
A BILL

entitled

COMPANIES AMENDMENT (NO. 2) ACT 2014

WHEREAS it is expedient to amend the Companies Act 1981;

Be it enacted by The Queen’s Most Excellent Majesty, by and with the advice and
consent of the Senate and the House of Assembly of Bermuda, and by the authority of the
same, as follows:

Citation
This Act may be cited as the Companies Amendment (No. 2) Act 2014.

Amends section 45
The Companies Act 1981 is amended in section 45—

by repealing subsection (1) and substituting the following—

A company limited by shares or other company having a share capital
may alter the conditions of its memorandum—

where it is authorized by a general meeting, in order to—

increase its share capital by new shares of such amount as it
thinks expedient;

change the currency denomination of its share capital; or

cancel shares which, at the date of the passing of the resolution
in that behalf, have not been taken or agreed to be taken by
any person, and diminish the amount of its share capital by
the amount of the shares so cancelled; and

where it is authorized by a general meeting or by its bye-laws, in
order to—

divide its shares into several classes and attach thereto
respectively any preferential, deferred, qualified or special
rights, privileges or conditions;
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consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

subdivide its shares, or any of them, into shares of smaller
amount than is fixed by the memorandum, so, however, that
in the subdivision the proportion between the amount paid and
the amount, if any, unpaid on each reduced share shall be the
same as it was in the case of the share from which the reduced
share is derived; or

make provision for the issue and allotment of shares which do
not carry any voting rights.”;

(ii)

(iii)

(iv)

in subsection (3) by deleting the words “ (dd) or (f),”.(b)
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EXPLANATORY MEMORANDUM

This Bill seeks to amend the Companies Act 1981 (the “principal Act”) so as to expressly
provide clarification and add flexibility to the authorization process by which a company’s
share capital may be altered.

Clause 1 provides a citation for the Bill.

Clause 2 in paragraph (a), amends the principal Act by repealing and replacing section
45(1) so as to provide under subsection (1)(a) thereof that a company may authorize the
alteration of its share capital, by a general meeting alone, where the alteration to be made
by the company seeks to increase its capital, change its currency denomination of capital,
or cause the diminution of its capital. Subsection (1)(b) of the amended section 45 provides
that a company may amend its share capital with authorization either by a general meeting
or by the company’s bye-laws where the company seeks to divide its shares into separate
classes, consolidate its shares, subdivide its shares, or issue non-voting shares.

Clause 2, in paragraph (b), further amends section 45 of the principal Act in subsection
(3) to cause the subsection to continue to apply to the provisions of the amended section
45(1)(a).
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