Special Bulletin —
Major amendments proposed to
Bermuda Companies Act 1981

On November 25 2011, the Companies
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Amendment (No. 2) Bill 2011 (the “Bill”) was
filed in Bermuda’s House of Assembly by the
Ministry of Business Development and Tourism.
The Bill proposes significant amendments to the
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Companies Act 1981, the principal statute
governing the formation and operation of
Bermuda companies.

Key Amendments Proposed

e Directors: Sole directors and corporate
directors of Bermuda companies will be
permitted.

e Annual General Meetings: Companies will
have the option to waive annual general
meetings.

e Financial Assistance: Prohibitions on
providing financial assistance will be
removed.

e Share Transfers: Paperless share transfers
will be possible for listed companies.

e Dividends and Distributions: Amendments
will be made to the solvency test, allowing
Bermuda companies to declare dividends or
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distributions when recording a profit,
notwithstanding that the company may carry a
negative retained earnings balance.

e Mergers: A new process for mergers will be
added as an alternative to the existing
amalgamations procedure. In a merger,
companies combine their assets, liabilities and
undertakings and a surviving company is
created.

It is not yet known when the amendments to the
Companies Act 1981 will come into effect, although
it is hoped it will be by year end. Conyers Dill &
Pearman will notify clients and provide additional
information when the amendments become
effective.

The Bill is the result of the Bermuda Government’s
open communication with the private sector which
continues to encourage the promotion and
maintenance of Bermuda as a leading international
finance centre. This co-operative approach
demonstrates the willingness and ability of Bermuda
to adapt to the changing product needs of clients
and corporations around the world.

Please contact your usual Conyers Dill & Pearman
representative for additional information.
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This article is not intended to be a substitute for legal advice or a legal opinion. It deals in broad terms only and is intended to merely provide a brief
overview and give general information.
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About Conyers Dill & Pearman
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Conyers Dill & Pearman advises on the laws of Bermuda, British Virgin Islands, Cayman Islands, Cyprus and Mauritius.
Conyers' lawyers specialise in company and commercial law, commercial litigation and private client matters.

The combination of Conyers’ structure, culture and expertise enables the highest quality responsive, timely and thorough
legal advice. Conyers' strategic global presence in major international business centres allows a seamless 24 hour service.

Affiliated companies (Codan) provide a range of trust, corporate secretarial, accounting and management services.

Founded in 1928, Conyers comprises 550 staff including 150 lawyers.

FRAE WA 55 It T 56K SR E R . JT 2 RERy . FEII TN B HLR T R g2 I 55 . A T A AR I T

AN ol 55 el R RIA BLRARA N ) .

FRECERR TR 55 P K 28, AP SCAR ARCRS S B, RS ALA P AN ERAT AR U, D% 7 SR S J U IR 55 o AR P 22

TH SR SR R B ST )T, AT HE AN A BR A% F 24 5 7 B 4Ht 24 /NIRRT AR 55
bfjm 7] Codan, $eflt—RIESL. AFBAS. UM BRSS

RS A 45 BT e a7 1 1928 4F, AT 550 A7 b T, Al 150 A7 &4

For further information, please contact:
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Conyers Dill & Pearman

2901 One Exchange Square

8 Connaught Place, Central

Hong Kong

Tel: (852) 2524 7106

Fax: (852) 2845 9268 or (852) 2596 0418
Email: hongkong@conyersdill.com
Web: www.conyersdill.com
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