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Introduction
Since 1971, the Bermuda Stock Exchange ("BSX") has provided a 
dedicated listing and trading facility for the specialist products of 
the Bermuda and international financial industry.

The BSX is a leading offshore international exchange for the listing 
of a variety of financial products including investment funds early 
stage pre - IPO entities, specialised insurance products (ILS), specialist 
and structured debt, and alternate investment vehicles, providing 
institutionally-focused, specialised services to a global client base. 
Bermuda's competitive strength in global financial services lies in its 
ability to provide an effective and cost-efficient tax neutral platform 
for international capital flows in an environment of economic and 
political stability.

BSX Listing Regulations
The BSX's Listing Rules (the "Listing Rules") are sophisticated 
and designed to contemplate innovative structures, combining 
reasonable and appropriate disclosure requirements with the 
flexibility necessary for the specialised instruments that list on 
the BSX. The Listing Rules have been drafted and procedures 
implemented to ensure that the BSX meets all international 
regulatory standards while ensuring that listing and continuing 
obligation requirements are appropriate for the sophistication 
of the investor pool. As such listing of eligible debt securities 
can be accomplished within 7 days of a formal application at an 
internationally competitive listing fees.

This guide contains a summary of the main requirements for the 
admission of debt securities of issuing companies listing on the BSX.

This guide provides summary information and is a precursor to a 
more detailed and comprehensive discussion of a proposed listing.  
Specific legal advice should be sought based on the particular 
circumstances and facts at the relevant time.

Listing Requirements and Eligibility for Listing
The Listing Rules are intended to reflect current internationally 
accepted standards and practice. Any issuer seeking to list debt 
securities must have satisfied the following general requirements 
to be regarded as eligible for listing:

>> the issuer must be in the opinion of the BSX, to be suitable for 
listing;

>> the debt securities themselves must be negotiable and freely 
transferable between investors;

>> the debt securities must be eligible for deposit in a clearing 
and settlement system recognised by the BSX; and

>> the issuer must maintain a paying agent for the period of the 
listed debt securities (this could be the issuer acting as the agent).

Advantages of a
BSX Listing
The BSX is recognised as a global exchange and enjoys the 
following advantages:

>> Tax neutral jurisdiction.

>> Geographically positioned between two of the world's 
biggest capital markets.

>> Comprehensive and dynamic offshore financial services 
industry.

>> Competitive pricing structures.

>> Responsive, transparent and streamlined process.

>> Internationally recognised Stock Exchange:

- full membership of the World Federation of Exchanges;

- regarded as a 'Designated Offshore Securities 
Exchange' by the US Securities Exchange Commission;

- UK's Financial Services Authority and London Stock 
Exchange as a 'Registered Organisation';

- a designated exchange under the Income Tax Act 
(Canada);

- an affiliate member of the IOSCO; and

- Australia's Foreign Investment Funds (FIF) taxation rules.

>> The BSX does not prescribe the adoption of International 
Accounting Standards/International Financial Reporting 
Standards, provided that an appropriate accounting 
standard is used.

>> As the BSX operates outside the EU, and EU directives 
will not apply, the regulatory burden is less onerous than 
listing on certain other major stock exchanges.

>> The BSX is not subject to US SEC regulations.

>> Synergies from listing on an exchange in the leading 
domicile in the world for investment funds and structured 
debt products, providing access to the full range and 
top calibre of service providers in a jurisdiction that has 
fashioned its legislative, regulatory and administrative 
approach to enable the utmost efficiency in specialist 
product operations.
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Traditional Bonds and Notes (e.g. Eurobonds)
In addition to the general eligibility criteria set out above, any new applicant must be either:

>> a supranational body recognised for this purpose by the BSX (the BSX maintains a list of 'recognised' supranational bodies); or

>> a government or a governmental agency whose obligations are irrevocably guaranteed by a government; or

>> an exempted issuer which is incorporated in Bermuda and which has consolidated net tangible assets of at least $10 million; or

>> have a primary listing for its share capital, or the debt securities for which a listing is sought, on another stock exchange which is 
recognised for this purpose by the BSX; or 

>> restrict investments in the listed debt securities to 'Qualified Investors' in a manner acceptable to the BSX. This means that the 
securities may only be marketed and traded between 'Qualified Investors'. (For further information on Qualified Investors please see 
'Qualified Investors' below).

Applicants are generally required to provide independently audited financial statements for the two years preceding the listing application 
(the BSX at their discretion may waive or reduce this requirement in certain circumstances). This requirement does not apply to a special 
purpose vehicle which has been incorporated for less than two years.

Specialist Debt Securities 

The BSX also permit the listing of specialist debt securities (including asset backed securities), although these securities may only be 
marketed to 'Qualified Investors' and subsequently traded between Qualified Investors.

When issuing asset backed securities, the following must be appointed for the issuer:

>> a trustee or other independent representative to represent the interests of the holders of the asset backed securities (and that 
representative must have access to appropriate information relating to the underlying assets); and

>> a custodian acceptable to the BSX, with the responsibility of holding the underlying assets and having custody, possession or control 
of any funds flowing from the assets to the issuer or to the holders of the debt securities (or if appropriate the trustee appointed can 
take on this role).

Qualified Investors
'Qualified Investors' are those who are sophisticated and knowledgeable and able to meet one or more of the following tests:

For individual investors:

>> an investment of not less than $100,000 in the relevant issuer; or

>> having annual individual income of $200,000 for joint with; or

>> having an individual or combined (with his or her spouse) net worth in excess of $1,000,000.

For private corporations or partnerships:

>> an investment of not less than $100,000 in the relevant issuer; or

>> total net assets in excess of $5,000,000; or 

>> all equity owners/partners are 'Qualified Investors' as described above.

Timing/Rapid Response
Issuer seeking a listing for debt securities must submit an initial application to the BSX. Such application should include the initial fees 
and provide a draft copy of the prospectus. The BSX will then respond to the initial application within 2 or 3 working days and may ask 
questions following its review of the draft prospectus.

Once any concerns have been addressed, the issuer may continue on to the formal application stage. The Listing Committee will review 
the application and make a decision within 7 business days from the date of submission.
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Listing Process
The listing process can be summarised into a number of steps as follows:

Appoint Listing Sponsor and seek BSX's approval in principle to the listing
An issuer appoints Walkers Corporate (Bermuda) Limited ("WCBL") as its listing sponsor responsible for the 
coordination of the listing process. WCBL is responsible for guiding and advising the Issuer as to the application of 
the listing requirements.  If there is any question as to the suitability of the transaction to list, we will consult with 
the BSX at the outset.

Initial Submission of Draft Prospectus
WCBL, as listing sponsor, in conjunction with the applicant's professional advisers, will prepare drafts of the 
prospectus for review and comment by the BSX, accompanied by the non-refundable application fee.

An initial application provides the BSX Listing Committee an opportunity to comment on the draft prospectus.

BSX Review
Walkers acts as an intermediary between the BSX and the Issuer during the review process and is responsible for 
interpreting comments raised by the BSX and proposing amendments to the prospectus to address such comments.  
Further draft prospectus are filed with the BSX until such comments have been satisfactorily addressed.

Formal Application and Approval of Prospectus
All applications for listing are subject to approval by the Listing Committee of the BSX.

WCBL agrees a date with the Issuer on which final approval of the offering document is sought.  The final prospectus 
and supporting documents (which WCBL will prepare) will be submitted at this stage. A decision by the Listing 
Committee will be made within 7 days of the date of submission.

Admission to Listing and Trading
Following approval of the prospectus, the BSX admits the securities to listing and trading.  Once listed, an issuer is 
obliged to comply with the continuing obligations requirements of the BSX.

Continuing Obligations
Once listed, the issuer is obliged to comply with certain obligations to the BSX. The issuer must take reasonable care to ensure that any 
statement or document to be submitted to the BSX is not false, misleading or deceptive. The issuer's continuing obligations include 
providing any information relating to the issuer or the group that:

>> is necessary to enable the public to appraise the financial position of the issuer and the group;

>> is necessary to avoid the establishment of a false market in its securities; and

>> might reasonably be expected to materially significantly affect the issuer's ability to meet its commitments.

If the issuer's securities are also listed on another exchange then copies of all documents to be filed on the other exchange must be 
simultaneously be filed with the BSX.

Financials
In addition to the continuing obligations, the issuer must prepare and send audited annual accounts to the trustee or fiscal agent and to 
all debt security holder annual accounts within six months of the end of the financial period to which they relate. A copy of any interim 
financial statements that are published by the issuer must also be sent to the trustee or fiscal agent once prepared. At the same time these 
are delivered by the issuer to the trustee or fiscal agent, the accounts should also be sent to the BSX.

Step 1

Step 2

Step 3

Step 4

Step 5
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Disclosures
In addition to the continuing obligations, the issuer shall also be required to disclose on an ongoing basis the following information to the 
BSX including (without limitation):

Purchase, redemption or cancellation
An issuer must comply with the provisions of the Regulations when repurchasing its own securities. Following any purchase, redemption 
or cancellation by the issuer, or any member of the group, other than in accordance with the listing Regulations, the issuer shall deliver to 
the BSX without delay a written notice containing details of the matter for dissemination by the BSX. The notice must include the amount 
of the relevant debt securities outstanding after such operations. In addition, where an issuer intends to repurchase in excess of 20% of its 
listed securities, the issuer must first contact the BSX in order to obtain prior approval.

After Board Meetings
The issuer must inform the BSX after approval from the board of directors, for dissemination by the BSX of (i) any new issue of debt securities; 
(ii) proposed changes to the issuer's capital structure; and (iii) any change to the general character or nature of business of the issuer.

Changes
The issuer must inform the BSX of any decision made in regard to:

>> alter the issuer's constitution;

>> changes to the board of directors (including the production of a signed declaration and undertaking from each new director);

>> any change in the rights attaching to any class of listed debt securities (including a change in the rate of interest) including any changes 
in the rights attaching to the shares into which any listed debt securities are convertible or exchangeable; and

>> any changes to the issuer's listing sponsor, secretary, auditors, registered address, transfer agent or registrar.

Decisions to pass interest payments
Any decision to pass any interest payments must be disclosed to the BSX, without delay, for dissemination by the BSX after the decision 
is made.

Proposed Drawings and closure of books
The issuer shall inform the BSX in advance of all proposed drawings to effect partial redemptions and in the case of registered debt 
securities, the date on which it is proposed to close the books for the purpose of making a drawing. The BSX must also be informed of the 
amount outstanding of the debt securities after any such drawing has been made.

Winding-up and liquidation
The issuer must inform the BSX, on the happening of any of the following events as soon as the same shall come to the attention of the issuer:

>> presentation of a winding-up petition;

>> passing of any resolution by the issuer, or major subsidiary, or to be wound-up by way of a members' or creditors' voluntary winding-up;

>> entry into possession of or sale by any mortgagee effecting a portion of the issuer's assets which in aggregate represents an amount 
in excess of twenty percent (20%); or 

>> the making of any judgement, declaration or order by any court or tribunal of competent jurisdiction  whether in appeal or at first 
instance, effecting 20% of the book value of  the consolidated net tangible assets or trading profits of the group.
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Fees
Initial Fees $2,500 This is non-refundable and payable on application.

Annual Fees $1,000 per issue Payable at the time of formal application and thereafter annually in advance

Subsequent Issue Fees $2,500 Payable in the event of a subsequent issue of debt securities (not being part 
of a debt programme)

Programme Initial Fees $500 This is non-refundable and payable on application.

Programme Annual Fees $500 In respect of each subsequent issue of debt securities pursuant to a debt 
issuance programme approved by the BSX

About Walkers
WCBL provides a first class listing sponsor service to issuers from domiciles global seeking to list debt securities on the BSX. In our capacity 
as listing sponsor, WCBL:

>> is responsible for all communications with the BSX;

>> ensures that the issuer is guided and advised as to the application of the listing requirements;

>> seeks the BSX's review of the issuer's application for listing;

>> lodges with the BSX all documents supporting the application;

>> confirms the approval of the offering document and the admission of the securities to listing; and

>> provides on-going advice relating to compliance with the BSX's continuing obligations requirements.
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Contact
For further information please refer to your usual contact or:

Natalie Neto
Partner, Corporate and Finance
T +1 441 242 1533  |  M +1 441 525 1533  |  E natalie.neto@walkersglobal.com

Natalie is a partner in the corporate and finance practice at Walkers Bermuda*.

Natalie advises on a wide range of Bermuda-based and international corporate and regulatory matters with 
significant transactional experience advising on M&A transactions for public and private companies, including 
takeovers, tender offers and squeeze outs, amalgamations, mergers, and schemes of arrangement.

Natalie also advises on private equity investments, debt and equity capital markets transactions, banking and 
finance matters and has a wide depth of knowledge with respect to complex restructuring projects involving 
Bermuda companies, LLCs and partnerships, including redomiciliations.

Natalie also advises companies and directors in respect of corporate governance and regulatory matters, including 
directors' fiduciary duties and responsibilities.

Natalie advises FinTech clients and investors with respect to Bermuda's evolving ICO legislation and blockchain 
and digital asset framework, including the establishment, licensing and ongoing compliance obligations of 
digital asset businesses.

Jonathan Betts
Partner, Corporate and Finance
T +1 441 242 1511  |  M +1 441 525 1511  |  E jonathan.betts@walkersglobal.com

Jonathan Betts is a partner and head of the corporate and finance practice at Walkers Bermuda*.

Jonathan advises Bermuda-based and international clients on a broad range of corporate matters, focusing primarily 
on mergers and acquisitions, private equity and banking and finance transactions. He also advises in relation to the 
formation of investment funds and insurance matters.

Natalie advises FinTech clients and investors with respect to Bermuda's evolving ICO legislation and blockchain 
and digital asset framework, including the establishment, licensing and ongoing compliance obligations of 
digital asset businesses.
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Rachel Nightingale
Associate, Corporate & Finance
T +1 441 242 1520  |  E rachel.nightingale@walkersglobal.com

Rachel Nightingale is an associate and member of the corporate and finance practice at Walkers Bermuda* and 
provides advice on all aspects of Bermuda law. Rachel has experience advising on local and international corporate 
and regulatory matters. She has a particular focus on international M&A transactions, private equity and banking 
and finance transactions. Rachel also has experience of advising investment funds, licensed insurance entities, 
financial institutions and fintech venture companies. She also active in advising on the evolving blockchain and 
digital asset regulatory framework in Bermuda.


