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We write to raise awareness of an urgent deadline in 2019 for Liberian corpora�ons that have issued or are authorized to issue

bearer shares and the holders or beneficial owners of such shares. Failure to meet this deadline may result in severe penal�es.

Effec�ve April 23, 2018, Part I of the Liberian Associa�ons Law (also known as the

Business Corpora�on Act, or the “BCA”) was amended to require the immobiliza�on

or elimina�on of bearer shares for Liberian corpora�ons. The amendment to the

BCA was prompted by standards imposed by the Organiza�on for Economic Co-

opera�on and Development (i.e., the “OECD”) and the Financial Ac�on Task Force on

Money Laundering to increase global tax transparency. The amendments impose a

blanket prohibi�on on the authoriza�on or issuance of bearer shares for Liberian

corpora�ons that were incorporated a�er May 31, 2018.

Furthermore, each Liberian corpora�on that was incorporated on or prior to May 31,

2018 and is authorized to issue bearer shares (whether or not they have actually

been issued) must, by the 2019 anniversary of its incorpora�on, do one of the

following:

(a)   amend its ar�cles of incorpora�on to authorize registered shares only;

(b)   have any issued bearer shares converted to registered form; or

(c)   have the issued bearer share cer�ficate(s) deposited with an approved custodian.

Failure to comply in a �mely manner with the above requirements will result in the offending corpora�on’s ar�cles of

incorpora�on being deemed to be automa�cally amended to authorize only the issuance of registered shares. Any issued and

outstanding bearer shares which are not deposited with an approved custodian shall be automa�cally converted to registered

form and shall be “disabled”.
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Disabled shares no longer have the rights that would otherwise come with such shares, and their holder cannot vote such

shares, receive dividends, receive considera�on in a merger, or receive distribu�ons of the corpora�on’s assets in a dissolu�on

or wind up. Disabled shares may not be transferred or reacquired by the corpora�on. The only right held by the holder of a

disabled bearer share cer�ficate is the right to exchange the bearer share cer�ficate for registered shares.

Should a corpora�on incorporated prior to May 31, 2018 wish to retain in its ar�cles of incorpora�on the right to issue bearer

shares (whether or not bearer shares are actually issued), the corpora�on must file an affidavit with the Liberian corporate

registrar (i) within 30 days of the anniversary of its incorpora�on in 2019 and (ii) prior to each anniversary therea�er. The

affidavit shall set forth the number of the corpora�on’s shares that are issued and outstanding in bearer form, the number of

cer�ficates deposited with a custodian, and the name of such custodian. If there are no bearer shares issued and outstanding,

the yearly affidavit must state so.

The penal�es for noncompliance include a fine between $3,000 and $5,000, the revoca�on or the cancella�on of the

corpora�on’s ar�cles of incorpora�on, cer�ficate to do business or dissolu�on, or any combina�on of those penal�es.
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DISCLAIMER

Watson Farley & Williams is a sector specialist interna�onal law firm with a focus on the energy, infrastructure and transport sectors. With offices in Athens,
Bangkok, Dubai, Dusseldorf, Frankfurt, Hamburg, Hanoi, Hong Kong, London, Madrid, Milan, Munich, New York, Paris, Rome, Seoul, Singapore, Sydney and Tokyo
our 700+ lawyers work as integrated teams to provide prac�cal, commercially focussed advice to our clients around the world.

All references to ‘Watson Farley & Williams’, ‘WFW’ and ‘the firm’ in this document mean Watson Farley & Williams LLP and/or its affiliated en��es. Any reference
to a ‘partner’ means a member of Watson Farley & Williams LLP, or a member, partner, employee or consultant with equivalent standing and qualifica�on in WFW
Affiliated En��es. A list of members of Watson Farley & Williams LLP and their professional qualifica�ons is open to inspec�on on request.

Watson Farley & Williams LLP is a limited liability partnership registered in England and Wales with registered number OC312252. It is authorised and regulated by
the Solicitors Regula�on Authority and its members are solicitors or registered foreign lawyers.
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The informa�on provided in this publica�on (the “Informa�on”) is for general and illustra�ve purposes only and it is not intended to provide advice whether that
advice is financial, legal, accoun�ng, tax or any other type of advice, and should not be relied upon in that regard. While every reasonable effort is made to ensure
that the Informa�on provided is accurate at the �me of publica�on, no representa�on or warranty, express or implied, is made as to the accuracy, �meliness,
completeness, validity or currency of the Informa�on and WFW assume no responsibility to you or any third party for the consequences of any errors or omissions.
To the maximum extent permi�ed by law, WFW shall not be liable for indirect or consequen�al loss or damage, including without limita�on any loss or damage
whatsoever arising from any use of this publica�on or the Informa�on.

This publica�on cons�tutes a�orney adver�sing.
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