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By Natalie Neto, Head of Corporate, Cox Hallett 
Wilkinson Limited, Bermuda 

Bermuda Legislative 
Update

THIS ARTICLE SUMMARISES 
SOME OF THE RECENT 
key Bermuda legislative 

developments, and highlights why 
Bermuda continues to retain its 
competitive edge in the off shore market.

Limited Liability Companies
2016 saw the introduction of the fi rst 
new corporate vehicle in Bermuda in 
100 years. Bermuda’s Limited Liability 
Company Act 2016 (the LLC Act) 
came into force on 1 October 2016. It 
is extremely fl exible and is expected to 
appeal in particular to private equity 
investors and investment funds. 
However, the Bermuda LLC may be 
used for any type of business purpose, 
including as a trading or fi nancing entity, 
and as an investment holding entity.

Benefi ts of an LLC
Th e new Bermuda LLC is based on the 
Delaware LLC model, and as such will 
be very familiar to entities and advisers 
who are, based in, or do business in the 
United States. 

Th e LLC is a hybrid entity, with aspects 
that are similar to both limited companies 
and partnerships. An LLC may elect 
to have a separate legal personality as 
distinct from its members, such as a 
company. Members of an LLC are not 
generally personally liable for the debts 

and obligations of an LLC, similar to 
shareholders of a company, or limited 
partners in a limited partnership. However, 
unlike limited partners, members of 
an LLC will not be personally liable for 
the debts and obligations of the LLC if 
they participate in the management and 
operations of the LLC.

Th e relationship between an LLC 
and its members is governed by an LLC 
agreement, which enables them to have 
freedom of contract with matters such as 
voting rights, conduct of meetings and 
governance issues, and the allocation 
and distribution of profi ts. An LLC 
agreement may include provisions that 
expand, restrict or eliminate the duties 
(including fi duciary duties) that are 
owed to the LLC by a person, or to 
another member or manager or other 
person (except in the case of fraud or 
dishonesty).

Key Features
Some of the key features of an LLC are:
• one or more members may form an 

LLC, with each member having an 
interest in a capital account (similar to 
a partnership) as opposed to shares in a 
company;

• the LLC is a separate legal entity which 
continues until it is dissolved and which 
(subject to the LLC agreement) has the 
capacity, rights, powers and privileges of 

a natural person;
• there is no need for a board of directors 

or a general partner as the LLC can be 
managed by its members;

• the ability for an LLC to convert into a 
Bermuda company or partnership and 
vice versa;

• the ability for an LLC to continue into 
Bermuda from a foreign jurisdiction 
and vice versa;

• an LLC may amalgamate or merge with 
another LLC or with a foreign entity; 
and

• any charge over the assets of an LLC 
may be registered in Bermuda in the 
Register of Charges maintained by the 
Registrar of Companies (the ‘Register of 
Charges’) in order to preserve priority 
over any unregistered or subsequently 
registered charges over the assets that 
are subject to the relevant charge.

Partnership Law Amendments
Bermuda exempted partnerships are 
widely used and have many benefi ts, not 
least because  they are usually regarded 
as fi scally transparent. A Bermuda 
partnership may elect to have a separate 
legal personality to enable it to own assets 
and be sued in its own name.  

Amendments to Bermuda’s partnership 
legislation now mean that a Bermuda 
partnership off ers signifi cantly greater 
fl exibility in terms of management and 
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structure, making it even more attractive 
to all types of private equity investors, 
investment funds and financiers.

Key amendments
• The ability to convert from an exempted 

limited partnership with separate legal 
personality into an exempted company 
and vice versa.

• The ability for a foreign partnership to 
deregister from that foreign jurisdiction 
and continue in Bermuda as an 
exempted limited partnership.

• The ability for an existing Bermuda 
exempted partnership to deregister 
from Bermuda and continue as a foreign 
partnership.

• The expansion of the so-called ‘safe 
harbour’ provisions - those  in which a 
limited partner in a Bermuda limited 
partnership is not deemed to be taking 
part in management of the limited 
partnership. A limited partner may now 
serve on the board, or committee of the 
partnership itself, or of the limited or 
general partner, or may appoint, elect 
or otherwise participate in the choice of 
a representative, or any other person to 
serve on any such board or committee, 
in each case, without losing its limited 
liability status as a result.

• Subject to any express provision in the 
partnership agreement, a limited partner 
that acts in that capacity, or any member 
of a partnership board or committee 
does not owe any fiduciary duty to any 
other partner.

• The partners may agree to make the 
register of limited partners private; 

• Charges over the assets of a Bermuda 
partnership may now be registered in the 
Register of Charges in order to preserve 
priority over any unregistered charges 
over any subsequently registered charges 
in respect of the assets that are subject to 
the relevant charge.

Third Party Rights
The Contracts (Rights of Third 
Parties) Act 2016 (the CRTP Act) 
brings Bermuda into line with other 
common law jurisdictions, such as the 
United Kingdom. Its provisions mark a 
significant departure from the previous 
common law rule of privity of contract 
whereby only the parties to the contract 
are able to enforce the terms of the 
contract. 

Third Party Rights 
The CRTP Act provides that a third party 
may in its own right, subject to certain 
limitations, enforce a term of a contract 

provided that it is expressly identified 
in the contract (either by name, as a 
member of a class, or answering to a 
particular description) and the contract 
expressly provides in writing that the 
third party may enforce the contractual 
term. If this is the case, the third party 
need not even be in existence when the 
contract is entered into.  

Exceptions 
Third party rights cannot be enforced 
under certain documents such as bills 
of exchange, promissory notes or other 
negotiable instruments, employment 
contracts, the memorandum of association 
or by-laws of a company, letters of credit, 
or contracts for the carriage of goods by 
sea, by road, or for the carriage of cargo 
by air.

Enforcement 
If a third party has the right to enforce a 
contractual term, any remedy that would 
be available to the contracting parties in 
an action for breach of contract will be 
available to that third party, and the rules 
relating to damages, injunctions, specific 
performance and other relief will apply 
accordingly. 

Anti-Corruption Measures
The Bribery Act 2016 (the Bribery Act), 
which is modelled on the UK Bribery 
Act 2010, follows the UK’s extension to 
Bermuda of the OECD Convention on 
Combating Bribery of Foreign Officials 
in International Business Transactions 
and the United States Convention 
Against Corruption. It creates a number 
of new offences under Bermuda law, 
including the new corporate offence of 
failure to prevent bribery. 

Bribery Offences
The Bribery Act creates an offence of 
bribery if a person offers, promises or 
gives a financial or other advantage 
to another person and intends that 
advantage to, or knows or believes 
that that advantage will induce that 
person to improperly perform, or 
constitute the improper performance 
of a public function or business 
activity, or an activity which is 
performed during the course of 
employment, or on behalf of a body 
of persons (corporate or individual), 
in each case, where it is expected 
that the function or activity will be 
performed in good faith, impartially 
and/or if the person performing it is 
in a position of trust. Importantly, 

the function or activity does not 
have to be performed in, or have 
any connection to Bermuda. An 
equivalent offence of being bribed is 
also created under the Bribery Act.

Bribery of Foreign Public Officials 
A person may commit the offence of 
bribing a foreign public official if: (a) he 
intends to influence a foreign official in 
his capacity as such; (b) intends to obtain 
or retain business or any advantage in 
the conduct of business by giving or 
promising to give a financial or other 
advantage to a foreign official or another 
person; and (c) the foreign official is 
not permitted or required by law to be 
influenced in his capacity as a foreign 
public official.

Failure to prevent bribery 
A major change under the Bribery 
Act is the new offence of a failure of 
a commercial organisation to prevent 
bribery. This offence can be committed 
by a ‘relevant commercial organisation’ 
where a ‘person associated’ with that 
organisation bribes another person 
with the intention to obtain or retain 
business for, or to obtain or retain 
an advantage in the conduct of the 
business of, that organisation. The 
organisation must be either a Bermuda 
body corporate or a partnership 
(wherever its business is carried 
on) or a foreign body corporate or 
partnership that carries on business 
in Bermuda.  A person is ‘associated’ 
with a commercial organisation if the 
person performs services for or on 
behalf of it, in whatever capacity. This 
therefore could include an employee, 
agent or subsidiary as well as directors 
and officers. 

It is a defense for the commercial 
organisation to prove that it had in place 
adequate procedures designed to prevent 
associated persons from undertaking 
bribery. Bermuda companies should 
therefore carefully review their policies 
and procedures in light of these new 
provisions.

Territorial Application
Offences can be committed under 
the Bribery Act if the act or omission 
forming part of the offence takes place in 
Bermuda and where the relevant act or 
omission does not take place in Bermuda 
but would form part of an offence if it 
were done in Bermuda if the persons 
whose acts or omissions are relevant has a 
‘close connection’ with Bermuda. 
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ESTABLISHED IN 1971, THE 
BERMUDA STOCK EXCHANGE 
(BSX) has a history of over 45 

years of operating the national stock 
exchange of Bermuda. Following the 
modernization of its regulatory and 
operational infrastructure in 1993, 
the BSX has emerged as a leading 
niche focussed exchange supporting 
the listing and trading of a variety 
of capital market instruments. Th e 
Exchange specializes in the listing of 
funds, equities, hedge funds, debt 
issues, derivative warrants and Insurance 
Linked Securities (ILSs). Considered as 
one of the world’s risk capitals, Bermuda 
is the third largest reinsurance market, 
behind only London and New York. 

Th e Exchange provides a regulated 
market in which buyers and sellers of 
listed securities can transact business 
using world-class electronic trading, 
clearing and settlement technology. Th e 
platform, based on a central limit order 
book model, is fully automated and 
allows for the trading of both equity 
and fi xed income securities in a modern 

and secure environment. Trading 
and settlement happens daily and is 
supported by a network of regulated 
professional intermediaries. 

Th e Exchange has experienced 
signifi cant growth over recent years. 
Over 800 securities are listed, of which 
over 300 are off shore funds and over 
200 are ILSs.  Speaking on ILSs, 
the fi rm’s president and CEO Greg 
Wojciechowski explains that, “Th e BSX 
is now the global exchange leader in 
supporting the listing of vehicles in this 
very exciting and developing asset class. 
In fact the BSX has played a key role in 
Bermuda becoming known as a centre of 
excellence for the creation, support and 
listing of ILS vehicles.” 

BSX’s 2017 to Rival Excellent 2016
Debt listing activity is another asset class 
the BSX is focusing its attention on. 
Th is sector showed impressive growth, 
almost doubling, from 65 listings in 
2015 to 128 last year. Listing activity 
across almost every sector was strong in 
2016.Th ere were also 29 new collective 

investment vehicles, 19 new derivatives, 
two international equities and 74 fi xed 
income securities listed, along with 11 
subsequent issues undertaken by existing 
issuers, including those of Keytech and 
Butterfi eld Bank. 

De-listings in 2016 included several 
ILS vehicles, international debt structures 
and Butterfi eld Bank’s 8 per cent preferred 
share class, all of which matured as part of 
the normal course of business. Th e RB/
BSX index closed 2016 at 1,923.79, up 
47.52 per cent from 2015. 

Trading volume was up 31.75 per 
cent year-on-year with a total of 8.22m 
shares traded. Correspondingly share 
value ended the year at US$48.6mn, 
compared to US$22.9mn in 2015, 
constituting a 112.23 per cent increase. 

Th e BSX ended 2016 with a total 
market capitalisation of US$343.8bn, 
up a notable 41.24 percent from the 
previous year. Listing buoyancy is set 
to continue for 2017. In 2016 the 
Exchange had marked a record number 
of ILS listings, with the number growing 
from 151 in 2015 to 175 by the end of 

The Bermuda Stock 
Exchange: Strong, 
Stable and Thriving
By Karen Turtle, Commissioning Editor, IFC Review
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last year. As of 30 June 2017, there are 
218 listings, a second equal increase of 
16 per cent, taking the overall value of 
securities from US$21.2bn at year’s end 
to US$24.5bn half way through 2017. 

Th e record 218 ILS listings on the 
BSX include catastrophe bonds, private 
catastrophe bonds or cat bond lites, other 
private ILS, collateralised reinsurance 
sidecars and two listed reinsurance-
linked investment funds.

 “Th e rapid pace of catastrophe bond 
issuance and use of ILS capacity in 2017 
has helped to stimulate further interest 
in the BSX as a home for listed insurance 
securities. BSX ILS listings are tracking 
the market issuance momentum so far 
this year, which we are delighted about 
and grateful to the market for,” reports 
Wojciechowski.

Debt listing activity is maintaining 
similar momentum. Th e number of 
listings presently stands at 161, up 33 
from last year. “Th e BSX is focusing 
attention on the international debt listing 
space and the market is responding as our 
numbers show.  Th ere is clearly a desire 
in the market to have an alternative to 
the usual debt listing venues and BSX 
is providing that alternative.   We are 
also focusing our attention on diff erent 

geographic regions that would benefi t 
from having a regulated market listing 
platform closer to their regions, markets 
and time zones.”

What Sets the BSX Apart?
One of the main aspects that sets the 
Exchange apart is its many years of 
experience in providing a modern, 
regulated, internationally recognised 
stock exchange platform to both 
domestic and international clients. “Th e 
BSX was at the forefront in creating 
the exchange structure that can be 
seen in some smaller exchanges,” says 
Wojciechowski, adding, “I believe that 
our clients would say that the BSX 
takes a commercially sensible approach 
when dealing with new business while 
never forgetting its critical regulatory 
responsibilities to ensure that the market 
platform maintains international best 
practice standards.” 

Th e BSX was in fact one of the fi rst 
stock exchanges in the world to introduce 
a set of specifi c listing regulations designed 
exclusively for insurance securitization. 
Correspondingly, in 2009 the Bermuda 
Monetary Authority (BMA) issued revised 
regulations to streamline the process of 
setting up an ILS vehicle in Bermuda.

Staying a step ahead of the curve and 
remaining innovative has helped spur 
the Exchange’s most recent successes. 
For instance, the BSX is able to offer 
listed issuers speed to market, with 
many listings taking as little as two 
weeks to complete. An example of 
the BSX’s pioneering approach is its 
Mezzanine Listing facility, which 
provides development stage companies 
with a unique opportunity to list, 
and subsequently raise capital on an 
internationally recognized exchange at 
a much earlier stage than a traditional 
IPO.

Hard work and dedicated teams also 
play a central role in keeping the BSX’s 
operations streamlined. “Th e BSX team 
clearly understands the importance of 
a modern and solid domestic capital 
market, how the BSX platform is central 
to this and how all pieces collectively 
contribute to the health and development 
of Bermuda’s economy,” explains 
Wojciechowski. “Th e dedication of the 
BSX team, its level of professionalism 
and understanding of our business were 
resoundingly punctuated in 2016 when 
the BSX was appointed to the Board of 
Directors of the World Federation of 
Exchanges,” he concludes.
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Let us introduce you…

BERMUDA IS NOT JUST ANOTHER 
OFFSHORE FINANCIAL CENTRE.

T +1 441 295-4630   |   E info@chw.com   |   www.chw.com

CHW is recognised as one of Bermuda’s leading commercial law firms.  

We have a proven track record advising on a full range of corporate 

and commercial matters. We provide outstanding and efficient service, 

pragmatic advice, and our experienced attorneys are solution-oriented. We 

aim to meet our client’s needs and exceed their expectations.

48 IFC Review • 2017/18
B

er
m

ud
a

www.ifcreview.com/Bermuda

IFC Review

IFC  Media

IFC Economic Report IFC Caribbean

... PLUS a complete archive on www.ifcreview.com

IFC_2017_2.indb   48 17/08/2017   12:24



GENERAL OVERVIEW
Location North Atlantic ocean, 774 miles south east of New York. There are daily direct flights to 

US gateway cities, Toronto and London.
Time zone Atlantic Time (GMT -04:00).

Population 65,235 (2015 census).
Capital Hamilton.

Airport(s) LF Wade International Airport (St George’s Parish).
Language English.
Currency Bermuda dollars (on par with US$ dollars).

Political system Self-governing British overseas territory.
International dialling code +1 441.

Legal system Based on English common law.
Centre’s expertise Financial services, investment funds, insurance and reinsurance, trusts, pensions, family 

offices, shipping and aviation companies and related registries.
TAX

Personal Income tax None.
Corporate income tax Bermuda levies a payroll tax, but does not tax the income of a company.
Exchange restrictions None, if designated as non-resident. Consent required for certain issues and transfers of securities.

Tax information exchange agreements For full details, please go to www.ifcreview.com/TIEA.
SHARE CAPITAL

Permitted Currencies Any such currency as the company thinks expedient (excluding Bermuda dollars for 
exempted companies).

Minimum authorised capital None, except where the company writes insurance for its own account, in which case it 
must have a minimum authorised share capital of $120,000.

Minimum share issue One.
TYPE OF ENTITY

Shelf companies No.
Timescale for new entities One to three working days.

Incorporation fees $395 for government registration fees, annual government fees (see ‘Annual fees’ below), 
professional incorporation fees and disbursements, which vary but are likely to be a 
minimum of $3,500 plus annual corporate administration, including registered office fees 
which are likely to be a minimum of $3,500.

Annual fees Annual government fees.  For companies that are designated as non-resident the fees are 
between US$1,995 and $31,120 based on share capital.  For ‘local’ companies, between 
$650 and $18,410.

DIRECTORS
Minimum number One (two for companies carrying on certain regulated activities).

Residency requirements Companies that are designated as non-resident must have a minimum of one director, or a 
secretary, or a resident representative, who is ordinarily resident in Bermuda. Local companies 
must be at least 60% owned and controlled by Bermudians (subject to certain exceptions).

Corporate directors Yes.
Meetings/frequency No statutory requirement.

SHAREHOLDERS
Disclosure Yes, save in the case of mutual fund companies.

Bearer shares No.
Minimum number One.

Public share registry Register of shareholders to be kept at company’s registered office and (save in the case of 
mutual fund companies) available for inspection by the public during business hours.

Meetings/frequency AGM once a year unless this requirement is waived.
ACCOUNTS

Annual return Yes.
Audit requirements Yes, unless waived by all shareholders and all directors.

OTHER
Registered office Yes, must be in Bermuda and cannot be a post-box.
Domicile issues Re-domiciliation permitted.

Company naming restrictions Yes, cannot be the same as the name of an existing company, or contain ‘Chamber of 
Commerce’, ‘municipal’, ‘chartered’ ‘co-operative’, ‘building society’. Must have suffix 
‘Limited’ or ‘Ltd.’ (except for unlimited company).
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