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WHEREAS it is expedient to amend the Exempted Partnerships Act 1992;

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, which amends the Exempted Partnerships Act 1992 (the “principal Act”),

may be cited as the Exempted Partnerships Amendment Act 2015.

Amends section 2
Section 2(1) of the principal Act is amended by inserting, in the appropriate

alphabetical order, the following definitions—

“ “affiliate”, in relation to a general partner, means an entity with the same
beneficial owners as that general partner;

“appointed jurisdiction” has the meaning assigned to the term in section
2(1) of the Companies Act 1981;

“appointed newspaper” has the meaning assigned to the term in section
2(1) of the Companies Act 1981.”.
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EXEMPTED PARTNERSHIPS AMENDMENT ACT 2015

Amends section 8
Section 8(2) of the principal Act is amended by inserting after “an application”, the

words “under section 7(2), 13A(1)(c) or 13C(2)”.

Inserts section 10A
The principal Act is amended by inserting the following section after section 10—

“Secondary name
For the purposes of this section—

“primary name” means the name of an exempted partnership stated in its
certificate of registration or the changed name of the exempted
partnership approved by the Registrar under section 10;

“secondary name” means the name of an exempted partnership that is in
a script other than roman script and is in addition to the primary name
of the exempted partnership.

An exempted partnership may apply to the Registrar for registration of
a secondary name.

An application for registration of a secondary name shall be in the
manner and form determined by the Registrar and shall be accompanied by—

a certificate signed by a person authorized under the
Commissioners for Oaths and Notaries Public Act 1972 to
administer oaths certifying the accuracy of the English translation
of the secondary name and certifying that the person is fluent in
the language and script used to express the secondary name; and

a copy of the text of the secondary name in electronic form suitable
for it being reproduced in a certificate of secondary name.

Subject to subsections (1) and (3) of section 10, and upon the Registrar
being satisfied as to the matters referred to in subsection (3), the Registrar shall—

enter the secondary name on the register, together with the
primary name;

enter on the register the effective date of registration of the
secondary name, which shall be the date of entry of the secondary
name on the register; and

issue a certificate of secondary name.

Subsections (2), (3) and (4) of section 10 apply, with any necessary
modifications, to a change of the secondary name of an exempted partnership.

Subsections (4) and (5) of section 10 apply, with any necessary
modifications, to a secondary name.
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EXEMPTED PARTNERSHIPS AMENDMENT ACT 2015

Except for the certificate of secondary name, the Registrar is not
required to use the secondary name of an exempted partnership in certifying any
documents in the register and the Registrar does not warrant the accuracy or
validity of the secondary name.

An exempted partnership may only use its secondary name on a
document if its primary name is also shown on the document in close proximity to
the secondary name.

The registration of a secondary name of an exempted partnership or
the use by an exempted partnership of a secondary name does not affect the rights
and obligations of the exempted partnership or render defective any legal
proceedings that are continued or commenced by or against the exempted
partnership in its primary name.” 

(7)

(8)

(9)

Amends section 13
The principal Act is amended in section 13—

in subsection (1)(a), by inserting after the words “subsection (1A)”, the
words “and subsection (1B)”;

by inserting after subsection (1A) the following—

The consent of the Authority is not required in relation to a change of
general partner where such change is to an affiliate of that general partner;
provided that, the partnership shall file a written notice of the change of general
partner with the Authority within thirty days after the date of such change.”.

“(1B)

Inserts sections 13A to 13D
The principal Act is amended by inserting the following sections after section 13—

“Registration by way of continuation in Bermuda
Any partnership established under the laws of a jurisdiction other than

Bermuda, in the case where such jurisdiction is an appointed jurisdiction (a
“foreign partnership”), may—

upon obtaining all necessary authorizations (if any) required
under the laws of such appointed jurisdiction;

upon effecting such amendments to its partnership agreement as
shall be necessary to comply with this Act and the Limited
Partnership Act 1883, where necessary;

upon application to the Authority for consent and the payment of
such fee as the Minister may prescribe in the First Schedule; and

upon filing the consent of the Authority together with the
certificate required by section 5(1) of this Act and section 4(1) of
the Limited Partnership Act 1883,
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EXEMPTED PARTNERSHIPS AMENDMENT ACT 2015

be registered under this Act and the Limited Partnership Act 1883 and, with effect
from the date indicated on the certificate of registration issued by the Registrar
pursuant to section 9(3) of this Act, shall be governed thereafter as an exempted
partnership in accordance with this Act, the Limited Partnership Act 1883 and the
Partnership Act 1902.

The Authority may grant or refuse consent to an application made
under subsection (1).

With effect from the date indicated on the certificate of registration
referred to in subsection (1), the exempted partnership and the partnership
interests of related parties and their rights and liabilities, as against any person
who is not a partner, shall cease to be governed by the laws of such other
jurisdiction.

Upon continuance of a foreign partnership as a partnership under this
Act as described in subsection (1)─

the property of the foreign partnership so continued continues to
be the property of the exempted partnership;

the exempted partnership continues to be liable for the obligations
of the foreign partnership;

any existing cause of action, claim or liability to prosecution in
respect of the foreign partnership is unaffected;

any civil, criminal or administrative action or proceeding pending
by or against the foreign partnership may be continued by or
against the exempted partnership;

any conviction against, or any ruling, order or judgment in favour
of or against the foreign partnership may be enforced by or against
the exempted partnership.

The rights, privileges, powers and interests in property of the foreign
partnership that has continued in Bermuda, shall not be deemed, as a consequence
of the continuation, to have been transferred to the exempted partnership to which
the foreign partnership has continued for any purpose of the laws of Bermuda.

The continuation of a foreign partnership under this section shall not
be deemed to—

create a new legal entity; or

prejudice or affect the continuity of the body corporate which was
formerly a foreign partnership, now an exempted partnership
continued in Bermuda under this section.

The courts shall apply the laws of evidence and the rules of procedure
with the intent that no claimant against the continued foreign partnership shall be
prejudiced in pursuing in or under the laws of Bermuda a bona fide claim that
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EXEMPTED PARTNERSHIPS AMENDMENT ACT 2015

existed prior to the date of continuance and which could have been pursued under
the laws then governing such foreign partnership.

De-registration by way of continuation
Any partnership registered under this Act may—

upon payment of such fee as the Minister may prescribe in the
First Schedule;

upon filing a statement or declaration signed by all the partners
confirming the intention to de-register and to continue under the
laws of a foreign jurisdiction which is an appointed jurisdiction,
and confirming the matters set out in subsection (2),

be de-registered under this Act with effect from the date indicated on the certificate
of de-registration issued by the Registrar pursuant to subsection (2), and shall be
governed thereafter as a partnership established under the laws of such appointed
jurisdiction.

The Registrar shall issue a certificate of de-registration and de-register
a partnership if—

the Registrar is satisfied that the partnership is in good standing
with the Registrar and all outstanding fees due to be paid in
relation to the partnership to the Registrar are paid;

the partnership has filed with the Registrar the address of the
registered office or the principal business address of the
partnership in the jurisdiction in which the partnership will
continue;

within thirty days of the issue thereof, a copy of the following has
been filed with the Registrar—

the instrument of continuance issued to the partnership by the
appropriate authority of the appointed jurisdiction into which
the partnership has been continued; or

if no such instrument of continuance is issued, such other
documentary evidence of such continuance as shall be issued
by such appropriate authority;

a declaration has been signed by a partner stating that the
partnership is solvent and can meet all of its liabilities and
obligations and that the de-registration will not adversely affect the
interests or rights of bona fide creditors and partners;

an irrevocable deed poll is executed by a partner pursuant to
which—

such partnership and its partners may be served with legal
process in Bermuda in any proceedings arising out of actions
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EXEMPTED PARTNERSHIPS AMENDMENT ACT 2015

or omissions of such partnership prior to the de-registration
and provision is made for the appointment of a person within
Bermuda as agent for such partnership for the service of
process for a period of not less than three years from the date
of de-registration and for a signed acceptance of the
appointment; or

such partnership and its partners may be served with legal
process at a specified address in the United Kingdom, the
United States of America or any appointed jurisdiction, and
whereby such partnership and its partners submit to the non-
exclusive jurisdiction of the courts of that country or
jurisdiction; and

at least fourteen days prior to the de-registration such partnership
advertises in an appointed newspaper and in a national newspaper
in each jurisdiction within which it carried on a substantial part
of its business activities its intention to de-register under this Act
and continue in the named jurisdiction.

With effect from the date indicated on the certificate of de-registration
referred to in subsection (2), the exempted partnership and the partnership
interests of the related parties and their rights and liabilities, as against any person
who is not a partner, shall cease to be governed by the laws of Bermuda, save in
respect of any act or omission occurring before such date which shall continue to
be governed by the laws of Bermuda.

Without prejudice to the generality of subsection (3), such de-
registration shall not—

create a new legal entity;

prejudice or affect the continuity of the partnership which was
formerly an exempted partnership that was subject to this Act;

affect the property previously acquired by or on behalf of the
partnership;

affect any act or thing done prior to such de-registration or the
rights, powers, authorities, functions or obligations of the
partnership, any partner or any other person prior thereto; or

render defective any legal proceedings by or against the exempted
partnership or any partner or any other person.

The rights, privileges, powers and interests in property of the exempted
partnership that has de-registered and continued overseas, shall not be deemed,
as a consequence of the de-registration, to have been transferred to the exempted
partnership so de-registered and continued for any purpose of the laws of Bermuda.
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EXEMPTED PARTNERSHIPS AMENDMENT ACT 2015

Conversion of exempted partnership to exempted company
Any partnership established under this Act and the Limited

Partnership Act 1883 that has elected under section 4A of the Partnership Act 1902
to have legal personality may—

in such manner as may be authorized by its partnership
agreement;

upon payment of such fee as the Minister may prescribe in the
First Schedule;

if, at least fourteen days prior to its application under subsection
(2), the partnership has advertised in an appointed newspaper and
in a national newspaper in each jurisdiction within which it carried
on a substantial part of its business activities its intention to make
the application;

upon application to the Authority under subsection (2); and

upon filing such documents as are required for registration of an
exempted company under the Companies Act 1981,

convert to an exempted company and be registered as such under the Companies
Act 1981 and, with effect from the date indicated on the certificate of conversion
issued by the Registrar pursuant to subsection (6), shall be governed thereafter as
an exempted company in accordance with the Companies Act 1981.

An application for the Authority’s consent to the conversion by an
exempted partnership to an exempted company shall be in such form, and be
accompanied by the advertisement referred to in subsection (1)(c) and by such
documents, as the Authority may require.

An application for conversion to an exempted company shall be in the
prescribed form, shall be filed with the Authority and shall include—

the name of the exempted partnership;

the date of the filing of its original certificate of exempted
partnership pursuant to section 5(1);

the name of such exempted partnership as altered to include the
word Limited or its abbreviation Ltd.;

the future effective date or time (which shall be a date or time
certain) of the conversion if it is not to be effective as of the filing
date of the certificate required by section 5(1);

that the conversion has been approved in such manner as may be
authorized by the partnership agreement of the exempted
partnership;

the memorandum of association of the exempted company;

the registered office address of the exempted company; and
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EXEMPTED PARTNERSHIPS AMENDMENT ACT 2015

confirmation that the partners have approved in writing the form
of bye-laws of the continuing exempted company which conform
to the requirements of the Companies Act 1981 and any other
applicable law of Bermuda.

The Authority may grant or refuse consent to an application made
under this section.

Not later than six months after the Authority has consented to an
application under subsection (3), the partners shall deliver to the Registrar—

a copy of the application for conversion filed under subsection (3);

the consent of the Authority under subsection (4); and

a declaration signed by a partner stating that the partnership is
solvent and can meet all of its liabilities and obligations and that
the conversion will not adversely affect the interests or rights of
bona fide creditors and partners; and

the certificate required under section 5(1).

Where the Registrar receives confirmation that the Authority has
consented to the conversion, the Registrar shall issue a certificate of conversion
which shall specify the date of conversion of the exempted partnership to an
exempted company.

Upon conversion of a partnership to an exempted company under this
section─

the property of the partnership so converted continues to be the
property of the exempted company;

the exempted company continues to be liable for the obligations of
the partnership;

any existing cause of action, claim or liability to prosecution in
respect of the partnership is unaffected;

any civil, criminal or administrative action or proceeding pending
by or against the partnership may be continued by or against the
exempted company; and

any conviction against, or any ruling, order or judgment in favour
of or against the partnership may be enforced by or against the
exempted company.

The rights, privileges, powers and interests in property of the exempted
partnership that has converted, shall not be deemed, as a consequence of the
conversion, to have been transferred to the exempted company to which the
exempted partnership has so converted for any purpose of the laws of Bermuda.

The conversion of a partnership to an exempted company under this
section shall not be deemed to—
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create a new legal entity;

require such partnership to wind up its affairs or apply for
cancellation under section 20, and the conversion shall not
constitute a dissolution of such partnership; and

prejudice or affect the continuity of the body corporate which was
formerly a partnership, now converted to an exempted company
under this section.

Effect of conversion of exempted company to exempted partnership
An exempted company may convert to an exempted partnership with

legal personality upon satisfaction of the requirements set out in—

section 4A of the Partnership Act 1902; and

section 132N of the Companies Act 1981.

With effect from the date indicated on the certificate of conversion
issued by the Registrar under section 132N(7) of the Companies Act 1981, the
exempted company shall be governed thereafter as an exempted partnership in
accordance with this Act, the Limited Partnership Act 1883 and the Partnership
Act 1902.

For any exempted company so converted, the certificate of conversion
shall be deemed to be the certificate of registration for the purposes of this Act.”.

(a)

(b)

(c)

13D (1)
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Commencement
This Act shall come into operation on such date as the Minister may, by notice in

the Gazette, appoint.
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EXPLANATORY MEMORANDUM

The purpose of this Bill is to amend the Exempted Partnerships Act 1992 (the “Act”) to
enable continuation of foreign partnerships to Bermuda, to provide for Bermuda
partnerships to continue to an appointed jurisdiction, to enable conversion of an exempted
partnership to an exempted company, and to streamline the process where a general
partner transfers to an affiliate.

Clause 1 provides the title of the Act.

Clause 2 amends section 2(1) by inserting new definitions for the interpretation of the
Act.

Clause 3 amends section 8 with respect to applications for consent of the Authority
under section 13A and 13C.

Clause 4 inserts a new section 10A to provide for exempted partnerships to have a dual
foreign name.

Clause 5 amends section 13 to insert a new subsection (1B). The new subsection (1B)
removes the requirement for a partnership to seek the consent of the Authority where it is
proposed that the general partner of an existing exempted partnership transfer its general
partnership interest to an affiliate. Notice must be given to the Authority by the partnership
within thirty days of the transfer of general partner to an affiliate of the general partner.

Clause 6 inserts sections 13A to 13D in the Act as follows:

▪    the new section 13A provides a framework for foreign partnerships registered
in an appointed jurisdiction to transfer by way of continuation in Bermuda;

▪      the new section 13B provides a framework to enable partnerships registered
in Bermuda to de-register and transfer by way of continuation to an
appointed jurisdiction;

▪      the new section 13C enables exempted partnerships to convert to exempted
companies

▪     the new section 13D provides for matters consequential upon the conversion
of an exempted company to a partnership.

Clause 7 provides for the commencement of this Bill.
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