
Bermuda –
Process of Amalgamation or Merger
Introduction
The following is a summary of the principal features and key steps involved in concluding an amalgamation (or a merger)
under Bermuda law.

Amalgamations
Type of Transaction
This type of transaction typically involves the bidder establishing a new subsidiary company in Bermuda ("BidCo") that
amalgamates with the target company ("Target"); with the two companies continuing as one amalgamated company
("AmalCo"). The shareholders of Target may receive cash consideration, shares in AmalCo, shares in the bidder or some
combination thereof. Note that it is also possible for the amalgamation to occur between a Bermuda company and a
foreign company, with the AmalCo continuing as a Bermuda domiciled company or discontinuing out of Bermuda as a
foreign company, subject to satisfaction of certain additional requirements under Bermuda law to approve the
continuation/discontinuation.

Principal Features
The principal features of an amalgamation under Bermuda law are as follows:

1. Target and BidCo will continue in existence as one company;

2. AmalCo will own the property of both Target and BidCo without the need for any transfer documentation to
be entered into since the respective property will vest automatically by operation of law; and

3. AmalCo continues to be liable for the obligations of both Target and BidCo; and any existing causes of action
or the prosecution of pending proceedings continue and are unaffected by the amalgamation. Any judgment
in favour of or against Target or BidCo may be enforced by or against AmalCo.

Implementation Agreement
Typically, the bidder, BidCo and Target will enter into an agreement setting out the terms and means of effecting the
amalgamation (the "Implementation Agreement") and, in particular, setting out:

1. the commercial terms of the agreement;

2. the form of consideration, including details of the payment of cash and/or non-cash consideration which are
to be received in respect of the amalgamation;

3. details of any arrangements necessary to perfect the amalgamation and to provide for the subsequent
management and operation of AmalCo;



4. the rights of dissenting shareholders; and

5. a short form amalgamation agreement to be executed once all conditions to completion have been satisfied.

Shareholder Approval
The directors of BidCo and Target will submit the Implementation Agreement to their respective shareholders for approval
at a special general meeting ("SGM"). The notice of SGM will include the following:

1. a copy or summary of the Implementation Agreement;

2. a statement of the fair value of the shares, as determined by the amalgamating companies; and

3. that a dissenting shareholder is entitled to be paid the fair value of their shares.

In absence of specific provisions in the bye-laws of Target and BidCo to the contrary, the Companies Act 1981 (as
amended) (the "Companies Act") requires that the amalgamation resolution must be approved by a majority vote of
three-fourths of those shareholders voting at the SGM, and the quorum necessary for such meeting will be at least two
persons holding or representing by proxy more than one-third of the shares of the relevant party.

Registration of AmalCo
After the amalgamation has been duly adopted by the shareholders, AmalCo will apply to the Registrar of Companies
to be registered. The application is accompanied by, among other things, a copy of the proposed memorandum of
association of AmalCo, copies of the resolutions of the shareholders of Target and BidCo and a statutory declaration of
a director of Target and BidCo (confirming that there are reasonable grounds for believing that each amalgamating
company is and AmalCo will be solvent, that AmalCo's assets will exceed its liabilities and that no creditor will be prejudiced
by the amalgamation).

Upon receipt of the relevant documentation, the Registrar of Companies will issue a certificate of amalgamation, which
will be dated on the date of registration and is deemed to be the certificate of incorporation of AmalCo (albeit that the
original date of incorporation of the Target is not altered). The memorandum of association and registration number
of the AmalCo will be that of the Target (unless the parties agree that it should be that of the BidCo).

Dissenters' rights
Pursuant to section 106(6) of the Companies Act, any shareholder who did not vote in favour of the amalgamation and
who is not satisfied that they have been offered fair value for their shares may, within one month of the giving of the
notice of meeting of the shareholders, apply to the Bermuda court to appraise the fair value of their shares.

Within one month of the court appraising the fair value of the dissenter's shares, where the amalgamation has not yet
proceeded, either:

1. BidCo may pay to the dissenting shareholder an amount equal to the value of their shares as appraised by the
court and proceed with the amalgamation; or

2. the bidder, BidCo and Target may terminate the amalgamation.

Where the court has appraised the value of a dissenter’s shares and the amalgamation has proceeded prior to the
appraisal then, within one month of the court appraising the value of the shares, if the amount paid to the dissenting
shareholder for their shares is less than that appraised by the court, AmalCo will pay to the shareholder the difference
between the amount paid to the dissenting shareholder and the value appraised by the court.

There is no appeal from an appraisal by the court under section 106(6) of the Companies Act and the costs of any
application to the court will be at the discretion of the court. The Companies Act does not include any specific provision
for directors of the amalgamating companies to be liable for any penalty or claim in the event that the court determines
that the value of a dissenter's shares exceeds the "fair value" stated.
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Mergers
Type of Transaction
This type of transaction is effected in the same manner as an amalgamation as described above save that Target and
BidCo do not continue in existence as one company but rather either:

1. BidCo will merge into Target and Target will continue in existence as the surviving entity (BidCo is absorbed
by Target and ceases to exist); or

2. Target will merge into BidCo and BidCo will continue in existence as the surviving entity (Target is absorbed
by BidCo and ceases to exist).
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For further information please refer to your usual contact or:

Bermuda - Jonathan Betts, Partner | jonathan.betts@walkersglobal.com | +1 441 242 1511

Bermuda - Natalie Neto, Partner | natalie.neto@walkersglobal.com | +1 441 242 1533

Bermuda - Rachel Nightingale, Senior Counsel | rachel.nightingale@walkersglobal.com | +1 441 242 1520

The information contained in this memorandum is necessarily brief and general in nature and does not constitute legal or taxation advice.
Appropriate legal or other professional advice should be sought for any specific matter. The title of "partner" is used to refer to a consultant
or employee of Walkers (Bermuda) Limited with equivalent standing and qualifications.
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