurisdiction in Liberi4 in the case of a resident

domestic partnership, or any other court of competent jurisdiction, in the case of a non-

resident partnership, or answer seeking for lhat partner any reorganization, arrangement,

composition, readjustmeng liquidation, dissolution or similar relief under any statute or

regulation;
I
r

(e) Filing an answer or other pleading admitting or failing to contest the ntaterial allegations of

a petition filed against that partner in any proceeding ofthis nature;
I
I

(0 Seekin& conse,rting to or acquiescing in the appointment ofa trustee, receiver or Iiquidator

ofthat partner or ofall or any substantial part ofthat parlner's properties; or I
I

(e) FaiJing within a reasonable period, as may be determined by a court of competent

jurisdiction, which shall not be more than one hundred twenty (120) days, in the case ofa

resident domestic partnership (unless the failure is attribuled to any action by the court), or

within one hundred twenty ( 120) days, in the case of a non-resident domestic partnership,

after its commencement, to have dismissed any proceeding against that partner seeking

reorganization, ara$gemenl, composition, readjustment, liquidation, dissolution or similar

relief under any statute or regulation, or failing, within ninety (90) days afler the

appointment without that partner's consenl or acquiescence, to have vacated or stayed lhe

appointment ofa trustee, receiver or liquidator ofthat partner or ofall or any substantial pan

of that partner's properlies, or failing within ninety (90) days al'ler the expiration of any

such stay, to have the appointment vacated.

I
I

I
I
I
I
I

7. In the case ofa partner who is an individual: I

I
I
I
I
I
I

(a) The parhrer's death;

52
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(b) The appointment of a guardian or general conservator for the partner; or

(c) A judicial determination that the partner has otherwise become incapable of performing the

partner's duties under the partnership ageement;

In the case ofa parmer that is a trust or is acting as a partner by virtue ofbeing a trustee ofa trust,

distribution of the kust's entire economic interest, but not merely by reason ofthe substitution ofa

successor trustee;

In the case of a partner that is an estate or is acting as a partner by virtue of being a personal

representative of an estate, distribution of the estate's entire economic intercst, but not merely by

reason of the substitution of a successol personal representative;

The expiration of ninety (90) days after th€ partneBhip notifies a corporste partner that it will be

expelted because it has filed articles of dissolution or the equivalent, its existence has been

terminated or its fiicles of incorporation or equivalent has been revoked, or its right to conduct

business has been suspended by the jurisdiction of its incorporation, if there is no revocation of the

articles ofdissolution or no reinstatement of its existenoe, its articles of incorporation or its right to

conduct business;

A partnership, a limited liability company, a trust, or a limited ptutnership that is a partner has been

dissolved and its business is being wound up; or

$30.56. Partner's power to dissociate; wrongful dissociation.

A partner has &e power to dissociate at any time, rightfully or wrongfully, by express will pursuant

to Section 30.55.1.

2. A partner's dissociation is wrongful only if any of the following applies:

r
I
I
I
I
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(a) It is in breach ofan express provision ofthe partnership agreement; or

In the case ofa partnenhip foradefinite term or particular undcrtaking, beforc the expiration

of the term or the completion ofthe undertaking ifary ofthe following applies:

I
I

(b)
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I Termination ofa partner who is not an individual, parmership, corporation, trust, limited partnership,

limited liability company, or estate.
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I

(i) The partner withdraws by express will, unless the withdrawal follows within ninety

(90) days after anofier partner's dissociation by death or otherwise under Seclions

30.55.6 through 30.55.12 or wrongful dissociation under Section 30.56.2(bXi);

I
I
I

(ii) The partner is expelled by judicial determination under Section 30,55.5;

(iiD The partner is dissociated under Section 30.55.6; or
r
I

\'v,, Ir rlc La5c ur a Parlllsr wllu rs rrur ar lrultruulll, uusr, ul c;rarc, ulc l-r.u urcr rs

expelled or otherwise dissociated because it willfully dissolved or tenninated.
I
r

A partner who wrongfully dissociates is liable to the partnenhip and to the other partnen for

damages caused by the dissociation. Such liability is in addition to any other obligation ofthe partner

to the partnership or to the other partners.

I
I
I

$30.57. Effect of parttrer's dissocirtion. I
If a partner's dissociotion resuhs in a dissolulion and winding up of the partnership business,

Subchapter VIll of this Act applies; otherwise, Subchapter VII of this Act applies.
I
I

2. Upon a partner's dissociation I
(a) th€ pBrtner's right 1o participate in the managemenl and conduct ofthe partnership business

terminates, except as otherwise provided in Section 30.65;

I
I

(b) the partner's duty of loyalty under Section 30.45.2(c) terminates; and I
I(c) the partner's duty ofloyalty under Section 30.45.2(a) and 30.45.2(b) and duty ofcare under

Section 30.45.3 continue only with regard to matten arising and events occurring before the

partner's dissocialion, unless the partner panicipates in winding up the partnership's

business puBuant to Section 30.65. I
I
I
I
r
I
!
I
I
I
I

54

3.

l



I
I
I
r
I SUBCHAPTERYII.

PAR'TNER'S DISSOCIATION WHEN BUSINESS OR AFFAIRS NOT WOT]ND UPI

I
$30.58. Purchase of dissociated partner's partnership interest.
g30.59, Dissociated partner's power to bind and tiability to partnership.

$30.60. Dissocisted partner's liability to other persons.

930.6t. Certifi cate of dissociation.

$30.62. Continued use ofpartnership name.

I
I
r

$30.58. Purchas€ of dissociated psrtn€r's partnership interesL

I
lfa partner is dissociated from a partnership without resulting in a dissolution and winding up ofthe

partnership business or alfairs under Section 30.63, the partnership shall cause the dissociated

parmer's interest in the partnership to be puchased fora buyout prico determined pursuant to Section

30.58.2.I
I 2. The buyout price ofa dissociated partner's parhership interest is an amount equal to the fair value

ofsuch partner's economic interest as ofthe date ofdissociation based upon such partner's right to

share in distributions from the padnership. Interest must be paid from the date ofdissociation to fte

date of payment.

r
r
I

3 Damages for wrongful dissociation under Section 30.56.2, and all other amounts owin& whether or

not presently due, from the dissociated partner to the partnership, must be offset against the buyout

price. Interest must be paid from the date the amount owed becomes due to dre date of payment.

I
I
I A parmership shall indemnify a dissociated partner whose partnership interest is being purchased

against atl partnership obligations, whether incurred befor€ or after the dissociation, except

partnership obligations incurred by an act ofthe dissociated partner under Section 30.59.

I
I
I 5 Ifno agreement for the purchase ofa dissociated partner's partnership interest is reached within one

hundred twenty (120) days after a written demand for payment, fie partnership shall pay, or cause

to be paid, in cash to the dissociated partner the arnount the partnership estimates to be the buyout

price and accrued interesl reduced by any offsets and accrued interest under Section $30.58'3.

I
I
I

6 If a defened payment is authorized under Section $30.58.8, the partnership may tender a written

offer to pay the amount it estimaies to be the buyout price and accrued interest, reduced by any

offsets under Section 30.58.3, stating the time of payment, the arnount and type of security for

paymen! and the other terms and conditions ofthe obligation.

r
I
I
I
I
I
t
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7 The payment or lender required by Sections 30.58.5 or 30.58.6 must be accompanied by the

following:

I
I
I
I
I
t
T

A w tten statement ofpartnership assets and liabilities as ofthe date ofdissociation;

(Ul The latest available partneBhip balance sheet and income statement, ifany;

(c) A written explanation ofhow the estimated amount ofthe payment was calculated; and

I
(d) Written notice which shall state that the payment is in full satisfaction of the obligation to

purchase unless, within one hufldred twenty (120) days afler the written notice, the

dissociated partner commences an action in any coutl of coDpetent jurisdiction under

Section $30.58.9 to delermine the buyout price of that partner's parlnership interest, any

offsels under Section 30.58.3 or other terms of the obligation to purchase.

I
I
!
I

8 A partner who wrongfully dissociates before the expiration of a definite term or the completion ofa

particular undertaking is not entitled to payment of any portion of the buyout price until the

expiration of the term or completion of the undertaking, unless the partner establishes 10 the

satisfaction ofany court ofcompetent jurisdiction that earlier payment will not cause undue hardship

to the busiless ofthe partnership. A deferred payment must bear interest and, to the extent it wou]d

not cause undue hardship to the business ofthe parlnership, be adequately secured.

I
I
I
I
I

9 A dissociated partner may maintain an action against the partneNhip, pursuant to

Section 30.46.z(bxii), to detennine the buyout price ofthat partner's partnership interest, any offsets

under Section 30.58.3, or other terms ofthe obligation to purchase. The action must be cornmenced

within one hundred twenty (120) days afl.er the partne$hip has lendered payment or an offer to pay

or within one (l) year afler writlen demand for payment if no payment or offer to pay is lendered.

Any court of competent jurisdiction may determine the buyout price of the dissociated partner's

partnership interest" any offset due under Section 30.58.3, and accrued interest, and enter judgment

for any additional pa)'ment or refund. Ifdefened payment is authorized under Section 30.58.8, such

coufi mey also determine the security, if any, for payment and other lerms of the obligation to

purchase. Such court may assess reasonable attomey's fees and the fees and expenses ofappraisers

or other experts for a parly to the action, in amou s such iourt finds equilablg against a party that

such couft finds acted arbitrfiily, vexatiously or not in good faith. The finding may be based on the

partnership's failure to tender payment or an offer to pay or to comply with Section 30.58.7.

I

I

I
I
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$30.59. Dissociated partner's power to bind and liability to portnership.

For one (l) year after a partner dissociatss wilhout resulting in a dissolution and winding up pf tlre

partnership business, the parmership, including a surviving parhership under Subchapter IX of this

Act, is bound by an act of the dissociated partner which would have bound the partnership under

Section 30.33 before dissociation only ifat the time ofentering into the transaction the other party:

(a) Reasonably believed that the dissociated partner was then a partner and reasonably relied

on such beliefin entering into &e transaction;

(b) l)id not have notice ofthe partner's dissociation; and

A dissociated partner is liable to the parhership for any damage caused to the partnership arising

from an obligation incuned by the dissociated partner after dissociation for which the partnership is

liable under Section 30.59.1.

$30.60. Dissociated partner's lirbility to other persons.

A partner's dissociation does not ofitselfdischarge the partner's liability for a partnership obligation

incurred before dissociation. A dissociated partner is not liable for a partnership obligation incurred

after dissociation, except as otherwise provided in Section 30.60.2.

A partner who dissociates without resulting in a dissolution and winding up of the partnership

business is liable as a partner to the other party in a transaction entered into by the partnership, or a

surviving partnership under Subchapter IX of this Act, within one (l) year after the partner's

dissociation, only if the partner is liable for the obligation under Section 30.38 and at the time of

entering into the transaction with the other party:

(a) Reasonably believed that the dissociated partner was then a partner and reasonably relied

on such beliefin entering into the transaction;

(b) Did not have notice ofthe partner's dissociation; and

(c) Is not de€med to have had knowledge under Section 30.35.3 or notici under Section 30.61.3.

I
I

I

I
I
I
I
I
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(c) Is not deemed to have had knowledge under Section 30.35.3 or notice under Section 30.61.3.
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3 By agreement with the parlnership creditor and the partnen continuing the business, a dissociated

psrtner may be released from Iiability for a partnership obligation.
T
I

A dissociated partner is released frorn liability for a partnership obligation ifa pannership credilor,

with notice of the partner's dissociation but wilhout the partner's conseDl, agrees to a material

alteration in the nature or time of payment ofa partnenhip obligation.

I
I
I
I
t
I
I

A dissociated partner or, affer the filing by the partnership of a ceftificate of paflnership existence,

the partnership shall file a certificate ofdissociation stating lbe name ofthe partnership and that the

partner is dissociated from the partnership.

? A certificate ofdissocialion is a limitation on the authority ofa dissociated partner for the putposes

of Sections 30.35.2 and 30.35.3. I
3 For the purposes of Sections 30.59.1(c) and 30.60.2(c), a person not a partner is deemed to have

notice ofthe dissociation sixty (60) days after the certificate ofdissociation is llled.

I
I

$30.62. Continued use of partnership name I
I

Continued use ofa partnership name, or a dissociated partner's name as part thereoi by partners continuing

the business does not of itself make the dissociated partner liable for an obligation of the partners or the

partnersh ip.

r
I
I
I
I
I
I
I
I
I
I
I
I

I
I
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SUBCTIAPTER VIII.

WINDING TJP PARTNERSHTP BUSINESS OR AFFATRS

030.63. Events causing dissolution and winding up ofpartnership business or affairs

930.64. Partnership continues after dissolution.

$30.65. Right to wind up partnership business or affairs.

$30.66. Partner's power to bind partnership after dissolution.

$30.67. Certifi cate of dissolution.

$30.68. Partner's liability to other paftlers after dissolution.

5)0.69. Causes oiDissoiution.
$30.70. Seftlement of accounts and obligations.

$30.63. Events causing dissolution and winding up of partnership business or affrirs.

In a partnenhip at will, the partnenhip's having notice from a partner, other than a partner who is

dissociated under Sections 30.55.2 through 30.55.12, ofthat partner's express will to withdraw as a

partrer, on a later date specified by the partner in the notice or, ifno later date is specified, then upon

the receipt of notic.e;

2. In a partnership for a definite term or particular undertaking:

(a) Within ninety (90) days afrer a partner's dissociation by death or otherwise under

Sections 30.55.6 through 30.55.12 or wrongful dissociation under Section 30.56.2, at least

fifty (50) perc€nt of the remaining partneF express the will to wind up the partnership

business, for which purpose a parher's rightful dissociation pursuant to

Section 30.56.2(b)(i) constitutes the expression of that partner's will to wind up the

partnership business;

(b) The express will ofall ofthe partners to wind up the partnership business or affairs; or

(c) The expiration ofthe term or the completion ofthe undertaking

An event agreed to in the partnership agreemcni resulting in the winding up of the partnership

business or affairs;

I
r
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A partnership is dissolved, and its business shall be wound up, only upon the occunence of any of the

following events:
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An event that makes it unlawful for all or subslantially all ofthe business or affairs ofthe partnership

to be continued, but a cure ofsuch illegality within ninety (90) days affer the partnership has notice

of the event is effective retroactively to the dale ofthe event for purposes of Section 30.63i

On application by or for a partner, to any Liberian court ofcompetent jurisdiclion in the case of a

resident domestic partnership, or to any other court of competent jurisdiction in the case of a Don-

residenl domestjc partnership, the entry of a decree of dissolution of a partnership by such court

upon a determinalion by the court lhat it is not reasonably practicable to carry on the partnership

business, purpose or activity in conformity with the partnership agreementi or

On application by a transferee of a partner's economic interest, any Liberian court of competent

jurisdiction, in the case of a resident domestic parlnership, or any other court of competent

jurisdiction, in the case ofa non-resident domestic partnership, a determination by such court that it

is equitable to wind up the partnenhip business or affairs

(a) after the expiration ofthe term or completion ofthe undertaking, if the parlnership wa.s for

a definite term or particular undertaking at the time ofthe transfer or entry ofthe charging

order that gave rise 1o the tmnsfer; or

(b) At any time, if the partnership was a partnership at will at the time of the transfer or entry

ofthe charging order that gave rise to the transfer.

$30,64. Partnership continues aft€r dissolution.

Subject to Section 30.64.2, a parrrenhip continues after dissolution only for tlre purpose ofwinding

up its business or affairs. The partnership is terminated when the winding up of its business or affairs

is completed.

(a) The partnership resumes carqring on its business or affairs as if dissolution had never

occurred, and any liability incurred by the partnership or a partner after the clissolurion and

before the waiver is determined as ifdissolution had never occurred; ald

5
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At any time after the dissolution ofa partnership and before the winding up of its business or affairs

is completed all of the partners, including any dissociating parlner other than a wrongfuJly

dissociating partner, may waive the right to have the partnership's business or affairs wound up ald

the partnership terminated. In that event:
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(b) The rights of a third party accruing under Section 30.66.1 or arising out of conduct in

reliance on the dissolution before the third party knew or received a notification of the

waiver may not be adversely affectcd.

$30.65, Right to wind up partnership business or affeirs.

A partner at the time of dissolution, including a partner who has dissociated, but not wrongfully,

may participate in winding up the partnership's business or affairs, but on application ofany partner

or a partner's legal representative or transferee, any court ofcompetentjurisdiction in Liberi4 irt the

case of a resident partnership, and any other court of competent jurisdiction, in the case of a non-

resident partnership, for good cause shown, may order judicial supervision ofthe winding up.

The legal representative ofthe last surviving partner may wind up a partnership's business or affairs

The persons winding up the partnership's business or affairs may, in the name of, and for and on

behalf of, the paxtnership, prosecute and defend suits, whether civil, criminal or administrative,

gradually settle and close the partnership's business or affairs, dispose of and convey the

partnership's property, discharge or make reasonable provision for the partnership's liabilities,

distribute to the partners pursuant to Section 30.70 any remaining assets of the partnership, and

perform other acts which are nec.essary or convenient to the winding up ofthe partrership's business

or affairs.

$30.66. Partner's power to bind partnership after dissolution.

Subject to Section 30.67, a partnership is bound by a partner's act after dissolution that:

l. Is appropriate for winding up the partnership business or affairs; or

Would have bound the partnership under Section 30.33 before dissolution, if the other party to the

transaction did not have notice of the dissolution.

2

$30.67, Certifi cate of dissolution.

A certificate of dissolution cencels a filed c€rtificate of partnership existence for the purposes ol

Section 30.35.2.

6I

After dissotutioq a partnership shall file a certificate of.dissolution stating the name of the

pfftnenhip Bnd that the partnership has dissotved and is winding.up its business or aIfairs.

2.
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For the purposes ofSections 30.33 afid 30.66, a person not a partner is deemed lo have notice ofthe

dissolution and the limitrtion on the partners' authorily as a result ofa certilicate ofdissolution sixty

(60) days after it is filed.

After filing a certificate of dissolution, a dissolved r€sident domestic partnership shall, and a non-

resident domestic partnership may file a cerlificate of partnersh ip exislence which will operate with

respect to a person not a partner as provided in Sections 30.35.2 in any transaction, whether or not

the tJansaction is appropriar.e for wioding t'4 th.e partnenh.ip tuslrr.ess or aflhin.

Ifa partnership which is required to file a certificate ofdissolution fails or refuses to file a certificate

ofdissolution, any partner or dissociated partner who is or may be adversely affecled by the failure

or refusal may petition any coui of competent jurisdiction in Liberia, in the case of a residenl

domestic partnership, and any other court of competent jurisdicrion, in the case of a non-resident

domestic partnership, to direct the filing. lflhe court finds that the certilicate ofdissolution should

be filed and that the partnership has failed or refused to do so, it shall enter an oder granting

appropriate relief.

$30,68. Partner's liability to other partners after dissolution.

Except as otherwise provided in Sections 30.68.2 and 30.38, after dissolution a partner is liable lo

the other partners for the paflner's share ofany partnership obliSation incured under Section 30.66.

A partner who, with knowledge ofthe dissolution, causes the partnership to incrrr an obligation under

Section 30.66.2 by an acl that is not appropriate for winding up the paxtnership business or ailairs is

liable to the pafinership for any damage caused to the partnership arising from the obligation.

$30.69. Causes of Dissolution.

Dissolution on failure to conply. On failure ofa partnership to (i) pay the annual registration lbe,

(ii) to maintain a Registered Agent, to the extent required in accordance with Section 30.12, for a

period of one (l) year, (iii) to maintain records as required by Seclion 30.43, or (iv) to provide

records re4uested in accordance with Section 30.43.2 after six (6) months has elapsed since the

request to provide such records, the Registrar or the Deputy Registrar shall cause a notificatioD to

b€ sent to the pannership through its last recorded Registered Agent that ils paflnership agr€ement

will be revoked and a dissolulion of the partnership will be effectuated unless within ninely (90)

days (or within one hundred eiehty (180) days in the case of Section 30.69.2) of the date of the

bl
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notice, payment of the annual registration fee has been received or a Registercd Agent has been

reappointed or the Registrar or the Deputy Registrar is satisfied that records requested have been

provided, as the case may be. On the expiration of the ninety (90) day period (or the one hundred

eighty (180) day period in the case ofSection 30.69.2), the Registrar or the Deputy Rcgistar, in the

event the partnership has not remedied its defaull shall issue a proclamation declaring thai the

partnership agreement ofthe partnership has been revoked, and the partnemhip dissolved as ofthe

dare stated in the proclamation. The proclamation ofthe Registrar or the Deputy Registral shall be

filed in his office and he shall indicete on the record ofthe partneNhip agreement ofthe padnership

named in the proclamation the date of revocation and dissolution, and shall give notice thereof to

the last recorded Registered Agent. Thereupon the affairs ofthe padnership shall be wound up in

accordance with the procedures provided in this Chapter.

Erroneous annulment. whenever it is established to the satisfaction ofthe Registra, or the Deputy

Registrar that the pannership sgreement was erroneously revoked, the Registrar or the Deputy

Registrar may restore the partn€rship to full existence by publishing and filing a Proclamation to lhat

effect.

Petition to reinstate. Whenever a partnership has been dissolved pursuant to Sections 30.67, 30.69.1,

or 30.69.2, the partnership may request that the Registral or the Deputy Registrfi reinstate the

paf,tnership. After being satisfied that ell arrears ofstatutory fees have been paid, that the partnershiP

has retained a Registered Agenq or that the partnership has in place the adequate records required

under this Act or has provided the requested records and that fees in respect ofthe period from the

date of dissolution to the date on which rescission is to take place have been paid to the former

Registered Agent, the Registrar or the Deputy Registrar may restore the partnership to full existence.

The certificate of reinstatement shall set forth:

(a) The name ofthe partnership at the time its certificate ofpannership existence was cancelled

and, ifsuch name is not available 8t the time of reinstatement" the name under which the

parhership is to be reinstated;I
t
I
I
I
I
I
t
I
I

(b)

(c)

The date of filing of the original certificate. of partnership existence ofthe partnership;

The name and address of the paflnership's Regiitered Agent in Liberia;
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(d) A strtement lhal the certificate of reinstatement is filed by one or more partners of the

partnership authorized to execute and file the certificate of reinstatement to reinstate the

partnership;

(e) That the reinstatement will not cause injury to any penon including without limitations the

partnem, former partners, or creditors ofthe pannership;

(f) The petitioners agree to hold harmless tlre Registrar or the Deputy Registrar for any costs,

fees or expinses for any claims'or liabilities arising from the reinstatement of the

partnership; and

(g) Any other matters the partner or partners executing the certificate ofreinstatement determine

to include therein.

The certificate ofreinstatement shall be deemed to be an amendment to the certificate ofpartnership

existence of the partnership, and the partnenhip shall not be required to take any further action to

amend its certilicate ofpartnership existence under Section 30.7 with respect to the matters set forth

in the certificate of reinstatement.

5 Llpon the filing of a certificate of reinslalement, a certificate of partnership existence shall be

reinstated with the sarne force and effect as if the cerlificate of partnership existence had not been

cancelled pursuant to Sections 30.67,30.69.1, or 30.69.2.

$30.70. Settlement of accounts and obligetions.

In winding up a partnership's business or affairs, the assets of the parlnership, including the

contributions ofthe partners required by Section 30.70, shall be applied to pay or make reasonable

provision to pay tlre partnership's obligalions to creditors, including, to the extenl permitted by law,

partners wio are creditors. Any surplus shall be applied to pay in cash the net amount distributable

to partners in accordance with their right to distributions under Section 30.70-2.

Each partner is entitled to a settlement ofall partnership accounts upon winding up the partnership

business or affairs. In settling accounts among the partners, profits and losses that result from the

liquidation of the partnership assets shall be credited and charged to the partners' accounts. The

partnership sball make a distribution to a partner in sn amount equal to any excess ofthe credits over

the charges in the partner's account. A partner shall contribute to the partnership an amount equal

to any excess of the charges over the credi8 in the partner's account, but excluding fiom the

6{
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calculation charges attributable to an obligation for which the partner is not personatly liable under

Section 30.38.

After the settlement ofaccounts, each padner shall contribute, in the proportion in which the partner

shares partnership losses, the amount ne.€ssary to pay or make reasonable provision to pay

partnership obligations that were not known at the time of the settlement and for which the partner

is personally liable under Section 30.38.

Ifa partner fails to conkibute, all ofthe other partners shall conribute, in the proportions in which

those partners share padnership losses, the additional amount necessary to pay or make reasonable

provision to pay the partnership obligations for which they are personally liable under Section 30.38.

A partner or partner's legal reprcsentative may recover from the other partners any contributions the

partner makes to the extent the anount contributed exce.eds that partner's share of the partnership

obligations for which the partner is personally liobte under Section 30.38.

6. The estate ofa dec€ased partner is liable for the padner's obligation to contribute to the partnership

An assignee for the benefit of creditors ofa partnership or a partner, or a person appointed by a coutt

to repr€sent creditors ofa partnership or a partner, may enforce a partner's obligation to contribute

to the partnership.

8. A paftnership which has dissolved:

(a) Shall pay or make reasonable provision to pay all claims and obligations, including all

contingent, conditional or unmatured contractual claims, known to the partnership;

(b) Shall make such provision as will be reasonably likely to be sufficient to provide

compensation for any claim against the partnership which is the subject ofa pending actioq

suit or proceeding to which the partnership is a pafiy; and

(c) Shall make such provision as will be reasonably likely to be sufficient to provide

compensation for claims that have not been made known to the partnership or that have not

arisen but that, based on facts known to the partnership, are likety to arise or to become

known to the partnership within ten (10) years after &e date ofdissolution.

5

7
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If there are sufficient assets, such claims and obligations shall be paid in full and any such provisiott

for paymenl made shall be made in full. If there are insufficient assets, such claims and obligalions

shall be paid or provided lbr according to their priority and, among claims ofequal priority, ratably

to the extent of assets available therefor. Unless otherwise provided in the partnership agreement,

any remaining assels shall be distributed as provided in this Act. Any liquidating trustee winding up

a partnership's affairs who has complied with this section shall not be personally liable to the

claimants of the dissolved partnership by reason of such person's actions in winding up the

parinership.
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SUBCIIAPTER IX.

REREGISTRATION; MERGER; AIYD RE.DOMICILIATION

$30.71. Reregistration ofLiberian entities as a domestic partnenhip.

930.72. Merger or mnsolidation.

$30.73. Cancellation and reregistration of domestic partnership as snother entity.

$30.74. Power ofpartnership to re-domicile into Liberia.

$30.75. Power ofdomestic padnership to re-domicile out ofLiberia-

$30.71. Reregistration of Liberian entiti€s as, domestic psrtnership.

A corporation, a timited tiability company, a limited partne6hip, a private foundation, or any other

legal entity existing under Liberian law (in Section 30.71 referred to as a 'lega I enfiry") may, if not

prohibited to do so by its constitutional documents, apply to reregister as a domestic partnership.

The reregistration shall be approved in lhe manner provided for by the constitutional documents of

the legal entity and by applicable Liberian law, and a certificate of partnership existence shall be

approved by the same authorization rcquired to approve tho reregistration.

2 An application by a legal entity to reregister as a domestic psrtnership shall be made to the Registrar

or the Deputy Registrar and shall be accompanied by:

(i) The name ofthe legal eotity, an{ if the name has been changed, the name with

which the legal entity was formed, and the name, if differenl under which

reregistration as a reregistered and continued partnership is sought;

(ii) The date of formation oflhe legal entiry;

(iii) The relevant Liberian law under which the legal entity has its existence;

(v) That the reregistration has been approved in accordance with the rel€vant Liberian

law and the constitutional documents offie legal eiltity; and

(vi) Such other provisions with r€spect to the proposed reregistradon as the goveming

body ofsuch legal entity considers necessary or desirable;

61
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(a) A certificate of reregistration setting out:

(iv) The date on which it is proposed to reregister;
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(b) A certilicate ofgood standing in respecl ofthe legal entity; I
(c) Any afiendments to the constitutional documents of the legal entity to be filed *ith the

Registrar or the Deputy Registar that are to iake effect on the reregistmtion as a domestic

partneNhip;

r
I
t

(d) A certifioate ofpartnership existence in accordance wilh Section 30.35; I
iiic pr!,visluns or JEurrurr r..t \Jr llus J sr)dll dPPl] wlur rrl(j vallalrull ulal s^cr,utlull srlall

be by any authorized person or any oflicer, manager, partner, director, trustee or olher person

performing in relation to that legal entity the function of an officer and duly authorized for

this purpose.

r
r
I

3 The provisions ollSection 1.4 ofTitte 5 shall apply with the variation that execution shall be by any

authorized person or any officer, manager, partner, direclor, lrustee or other pe6on performing in

reiation to that legal entity the function ofan oflicer and duly authorized for this purpose.

I
I

4 The provisions of Section 30. l0 shall apply in respect ofthe name under which the legal efltily may

apply to reregister as a domestic partnership.

I
I

5 The Registrar or the Deputy Registrar shall, if he is satisiied that the requirements of this Acl in

respect of reregistration as a domestic partnership have been met, register the legal entity as a

domestic partnership and certifl that it is regisler€d and continued as the domestic partnership

specified in the documents supplied in compliance with Section 30.71.2, in accordance with those

documents, on the date ofthe issue ofthe certificate, or, in the case ofa cenificale to which Section

$30.71.6 applies, on the specified date.

I
I
I
r

Nolwithslanding Section 1.4.5(c) of Title 5 or any provisions of this Act, where, at the time of the

making of an application under Section 30.71.2, the legal entity applying for reregishation as a

domestic partnership has specified a date (in this Section 30.71 refened to as the "specilied datd')

no later than one (l) year after the date ofthe making ofthe application as the date ofreregistration,

the certificate issued by the Registrar or the Deputy Registrar shall show the specified date as the

date of reregistration.

I
I
I
I
I
I

7 A certificate given by the Registrar or the Deputy Registrd in accirrdance with Seclion 30.71.2(b)

in respect of any legal ehtity reregistered as a domeslic partnership shall be:
I
I
I
I
I
I
I

68

6.



r
r
I
t

I
I
I
r
I
r
I
I
I
r
I
r
I
r
!

I
r

r
I

I
I

8

(a) Conclusive evidence that all the requirements ofthe Act in respect ofthat reregistration, and

matters precedent and incidental thereto, have been complisd with and that the legal entity

is authorized to be so reregistered; and

(b) Valid for a period ofone (l) year from the date ofthe issue ofthe certificate or, in the case

of a certificate to which Seption 30.71.2(b) applies, from the specified date, unless endoned

in accordance with Section 30.71.4.

Ie, at the time of the issue by the Registrar or the Deputy R€gis[ar ofthe certificate ofreregistration

in accordance with Section 30.71.2(b), any provisions of the constitutional documents ofthe legal

entity do not, in any respect, accord with ttris Act:

The constitutional documents ofthe legal entity shall continue to govern the reregistered domestic

partnership until:

(a) A certificate of partnership existenc€ complying with this Act is in effect; or

(b) The expiration ofa period ofone (l ) year immediately following the date of the issue of that

certificate or, in the case ofa certificate to which Section 30.71.2(b) applies, one (t) year

immediately following the specified date; or

(c) Any provisions of the constitutional documents of the legal €ntity that is in any respect in

conflict with this Act ce3se to govem the domestic partnership when the certificate of

partnership existence in accordance with this Act is in effect.

10. Where:

(a) At the date of the issue of a certificate of reregistration or at any time thereafter within a

period ofone (l) year immediately following the date ofthe issue ofthat certificete; or

(b) In the case ofa certificate to which Section 30.71.2(b) appties, at the specified date or at any

time thereafter within a period of one (l ) year immediately following that date,

and ifthe Registrar or the Deputy Registrar is satisfied that:

The legal entity has ceased to be a legal €ritity under the relevant provisions ofthe law under

which it was establisheq and

9
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(c)
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(d) The certificate ofpafinership existence accords in all respects with this Act and the objects

of the pannership,

he may, on the application of the domestic partnership to which the certificare has been issued,

endone that certificate to the effect that lhe domestic partnership is from the date ofthe endorsement

to be deemed to be reregistered under this Act and that shall be the effective date of reregistration

and the provisions ofSection 30.7 ofthis Act and Section 1.4.5 of'Iitle 5 shall apply.

ll by a date one (l ) year immediately following the date ofthe issue ofa certificate in accordance

with Section 30.71.2(b) or, in the case ofa certificate to which Section 30.71.2(b) applies, following

the specified date, the legal entity has not satjsfied the Registrar or the Deputy Registrar that:

(a) It has seased to be a legal entity under the rel€vant provisions ofthe law under which it was

established;

(b) The certificate of partnership existence accords in all respects with this Act and the objects

of the partnership, the Registrar or the Deputy Registrar shall revoke the certificate issued

under Section 30.71.2(b); and

(c) That certificate and any reregistration under Section 30.70 shall be of no further force or

effect; then

the Registrar or the Deputy Registrar shall strike the partnership from the register-

12. With effect from the date ofthe endorsement ofa cerlificate of reregistration

(a) The reregistered partnership to which the certificate relates:

(i) Is a partnership reregistered and continued and deemed to be registered under this

Acl and having as its exislence date the date on which it was established under any

other relevant law, or in another jwisdiction, as the case may be; and

(ii) Shall be a parlnership registered in Liberia for the purpose ofany other law;

(b) The certificate of partnership existence as hled in accordance with Section $30.71.2(d) is

the ceflificate ofthe partnershipi

I
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(c) The propedy of every description and the business of the legal entity are vested in the

domestic partnership;

(d) The domestic partnenhip is liable for all ofthe claims, debts, tiabilities and obligations of

the legal entity;

(e) No conviction, judgment, rulin& order, debt, liability or obligation due or to become due

and no cause existing against the legal entity or against any officer or agent thereof is thereby

released or impaired;

(0 No proceedings, whether civil or criminal, pending at th€ time of the endorsement by the

Registmr or the Deputy Registrar ofthe certificate of reregistration by or against the legal

entity or against any officer or agent thereof are thereby abated or discontinued, but the

proccedings may be enforced, pmsecute4 settled or compromised by or against the

parmership or against the partneN or agents thereof, as the case may be; and

(e) Unless otherwise provided in the rcsolution approving the r€registration, the legal entity

reregistering as the domestic partnership shall not be required to wind up its affairs or pay

its liabilities and distribute its assets, and the reregistration shall constitute a continuation of

the existence ofthe reregistered legal entity as a domestic partnership and shall not:

(D Constitute a dissolution ofthe legal entity;

(ii) Create a new legal entit$ or

(iii) Prejudice or affect the continuity ofthe legal entity as a domestic pafinershiP.

ln connection with a reregistration hercunder, rights or securities of, or interesh in, the other legal

entity which is to be reregistered to a Liberian domestic partnership may be exchanged for or

converted into cash, property, rights or securities of such dom€stic Liberian padnership or, in

addition to or in lieu thereof, may be exchanged for or converted into cash, property, dghts or

securities of or interests in another entity or business form, may remain outstanding or may be

cancelled.

In connection with the reregistration of any other entity to a domestic partnenhip, a person is

admitted as a partner ofthe partnership as. provided in the partnership agreement. For purposes of

Section 30.38.2, a person who, at the effective time or date of the reregistration of any other entity
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to a domestic partnership is a partner ofthe partnership, shall be deemed admitted as a panner ofthe

paflnership at the eflective date or time of such reregistration.

I
r
I
I
I

The provisions of Section 30.71 shall not be construed to limit the accomplishment of a change in

the law goveming, or the domicile of, another entity to Liberia by any other means provided for in

a document, instrument, agreement or other wr-iting, including by the amendment of any such

document, instrument, agr@ment, or other writing or by applicable law.

I
I
I

$30.72. lVlerger or consolidation. I
I

l. Merger or consolidation oftwo domestic partnerships.

I
(a) Power to merge or consolidate. Two or more domestic partnerships may nerge into a single

domestic partnership, which may be any one of the constituent partnerships, or they may

consolidate into a new partnership formed by the conso)idation, pursuant to a plan ofmerger

or consolidation, as the case may be, complying and approved in accordance with Section

30.72.1. Any domestic partnership that is merging or consolidating pursuant to this Act that

hai not filed a cerlificate of partnership existence shall file a certificate of partnership

€xislence prior to any such merger or consolidation.

I
I
I
I

(b) Plan ofmerger or consolidation. Each domestic partnership proposing to participale in a

merger or consolidation under Seclion 30-72 shall approve a plan ofmerger or consolidation

in accordance with Section 30.72.1(c) setting forth:

I

I
(i) The name and jurisdiction of each constituent partnership, and ifthe name of any

of them has been changed, the name under which it was formed, and the name of

the surviving partnership, or the name, or the method of detemrining it, of the

consolidated partnership;

I
I
r
I

(ii) The terms and conditions of the proposed merger or consolidation, including the

malner and basis of converting the partnership contributions, the rights and

obligations of each partner of each constituenl partnership into partnership

participation in the surviving or consolidated partnership, or the cash or olher

consideration to be paid or delivered in exchange for pannership interests in each

constituent partnership, or combination thereof;

T
I
I
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I
I
I
I
I
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(iii) In case ofa merger, a statement ofany amendment to the certificate of partnership

existence of the surviving partnership to be effected by such merger; in case of

consolidation, all statements required to be included in a certificate of partnership

existence for a partnership formed under $is Acq except statements as to facts not

availabl€ at the time the plan ofconsolidation is approved; and

(iv) Such other provisions with respect to the proposed merger or consolidation as the

persons approving the merger or consolidation consider necessary or desirable.

Authoization by parners. Unless otherwise provided in the partnership agreement, a

merger or consolidation shall be approved by all the partners of each domestic partnership

which is to merge or consolidate. In connection with a merger or consolidation hereunder,

rights or securities of, or interests in, a domestic partnership which is a constituent party to

the merger or consolidation may be exchanged for or converted into cash, prop€rty, rights

or securities of, or interests in, the surviving or resulting partnership or, in addition to or in

lieu thereof, may be exchanged for or converted into cash, property, rights or securities oi
or interests in, a partnership or other business entity which is not the surviving or resulting

partnenhip in the merger or consolidation or, may remain outstanding or may be canceled.

A partnership agreement may provide that a domestic partnership shall not have the power

to merge or consolidate as set forth in Section 30.72.

Cerlifcate of merger or consolidation. After approval of the plan of merger or

consolidation, the certificate ofmerger or consolidation shall b€ executed by the suwiving

or consolidated partnership and shall set forth:

(D The name of each ofthe constituent padnerships;

( ll, The date when the certificate of partnership exist€nc€ of each constituent

partnenhip was filed with the Registrar or the D€puty Regista$

(iiD That a plan ofmerger or consolidation has been approved and cxecuted by each of

the constituent partnerships in accordance with Section 30.72;

(iv) The name ofthe surviving or consoli&ted partnership;

In the case ofa merger, such amendnlents or changes in the certificate ofpartnership

existence of the surviving pannership as ar6 desired to be effected by the merger,
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(c)

(d)
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(v)
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or, ifno such amendments or changes are desired, a statement that the cerlificate of

parhership existence of the surviving partnership shall be thc certificate of

partnership existence;

(vi) In the case of a consolidation, that the certificate of partnership existenc€ of the

consolidated partnership shall be as set forth in an attachmenl to the certificate of

merger or consolidation;

(vii) That the executed plan of consolidation or merger is on file at an orlice of the

surviving partnership; and

(viii) That a copy ofthe plan ofconsolidation or merger will be fi.rmished by the surviving

partnenhip on request and without cost, to any partner of any constituent

pannenhip.

In lieu ofthe certificate ofmerger containing the information set fo h above, the surviving

or consolidated partnerships may file a certificate ofmerger thal sets forth:

(ix) The plan of merger or consolidation, and, in case of consolidation, any statement

required to be included in a certificate of partnership existence for a partnership

formed under this Act but which was omitted under Section 30.72.1(b);

(x) The date when the certificate of partnership existence of each constituent

partnership was filed with the Regishar or the Deputy Registrar; and

(xi) The manner in which lhe merger or consolidation was authorized with respect to

each constituent partjrership.

Filing ofcertilicate ofmerger or consolidation. The svrviving or consolidated partnership

shall deliver a certificate ofmerger or consolidation to the Registrar or the Deputy Registrar

and the certificate of merger or consolidation shall be filed in accordance wilh Section 30.7

antl the provisions of Seciion 1.4 of Title 5 shall apply with lhe vadation that execution shall

be by any partner or authorized pemofl or other penon performing in relalion to the

partnership the fuDction ofan oflicer and duly authorized for this purpose.

Plan ofmerger may be conditional. Any ofthe lerms ofthe plan of merger or consolidation

may be made dependent upon facts ascertainable outside of such plan, provided that the
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(e)
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(e)

(h)

manner in which such facts shall operate upon the terms ofthe plan is clearly and expressly

set forth in the plan of merger or consolidation, The term used in the preceding

sentence, includes, but is not limited to, the occt[rence of any event including a

det€rmination or action by any person, body or legal entity, including the partnenhip.

Plan of merger or consolidation may be terminated. Any plan ofmerger or consolidation

may contain a provision.that at any time prior to the time that the c€rtificate of merger or

consolidation filed with the Registrat or the Deputy Registrar becoming effective in

accordance with Section 30.7 and Section 1.4 of Title 5, the plan may be terminated by any

constituent partnership notwithstanding approval ofthe plan by the partners ofall or any of

the constituent partnerships and in the event the plan of merger or consolidation is

terminated after the {iling ofth€ certificate ofmerger or consolidation with the Registrar or

the Deputy Registrar but before the plan has become effective, a certificate of termination

of merger or consolidation shall be filed in accordance with Section 30.7 of this Act ard

Section 1.4 of Title 5.

Plan of merger or consoiidation may be amended. Any plan of merger or consolidation

may contain a provision that any constituent partnership may amend the plan at any time

prior to the time that the c€rtificate ofmerger or consolidation filed with the Registrar or the

Deputy Registrar becomes effective in accordance with Section 30.7 oftitis Act and Section

1.4 of Title 5, provided that an smendment made subsequent to the adoption ofthe plan by

the partnen ofany constituent pa(nership shall not alter or change:

The partnership interests to be received in exchange for or on conversion ofall or

any ofthe partnership interests ofsuch constituent parhership;

Any term of the certificate of partnership existence ofthe surviving partnership to

be effected by the merger or consolidation; or

Unless approved by all partneN of the relevant partnership, any of the terms and

conditions of the plan if such alteration or change would adversely affect the

individual partners of such constituent partnership, and in thc event the plan of

merger or consolidation is amehded after the filing ofthe certificate of merger or

consolidation with the Registax or the Deputy Registrar but before the plan has

become effective, a certifrcate of amendmedt of merger or consolidetion shall be

filed and the provisions ofSection 30.7 of this Act and Section 1.4 ofTitle 5 shall

I
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I
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apply with the varialion that execution shall be by any partner or authorized person

or other person performing in relation to the partnership the function of an officer

and duly authorized for this purpose.

I
I
I

(i) Liability ofpartner offormer partnerslrp. '[he personal liabilily, ifany, ofany partner in a

constituent partnership existing at the tirne ofsuch merger or consolidatiott shall not thereby

be extinguished, shall remain personal to such partner and shall not become the liability of

any subseopent transferee of any partnership interest in such surviving or consolidated

partnership or of any other partner ofsuch surviving or consolidated partnership.

I
I
I
I
I
I
I

(a) llhen efective. Upon the filing of the certificate of merger or consolidation with tlre

Registrar or the Deputy Registrar or on such date subsequent thereto, not to exceed ninety

(90) days, as shall be set forlh in such certificate, the merger or consolidation shall be

effective. I
(b) Effects slated. When such merger or consolidation has been elTected:

I
I

(i) Such surviving or consolidate.d partnership shall thereafter, consistenl with its

certificate of partnership existence as altered or established by the merger or

consolidation, possess all the rights, privileges, immunities, powers and purposes of

each of the constituent pannerships:

I
I
I

( ii) AIJ-the property, rcal and personal, including subscriptions to shares, causes of

action and every other asset of each of the constituent partnerships, shall vest in

such surviving or consolidated partnership withoul further act or deed;

I
I
I

(iii) The surviving or consolidated partnership shall assume and be liable for ali the

liabilities, obligations and penalties of each of the constituent partnerships. No

liability or obligation due or to beconre due, claim or demand for any cause existing

against any such conslituent partnership, or any partner thereof, shall be released or

impaired by such merger or consolidaliou. No action or proceeding, whether civil

or criminal, pending by or againsl any such consliluent partnership, or any partner

thereof, shall abate or be disconlinued by such merger or consolidation, but may be

enforced, prosecuted, settled or compromised as ifsuch merger or consolidation had

t
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I
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I not occlrred, or such surviving or cansolidated parhership may be substinJted in

such action or speciot proceeding in place ofany constituent partnership;I
I
I
r
I

(iv) In the case of a merger, the certificate of psrtnership existence of the surviving

parbrenhip shall b€ automatically amended to the extent, if any, that changes in its

certificate of partnership existenc€ are set forth in the plan of merger; and, in the

case of a consolidatiorL fie statements set forth in the certificate of partnership

existence and which are reopired or p€rmitted to be set forth in the certificate of

parhership existence ofa partnership formed under this Ac! shall be its certificate

of partnership existenc€; and
I
r
I
I
I

(v) Unless otherwise provided in the cedficate of merger or consolidation, a

constituent partnenhip which is not the surviving partnenhip or the consolidated

partnenhip, shall not be required to wind up its affairs or pay its liabilities and

distribute its assets, and the merger or consolidation shall not constituie a dissolution

of such constituent partnership.I
r
I

3. Merger or consolidation of partnership and other associations.

(a) Definitions. In Section 30.72.3, the term:

I
"Associt an" includes any association, having legal penonality or registered as a legal

entity under Liberian law or elsewhere and whether formed by agr€ement or under statutory

authority or otherwise, and includes a corporation, by whatever name described, partnership,

except a partnership to which Section 30.72.1 applies, limited partnership, limited liability

company, trust, foundation, or other legal entity; and

I
I
I
r
I "shareholder" includes every member of s.trch an association or holder of a share or person

having pr€sent or future direct financial or beneficial interest therein.

(b) Power to merge. ol consolidate. One or more domestic partnerships may merge or

consolidate with one or more associations, except an association formed under the laws of

a jurisdiction which prohibits such merger or consolidation. Any such one or more

partnexhips and any such one or more associations may merge into a single partnership or

association, which may be any one of such constituent partnerships or associations, or may

consolidate into a new paxtnership or association established in Liberia or elsewhere,

I
I
I
I
I
I
I
I
I
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pursuant to a plan of merger or consolidation, as the case may be, comPlying with and

approved in accordance with Section 30.72.
I
I

(c) Method in respect of constiluenl parlnerships. In the case of a constituent domestic

partnenhip the provisions of Section 30.72.1 shall apply with the variation that the plan of

merger or consolidation ofeach constituenl domestic partnership shall state:

I
r
I
I

(i) The manner of converting the partnership interests of the conslituent doDtestic

partnenhips and the shares, memberships or financial or beneficial interests in the

constituent associations into partnership interests or shares, memberships or

financial or beneficial interests of the suwiving or consolidated parlnership or

association, as lhe case may be, or that they may remain outstanding or may be

canceled; and

I
I
I

(ii) If any pannership interests in any constituent domeslic partnership or shares,

memberships or financial or beneficial interests in any constituent associalion are

not to be converted solely into partnership interests of the surviving or consolidated

partnenhip or shares, memberships or financial or beneficial interests in the

surviving or consolidated association, the cadh or other consideration to be paid or

delivered in exchange for partner interests and, in the case of a constituent

association, in exchange for shares, memberships or financial or beneficial interests

in the association, as the case may be, or that they may remain outstanding or may

be canceled.

t
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(d) Additional matters-in resped of suwiving or bonsolidatedforeign associatians. The plan of

merger or consolidation shall set forth such other matter or provisions as shall be required

10 be set forth in instruments by which an association is organized under the laws of the

jurisdiction which are stated in the plan to be the laws which shall govern a surviving or

consolidated association and that may be steted in the case ofa merger or consoiidation.

I

r
r

(e) I
I
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Melhod in respect of conslitlent associations and surviving or consolidated associalions

organized in Liberia. Subject to Section 30.72.3(k), the plan of merger or consolidation

required by Section 30.72.3 shall be approved and executed by each constituent association

organized or registered in Liberia and, in the case ofa surviving or consolidated association

organized or registered in Liberia, filed by that association in acbordance with the relevan{
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(e)

(h)

stahrtory requirements. A domestic padnership that is merging or consolidating pursuant to

Section 30.72.3 shall approve the merger in accordance with Section 30.72.1.

Method to be lollowed by constituent and surviving or consolidated foreign associations.

Each constituent and each surviving or consolidated foreign association shall comply with

the applicable laws of the jurisdiction under which it is organized.

Additional fling where surtiving or consolidated association governed by laws of another

jurisdiclion. lf the surviving or consolidated association is to be govemed by the laws of

anyjurisdiction other than Liberia, it shall comply with the provisions ofTitle 5 with respect

to foreign entities if it is to transact business in Liberia, and in every case it shall file with

the Registrar or the Deputy Registrar:

(D An irrevocable notice of consent that it may be served with process in Liberia in

any proceeding for the enforcement ofany obligation of any domestic partnership

which is a party to such merger or consolidation, and in any proceeding for the

enforcement ofthe rights ofa dissenting partner ofany such partn€rship against the

surviving or consolidated association;

(ii) An irrevocable appointment ofthe Minister ofForeign Affairs as its agent to accept

service oiprocess in any such proc€eding;I
r
I
I
I
r
I
I
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I

I

(iiD An undertaking that it will promptly pay to the dissenting partner ofany domestic

partnenhip the amount, ifany, to which they shall be entitled under the provisions

ofthis Act or the plan ofmerger or corsolidation; and

(iv) Notice €xeruted in accordance with Section 30.7 ofthis Act and Section 1.4 ofTitle

5 by an officer or other authorizcd person of the surviving or consolidated

association that the merger or consolidation is effective in the otherjurisdiction end

speciffing lhe competent authority in thatjurisdiction.

Effect. The effect ofa merger or consolidation under Section 30.72 and having one or more

foreign constituent associations shatl be the same as in the case of the merger or

consoli&tion of partnerships with associations organized or registered in Liberia if the

surviving or consolidated parmenhip or association is to be governed by Liberian law. If
the surviving or consolidated associ&tion is to be governed by.the laws of any jurisdiction

19
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other than Liberi4 the effect ofsuch merger or consolidation shall be the same as in the case

of merger or consolidation of partnerships with associations organized or registered in

Liberia except insofar as the laws ofsuch other jurisdiction provide olherwise.

I
I

(i) E/fectire date. The effective date ofa merger or consolidalion in cases where the surviving

or consolidaled association is to be gov€med by the laws of any jurisdiction other than

Liberia shall be determined by the filing requirements and laws of such other jurisdiction.

I
t
t
I
I

(i) Liability ofpartner offormer partnershrp. The penonal iiability, ifany, ofany pafiner in a

domestic partneNhip existing at the time of such merger or consolidation shall not thereby

be extinguished, shall remain personal to such partner and shall not beconre the liability of

any subsequent partDer or shareholder of any surviving or consolidated partnership or

association or of any other partner or shareholder of such surviving or consolidated

partneship or association.

t
I

(k) In any case in which (i) at least 90 percent of the outstanding shares of each class of the

stock ofa corporation or corporations of which class there are outstanding shares that, absenl

Sections 10.3 or 10.5.4 of Title 5, would be entitled to vote on sucb merger, is owned by a

domestic partnership, (ii) one or morc of such corpomtions is a Liberian domestic

corporation, and (iii) any corporation tilal is not a Liberian domestic corporalion is a

corporalion of any other jurisdiction, the laws of which do not prohibit such merger; the

domestic parlnership having such stock ownership may either merge the corporation or

corporations into itselfand assume all of its or their obligations, or merge itsel{, or itselfand

one or more of such corporations, into one of the other corporations, pursuant to a plan of

merger. Ifa domestic partnership is causing a merger under Section 30.72.3(k), the domestic

partnership shall file a certificate of merger executed by at least one partne, or other

authorized persoDs on behalf of the domeslic partnership with the Registrar or the Deputy

Registrar. The certificate of merger shall certi! that such merger was authorized in

accordance with the domestic partnership's pannership agreement aDd this Acl and if the

domestic parlnership shall not own all the outstanding stock ofall the corporations that arc

parties to the merger, shall state the terms and conditions of the merger, including the

secwities, cash, property, or rights to be issue4 paid, delivered or granled by the surviving

domestic parlnership or corporation upon surrender of each share of the corporation or

corporations not owned by the domestic partnership, or the cancellation of some or all of

such shares. The tenns and conditions of re merger may nol result in a holder ofstock in

I
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I
I
I
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a corporation becoming a partner in a surviving domestic partnership. If a corporation

surviving a merger under Section 30.72.3(k) is not a Liberian domestic corporation, then the

terms and conditions of the merger shall obligate such corporation to agree thu it may be

served with process in Liberia in any proceeding for enforcement ofany obligation of the

domestic partnership or any obligation ofany constituent Liberian dornestic corporation, as

well as for enforcement ofany obligation ofthe surviving corporation, including any suit or

other proceeding to enforce th€ right of any shareholders as determined in appraisal

proceeriings pursuant to the Business Corporation Act, and to irrevocabiy appoint the

Minister ofForeign Affairs as its agent to acc€pt service ofprocess in any such suit or other

proceedings, and to speciS the address to which a copy of such process shall be sent or

delivered by th€ Minister of Foreign Affairs.

A domestic pannership may, ifnot prohibited to do so by its certificate of partnership existence or

partnership agreement, apply to cancel upon reregistxation as another legal entity under Liberian

law. lf the partnership agreement specifies the manner of authorizing a cancellation and

reregistration of the partnership, the cancellation and^reregistration shall be authorized as specified

in the partnership agreement. If the partnership agreement does not speciS the manner of

authorizing a cancellation and reregistration of the partnership and does not prohibit a cancellation

and reregistration of the partnership, the cancellation and reregistration shall be authorized in the

same mainer as is specified in the partnership agreement for authorizing a merger or consolidation

that involves the partnership as a constituent party to thc merger or consolidation. If the partnership

agreement does not lpeciry the manner of authorizing a cancellation and reregistration of the

partnership or a merger or consolidation that involves the partnership as a constituent party and does

not prohibit a cancrllation and reregistration of the partnemhip, the cancellation and reregistration

shall be authorized by the approval by all partners. Any domestic patnership that is cancelling and

reregistering pursuant to this Act that has not filed a certificate ofpartnership existence shall file e

certificate of partnership existence prior to any such cancellation and reregisnation A partnership

agreement may provide that a domestic partnership shall not have the power to canc€l and reregister

as set forth in Section 30.73.

An application by a domestic partnership to cancel and rcregister as another lsgal entity in Liberia

and to cease to be a partnenhip formed under this Act shall be made to the Registrar or the Deputy

Registrar and shall be accompanied by the filing of:

I
I
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$30.73. Caocellation and reregistration of domestic partnership as another entity.
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(a) A certificare ofcancellation and reregistration shall include the following

(i) The name of the domestic partneruhip, an4 if the name has been changed, the name

with which the partneFhip was established, and the name, ifdifferent, under which

registration as anofier legal enlily is sought;

(ii) The date offiling oflhe cerlificate ofpartnership existence, and ifestablished under

any other law, the date of establislunent;

(iii) The law under which the domestic pannership proposes to reregister;

(iv) The dale on which the domestic partnemhip proposes to cancel and reregister;

(u) That the proposed cancellation and reregisfation have been approved in accordance

with the relevant law and the certificate of partnenhip existence and partnership

agreement of the domestic partnenhip;

(ri) Confirmation by an authorized person that at the date of cancellation and

rer€gisbation the partnership will have done everything required by this Act

preparatory to cancellalion and reregistration as another legal iintity and that, on

cancellalion and reregistration, the domestic parlnership will cease to be a domeslic

partnership;

(vii) Confirmation by an authorized person that no proceedings for dissolulion or

insolvency have been commenced in Liberia with respect to the domestic

partnenhip; and

(viii) Such other provisions with respect to the proposed cancellation and reregistration

as the painers or other authorized persons consider necessary or desirable;

A certificate ofgood standing in respect ofthe domestic partnership issued by the Registrar

or the Deputy Registrar;

(c) Any amendments to the certificate of pannership exislence that are to. take effect on the

cancellation of the certificate of partnership existenee and reregistration as the other legal

entity, and the provisions of Section 1.4 of Tille 5 shall apply with the variation that
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(b)
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execution shall be by any partner or authorized peNon or other person perfonning in relation

to the partnership the fimction ofan oflic€r and duly authorized for this purpose.

The Registrar or the Deputy Registrar shall, if he is satisfied that the requirements of this Act in

respect ofcancellation ofa certificste of partnership existence prior to r€registxation as another legal

entity have been met:

(a) Certiry that the domestic partnership is permitted to cancel and reregister as the other legal

entity spccified in th6 documents supplied in compliance with Scction 30.73,2, in

accordance with those documents, and that it shall cease to be registered as a domestic

partnership on the date ofthe issue ofthe certificate, or, in the case ofa certilicate to which

Section 30.73.4 applies, on the specified date; and

(b) Enter in the index kept for this purpose in respect of a domestic partnership to which a

certificate has been issued under Section 30.73.3 the fact of the issue of the c€rtificate

described in Section 30.73.3(a).

Notwithstanding Section 1.4.5(c) of Title 5 or any provisions of this Act, where, at the time of

making an application under Section 30.73.2, the domestic partnership applying for cancellation has

specified a date in Section 30.73 referred to as the " speclfled date" no later than one (l ) year after

the date of the making of the application as the date of cancellation, the certificate described in

Section 30.73.3(a) issued by the Registrar or the Deputy Registrar shall show the specified date as

the date of cancellation.

A certificate given by the Registrar or the Deputy Registrar in accordance with Section 30.73.3(a)

in respect ofany cancelled padnership shall be:

(a) Conclusive evidence that all the requirements ofthis Act in respect ofthat cancellalion, and

matle.s precedent and incidental thereto, have been complied with and that the certificate of

partnership existence is authorized to be cancelled; and

(b)

5

6. Wherc:

Valid for a period ofone (l) year from the date ofthe issue ofthe certificate or, in the case

.of a certificate to which Section 30.73.4 applies, from the specified datg unless endorsed in

accordarce with Section 30.73.6.
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(a) At the date ofthe issue ofa certificate in accordance with Section 30.73.3(a) or at any time

thereafter within a period of one ( I ) year immediately following the date ofthe issue ofthat

certificate; or

(b) ln the case of a certificste lo which Section 30.73.4 applies, at the specified date or at any

time thereafter within a period ofone (l) year immediately following that date,

the Registrar or fie Deputy Registar is satisfied, by the service on him of a certificate of

reregistration or a similar instrument executed by the rercgistered legal entity that the partnership

has reregistered under the relevant provisions ofthe law specified in the certificate, he shall endorse

the certificale to the effect that the certificate of partnership existence is from the date of the

endorsement to be deemed to be cancelle4 and that shall be the eflective date ofcancellation.

(a) That cefiificate and any cancellation under Seclion 30.73 shall be of no further force or

effect; and

(b) Tlre partnership shall continue as a donrestic parlnership under the provisions oftbis Acl

With effect from tle date of the endorsement of a ce ificate issued under Section 30,73.3(a) or

30.'73.4:

(a) The partnership to which the csrtificate relates shall cease to be:

(i) A partnership registered under this Act; and

(ii) A partnership registered in Liberia for the purpose ofany other law;

(b) The certificate of partnership existence or partnenhip agreement (or other constitutional

documents ofthe partnenhip), as.amended by the resolution or equivalent documenl for the
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If, by a date one (l ) year immediately following the date ofthe issue of a certificate in accordance

with Section 30.73.3(a) or, in the case of a certificate to which Section 30.73.4 applies, following

the specified date, the partnership has not satisfied the Registrar or the Deputy Rcgistrar lhat it has

become the other legal entity under the relevant provisions of the law under which it proposed to

reregister, the Registrar or the Deputy Registrar shall revoke the certificate issued under Section

30.73.3(a), and:
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purpose of reregistration as a reregistered legal entity in Liberia, shall be the constitutional

documents of the reregistered legal entity;

(c) The property of every description and the business of the partnership are vested in the

reregistered legal entity;

(d) The reregistered tegal entity is liable for all of the claims, d€bts, liabilities and obligations

of the partnership;

(e) No conviction, judgment, ruling, order, debt, liability or obligation due or to become due,

and no cause existing against the partnership or against any partner or agent thereof, is

thereby relased or impaired;

(0 No proceedings, whether civil or criminal, pending at the time ofthe endorsement by the

Registrar or the Deputy Registrar of the certificote by or against the partnership, or against

any partner or agent thereofare thereby abated or discontinuo4 but the proceedings may be

enforced, prosecuted, settled or compromised by or against the other legal entity or against

the partner or agent thereo{, as the case may be; and

(g) Unless otherwise provided in a resolution approving the cancellation, the partnership

reregistering as the other legal entity shall not be required to wind up its affairs or pay its

liabilities and distribute its assets, snd the reregistration shall constitute a continuation of

the existence ofthe domestic partn€rship and shall not:

(i) Constituteadissolution-ofthepadnsrship;

(ii) Create a new legal entity; or

(iii) Prejudice or affect the continuity ofthe cancelled partnershiP as a legal entity.

The Registrar or the Deputy Registrar shall maintain an index of partnerships in respect of which a

certificate issued in accordarce with Section 30.73.3(a) is in force, and in that index shall record the

name in which the partnership is reregisterpd as another legal entity, and whether the partnership has

ceosed to be registered under this Act in accordance with Section 30.73'.6.
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In connection with a reregistation of a domestic patttlership to another legat entity pursuant to

Section 30.?3, pannership interes6 that are to be reregistered may be exchanged for or convertFd



into cash, property, rights or securities of or interests in, the legal entity lo which lhe partnership is

being reregistered or, in addition to or in lieu thereof, may be exchanged for or converted into cash,

property, rights or securities of or interests in another entity or business form, may remain

outstanding or may be cancelled.

Section 30.74 shall apply to a partnership or other legal entity (in Section 30.74 refened to as a

"partnership") established outside Liberia whioh re-domiciles into Liberia as a domestic partnership.

A partnership domiciled outside Liberia may, if not prohibited to do so by its constituliLual

documenls, if any, apply to establish domicile in Liberia as a domestic partnership. The re-

domiciliation shall be approved in the manner provided for in the constitutional documents of the

partnership seeking to eslablish domicile in Liberia and the conduct of its business and by applicable

non-Liberian law, as appropriate, and a certificale ofpartnership existence shall be approved by the

same authorization required to approve the re-domiciliation.
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A pannership seeking to eslablish domicile in Liberia as a domestic partnership shall file with the

Registrar or the Deputy Registrar:

(a) A ceftificate setting out:

(i) The name of the partnership, and, if the name has been changed, the name with

which the partnership was established, and the name, if differenl, under which re-

domiciliation as a domestic partnership is sought;

(ii ) The date of establishment of the partnership, and if registered, the date of

registration;

(iii) Thejurisdiction ofeslablishment oflhepartnership;

(iv) The date on which it is proposed lo re-domicile as a"domestic partnership;

(v) That the re-domiciliation has been approved in accordance with the relevant law.

and the constitutional documenr ofthe partnenhip;

86

$30.74, Power of partnership lo re-domicile ioto Liberia.

2.



I
I
t
I
I
I
I
I
I
I
t
I
I
I
I

I
I
t
I
I
I
I
I
I
I
I
I
I
I
I
I
I
r

4

(vii) Such other provisions with respect to the proposed re-domiciliation as a domestic

partnership as the psrtners or other authorized persons consider necessary or

desirable;

(b) A certificate of good standing or equivalent in respect of the partnership issued by the

competent authority in the jurisdiction in which the padnership is €stablished, or other

evidence to th€ satisfaction of the Regislrar or the Deputy Registrar that the partnership is

in compliance with registration requirements ofthat jurisdiction;

(c) Any amendments to the constitutional documents ofthe partnership that are to take effect

on the registration of the partnership as a domestic partnership so that the constitutional

documents are in accord with this Act;

(d) A certificate of parmership existenc€ in accordance with Section 30.35 which is to be the

certifi cate of pa(nership existence of lhe domestic partnership;

(e) The name and address ofthe Registered Agent in Liberia and the agent's acceptance ofthe

appointment, and:

(i) Where in Section 30.?4 thcrc is reference to thejurisdiction in which the partnerahip

is establishe4 that reference shall, in respect of a partnership domiciled in a

jurisdiction other than that in wiich it was originally forned, be read to mean the

jurisdiction of domici le; and

(ii) The provisions of Sections 1.4.1 to 1.4.5 and 1.4.7 of Title 5 shall apply, with the

variation that execution shall be by a partner or other authorized person or other

person performing in r€lation to thif parftenhip the function ofan offtcer and duly

authorized for this purpose.

The provisions of Section 30.10 shall apply in respect ofthe name in which a partnership may apply

to re-domicile as a domestic partnership.

(vi) Confirmation by an authorized person in the jurisdiction of establishment that no

proceedings for insolvency or dissolution have been commenced with respect to the

parnership in the jurisdiction in which it is established; and
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The Registrfi or the Deputy Registrar shall, if he is satisfied that the requiremenls of this Act in

respect ofre-domiciliation as a domestic paflnership have been met, certiS that lhe partnership has

established domicile in Liberia and has existence as the domeslic partnership specified in the

documenls supplied in compliance with Section 30.74.3, in accordance with those documents on the

date ofthe issue ofthe certificate, or, in the case ofa certificate to which Section 30.74.6 applies, on

the specified date.

Norwithstanding Section 1.4.5(c) of Title 5 or any provisions of this AcL where, at the time of the

making of an applicarion under Section 30.74.3, the partnership applying for re-domiciliation as a

domestic pdrtnership has specified a date (in Section 30.74 referred lo a:s the "specitied date") no

Iater than one ( I ) year after the date ofthe making ofthe application as the date ofre-domiciliation,

the certificate issued by the Registr*ar or the Deputy Registrff shall show the specified date as the

date of re-domiciliation.

A ceiificate given by the Registrar or the Deputy Registrar in accordance with Section 30.74.5 in

respect ofany re-donriciled partnership shall be:

(a) Conclusive evidence lhat all the requirements oflhis Act in respect of that re-domiciliation,

and matters precedent and incidental thereto, have been complied with and that the

pannership is authorized to be so re-domiciled; and

(b) Valid for a period ofone (1) year frorn the date of the issue ofthe certificate or, in the ca.se

ofa certificate 1o which Section 30.74.6 applies, from the specified date, unless endorsed in

accordance with Section 30.74.9.

If, at the time of the issue by the Registrar or lhe Deputy Registrar of the certificite of re-

domiciliation in accordance with Section 30.74.5, any provisions ofthe constitutional documents of

the partnership do not, in any respect, accord with this Act:

(a) The constitutional documents ofthe partnership shall continue to govem the re-domiciled

partnenhip until:

(i) The certificate of parfiership existence complying with this Act is in effect; or

(ii) The expiration of a period of one (l) year immediately following the date of the

issue of that cefiificate of re-domiciliation or, in the case of a certificate to which

Section 30.74.6 applies, one (l ) year immediately following the specified date;

88



I
ir
t
.l
I
I

t
I
I

I

(b)

9. Where

10.

Any provisions ofthe constitutional documents of the partnership that are in any respect in

conflict with this Act shall cease to govem the re-domiciled pa*nership when the certificate

of partnership existence in accordance with this Act is in effect.
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(a) At th€ &te of the issue of a certificate of re{omiciliation or at any time thereafter within a

period ofone (l) year immediately fotlowing the date ofthe issue ofthat certificate; or

(b) ln the case ofa certificate to which Section 30.74.6 applies, at the specified date or at any

time thereafter within a period ofone (l) year immediately following that date,

and ifthe Registrax or the Deputy Registrar is satisfied that:

(c) The re-domiciled partnership has ceased to be a partnership under the relevant provisions of

the law in thejurisdiction in which it was established; and

(d) The certificate ofparftership existence, if any, accords in all respects with this Act and the

objects of the re-domiciled partnership,

he shall, on the application of the redomiciled partnenhip to which the certificate of re-

domiciliation has been issued endorse that certiiicate to the effect that the redomiciled partnership

is llom th€ date of the endorsement to be deemed to be redomiciled and in existence in Liberia

under this Act and that shall be th€ eflective date of re-domiciliation and the provisions of Section

1.4.5 of Title 5 and Section 30.7 shall apply.

Id by a date one (l) year immediatety fotlowing the date of the issue of a c€rtificate of re-

domiciliation in accordance with Section 30.74.5 or, in the case of a certificate to which Section

30.74.6 applies, following the specified date, the re-domiciled patuership has not satisfied the

Registrar or the Deputy Registrar that:

(a) It has ceased to be a parurership under the relevant-provisions ofthe law iil the jurisdiction

in which it was established; and

(b) The certificate of partnership existence accords in all resPects with this Act and the objects

of the partnership as a domestic pertnership,

the Registrar or the Deputy Registrar shall revoke the c€rtificate issued under Section 30.74.5 and:
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That certificate and any re-domiciliation under Section 30.74 shall be ofno further force or

effecl; and

(d) The Registrar or the Deputy Registrar shall strike the re-domiciled partnership from the

register.

I l. With effect from the date ofthe endorsement ofa certificate of re-domiciliation

(i) Is a partnership re-domiciled and deemed to be formed in Liberia under this Act,

and having as its existence date the date on which i1 was established in anolher

jurisdiction; and

(ii) Shall be a partnership formed in Liberia for the purpose ofany other law;

The certificate ofpartnership existence ofthe partnership as filed in accordance with Seotion

30.74.3(d) is the certificate of partnership existence ofthe domestic partnemhip;

The property of every description and the business of the partnership are vested in the

domestic partnership;

The partnership is liable for all of the claims, debts, liabilities and obligntions of the

partnenhip;

No conviction, judgment, ruling, order, debt, liability, or obligation due or to become due

and no cause existing against the partnership or against any partner or afent tJrereof is

thereby released or impaired;

(f) No proceedings, whether civil or criminal. pending al the time of the endorsement by the

Registrar or the Deputy Registrar of the certificate of re-domiciliation by or against the

partnership or against any partner or agent thereof are thereby abaled or discontinued, but

the proceedings rnay be enforced, prosecuted, settled or compromised by or against the

partnenhip or against the partner or agenl thereoi as re case may be; and

(e) Unless otherwise provided in the rcsolution approving thc re-domiciliation, the partnersliip

re-domiciling as a domestic partne$hip shall not be required to wind up its affairs or pay ils
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liabilities and distribute its assets, and the redomiciliation shall constitute a continuation of

the existence of the re{omiciling partnership and shall not:

(i) Constitute a dissolution ofthe partnership;

(iD Create a new legal entity; or

(iii) Prejudice or affect the continuity ofthe partnership as a re-domiciled partnership.

$30.75. Power of domestic partnership to re-domicile out ofLiberia.

Section 30.75 shall apply to a domestic partnership which re-domiciles into another jurisdiction

Any domestic partnership that is redomiciling pursuant to this Act that has not filed a certificate of

partnenhip existence shall file a c€rtific&te of partnenhip existence prior to any such re-

domiciliation.

An application by a domestic partnenhip to establish domicile outside Liberia in anotherjurisdiction

.and to cease to be a domestic partnership shalt be made to the Registrar or the Deputy Registrar in

the form prescribed by him and shall be accompanied by the filing of:

(a) A certificate of redomiciliation setting out:I
I
I
I
I

9l

2. A domestic pafinership may, ifnot prohibited to do so by its c€rtificate of Partnership existence or

parmenhip agreement, apply to establish domicile outside Liberia in another jurisdiction. If the

partnership agreement specifies the manner ofauthorizing a redomiciliation of the partnenhig the

re{omiciliation shall be authorized as specified in the partnership agreement, If the partnership '

agreement does not speciry the manner ofauthorizing a re-domiciliation of the partnership and does

not prohibit a re{omiciliation ofthe partnership, the re-domiciliation shall be authorized in the same

manner as specified in the partnership agreement for authorizing a merger or consolidation that

involves the partnership as a constituent party to the merger or consolidation. If the partnership

agreement does not specifi t-he manner of authorizing a re-domiciliation of the partnership or a

merger or consolidation that involves the partnership as a constituint party and does not prohibit a

re-domiciliation of the pafinership, the re-domiciliation shall be authorized by the approval by all

partners. A pafileNhip agreement may provide that a domestic partership shall not have the power

to re-domicile as set forth in Se.tion 30.75. Any domestic partnership seeking or desirous of re-

domiciling pursuant to this Act must have filed a certificlte of partnership existence, which

certiticate shall be fited along with the application prior to such redomiciliation.

3.



(b)

(c)

(i) The name ofthe domestic partnership, and, ifthe name has been changed, the name

with which the domestic pafinership was established, and the name, if different,

under which registration as a re-domiciled partnership is sought;

(il) The date ofexistence ofthe domestic pannership;

(iiD The jurisdiction to which the domestic partnership proposes to re-domicile;

..,L;-t .L^,r^*--.:- --r---^r^il! ) I I/C Uaie O ttilrLx iiie Uulliesiic pau ilisr 5rirP Pi uPuss5 .u I s-uur I I tur rsr

(v) The address for service of process on the partnenhip in the jurisdiction of re-

domiciliation;

(vi) That the proposed re-domiciliation has been approved in accordance with the

relevant law, the c€rtificate of partnership existence, and partnership agreement of

the domestic partnenhip;

(vii) Confirmalion by an authorized person that at the date of re-domiciliation the

domestic partnemhip will bave done everything required by lhis Act preparatory to

re-domiciliation in another jurisdiction and that, on re-domiciliation in the other

jurisdiction, the domestic psrtnership will cease to be a partnership domiciled in

Liberia;

(viii) Confirmation by an authorized pe$on lhat no proceedings for dissolution or

insolvency have been commenced in Liberia with respect to the domestic

parmership; and

(ix) Such other provisions with respect lo lhe proposed re-domiciliation as the partners

or other authorized persons consider necessary or desirable;

A cefiificate of good standing in respect ofthe domestic partnership issued by the Registrar

or the Deputy Registrar;

The address oflhe Regislered Agent in Liberia which shall be retained during the period of

one (l) year or such longer period until the domestic partnership has been deemed to be a

pannenhip domiciled in the other jurisdiction, and evidence of.acceptance of the

appointment by lhe Reg.istered Agent; and
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(d) Any amendments to the certificate of partnership existence that are to take effect on th€

registration of the redomicited parhemhip in the other jurisdiction. The provisions of

Sections 1.4.1 to 1.4.5 and L4.7 ofTitte 5 shall apply, with the variation that execution sha[[

be by a partner or authorized person or other person performing in relation to tlat partnership

the function of an officer and duly authorized for this purpose.

The Registar or the Deputy Registrar shall, if he is satisfied that the requirements of this Act in

respect of redomiciliation to another lurisdiction have been met:

(a) Certiry that the domestic partnership is permitted to establish domicile in the jurisdiction

specified in the documenb supplied in compliance with Section 30.75.3, in accordance with

those documents, and that it shatl cease to be registered in Liberia on the date ofthe issue

of the ccrtificate, or, in the cas€ of a c€rtificate to which Section 30.75.5 applies, on the

specified date; and

(b) Enter in the index kept for this purpose in respect of a domestic partnership to which a

certificate has been issued under Section 30.75-4 the fact ofthe issue of the certificate, and

the provisions ofSection 1.4.5 of Title 5 shall apply.

Notwithstanding Section 1.4.5(c) of Titte 5 or any provisions of this Act, where, at the time of

making an application under Section 30.75.3, the domestic partnership applying for re-domiciliation

has specified a date (in Section 30.75 referred to as the "specifred date") no later thsn one (l) year

after the date ofthe making ofthe application as the date of re-domiciliation, the certificate issued

by the Registrar or the Deputy Registrar shall show the specified date as the date ofre-domiciliation.

A certificate given by the Registrar or the D€puty Registrar in accordance with Section 30.75.4<a)

in respect ofany donrestic partnership shall be:

(a) Conclusive evidence that all the requirements ofthis Act in respect ofthe re-domiciliation

and matters precedent and incidental thereto have been complied with and.that the

partnership is authorized to be so re-domiciled; and

(b) Valid for a period ofone (l) year from the date ofthe issue ofthe certificate or, in the case

ofa certilicate to which Section 30.75,5 applies, from the specified date, unless endorsed in

accordance with Section 10.75.7.

5
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7. Where:
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(a) At the date ofthe issue ofa certificate of re-domiciliation or at any time thereafter within a

period ofone (l) year immediately following the date ofthe issue ofthat certificate; or

I
r
I

(b) ln the case of a certificate to which Section 30.75.5 applies, at the specified date or at any

time thereafter within a period ofone (l) year immedialely following that date,
r

the Registrar or the Deputy Registrar is satisfied, by the service on him of a certificate of re-

domiciliation or a similar instrument executed by lhe goveming body of the re-domiciled

partnership, thal the partnership has become a partnership under lhe relevant provisions of the law

in thejurisdiction specified in such certificate, or another certificate execuled by the goveming body

oflhe re-domiciled partDership, the Registrar or the.Deputy Registrar shall endorce the certificale 10

which Section 30.75.4(a) or 30.75.5 applies to the effect that the partnership is from the date ofthe

endorsement to be deemed to be re-domiciled and no longer registered in Liberia under this Acl, and

rhar shall be the effective date of re-domicilialion.

I
!
I
I
I
I
I
I

8 li by a date one (l) year immediately following the date of the issue of a certificate in accordance

with Section 30.75.4(a) or, in the case of a cerlificate to which Section 30.75.5 applies, following

the specified date, the domestic partnership has not satisfied the Registrar or the Depuly Registrar

that il has become a partnership under the relevant provisions ofthe Iaw in the jurisdiction to which

it proposed to re-domicile, the Registrar or the Deputy Registrar shall revoke the certificale issued

under Section 30.75.4(a), and:

I
I
I
I
r
I
I(b) The domestic partnership shall continue as a domestic partnership in Liberia under the

provisions ofthis Act. I
9. Wilh effect from the date ofthe endorsement ofa certificate of re-dorniciliation I

(a) The partnership to which the certificate relates shall cease to be:
I

(i) A domestic partnemhip registered in Liberia under this Act; and
I
I

(ii) A domestic paflnership registered in Liberia for the purpose ofany other law; I
(b) The certificate of partnership exislence of the re-domiciled partnenhip (or other

constitutional documenls ofthe partnership), as amended by the resolution or an equivalent
I
I
I
I
I
I
I
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(a) That certificate under Section 30.75 shall be ofno further force or effect; and
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I
r
r
I
r (c) The property ofevery description and the business ofthe domestic partnership are vested in

the re-domiciled partnership;I
I (d) The rc-domiciled partnership is liable for all ofthe claims, debts, lisbilities and obligations

of the domestic partnership;r
I (e) No conviction, judgrnent, ruling, order, debt" liability or obligation due or to become due

and no cause existing against the domestic Partnership or &gainst any partner or agent thereof

is thereby released or impaired;
r
I
I (0 No procwdings whether civil or criminal pending at the time of the endorsement by the

Registrar or the Deputy Registrar of the c€rtificate of re-domiciliation by or against the

domestic partnership or against any partner or agent thereof are thereby abated or

discontinue4 but the proc€edings may be enforced, prosecuted, settled or compromised by

or against the re<iomiciled partnership or against the partner or agert thereoe as the case

may be; and

I
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r
I
I
I
I

(e) Unless otherwise provided in the resolution approving the re{omiciliation, the domestic

partnership r€{omiciling as a re-domiciled partnership in another jurisdiction shall not be

requir€d to wind up its a{fairs or pay its liabilities and distribute its assets, and the re-

domicitiation shatlconstitute a continuation ofthe existence ofth€ re-domiciling partnership

and shall not:I
(i) Constitute a dissolution ofthe domestic parhership;

I (ii) Create a new legal entity; or

I (ii0 Prejudice or affect the continuity ofthe re-domiciled partnership.

r
10. The Registrar or the Deputy Registrar shall maintain an index ofdomestic partnerships in respect of

which a certificate issued in accordance with Se.tion 30.75.4(a) is in force and in that index shall

record the name in which the partnership is re-domiciled in the otherjurisdiction snd the addrcss for

service ofthe partnership in that jurisdiction, and whether &e pannership has ceased ro be registered

under this Act in accordanc.e with Section 30.75.7.
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document establishing domicile in the other jurisdiction, is dre certificste of partnership

existence of the re{omiciled partnenhip;
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$30.76. Severability clause.

$30.77. Fees.

$30.78. Partnerships not in good standing

$30.79. Foreign partnerships.

I
T
I

$30.76. Severrbility clause. I
lf any provision of this Act or its application to any pelson or circumstance is held invalid, the invalidity

does not affect other provisions or applications of this Act which can be given ellecl without the invalid

plovision or application, and to this end the provisions ofthis Act are severable.

I
I
I

$30.77. Fees.

No document required to be filed under this Act shall be efl'ective until the aPPlicable fee required

by the Registrar or the Deputy Registrar is paid.
I
I

2 The annual fee shall be due and payable on lhe anniversary date of lhe filing of a certificate of

partneNhip existence, and shall be paid to and collected by the Registrat'or the DePuty Registrar, ot

an agent of the Liberian Revenue Authority, in the case of a resident domestic partnership, and by

the Registrar or the Deputy Registrar, in the case ofa non-resident domestic partneEhip.

I
I
I

$30.78. Psrtnerships Dot in good statrding.

Notwithstanding that a partnership is not in good standing, i1 shall remain a partnership formed under this

Act, bul the Rsgistrar or the Depuly Registrar shall not accept for filing any certificale or other docurnents

required or permitted to be tiled under this Act and no certificate ofgood standing shall be issued with respect

to such parlnership, unless or until. such partnership shall have been rcstored to and have the slatus of a

partnership in good standing. A partnership that has ceased to be in good standing by reason of its neglect,

refusal or failure to pay an annual fee, to mainlain a Registered Agent, or to comply with the record keeping

requirement ofthis Act, or for any other rcason, may not maintain any action, suit or proceeding in any court

in Liberia until such partnenhip has been restored to and has the status ofa partnership in good standing and

no action, suit or proceeding may be maintained in any court in Liberia by any successor or assignee of such

partnership, or on any right, claim or demand arising on the transaction ofbusiness by such padnership, after'

it has ceased to be in good standing uDtil such pafinership has paid any annual fee then due and payable and
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$30.79. Foreign partnerships.

To the extent provided for therein, the provisions of Sections 30.43 and 30.69 ofthis Act shall apply

to foreign pannerships authorized to do business in Liberia.
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I

complied with the record keeping requirements under this Act, provided that the neglect, r€fusal or failure

of a partnenhip to pay an annual fee, maintain a Registered Agent, or other reason shall not impair the

validity on any contract, deed, mortgage, security int€rest, lien or act of such partnership or prevent such

partnenhip from defending ary action, suit or proceeding with any court.

The provisions ofChapter l2 ofthis Title shall apply to foreign partnerships seeking to be authorized

or authorized as llley apply to foreign c.rporations with the substitution ofreferenc€s to partnerships

for references to corporations and references to partners for references to shareholders and directors

and officers and with substitution ofreferences to relevant sections ofthis Act for references therein

to provisions in respect ofcorporations.
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