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Cayman Company Law
Changes Enhance Position of
Cayman Islands Companies

Introduction

Company, trust, banking, insurance and related laws
have made Cayman a leading offshore financial centre.
The government’'s attitude towards, and open
communication with, the private sector encourages the
promotion and maintenance of Cayman’s offshore
business.  The revisions to the Cayman Islands
Companies Law are an impressive example of this co-
operative approach and demonstrate not only the
willingness, but the ability, of Cayman to adapt to the
changing product needs of clients. The matter has now
been passed by the legislative assembly and is
expected to come into effect before the end of the
current sitting. Following is a brief summary of the
expected amendments.

Principal Amendments

Branch Registers: An exempted company may now
keep branch registers of members in any country or
territory.

Company Names: A company is now permitted to
have a dual name in a foreign script that is actually
part of the company’s name and there is no longer a
requirement that the dual name be a direct translation
of the English name.
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Execution of Documents: Procedures relating to the
execution of documents by companies, the execution of
deeds by foreign companies and the execution of
documents governed by the laws of the Cayman
Islands have been clarified.

Fees: Whereas fees for certain actions were previously
spread throughout the Companies Law, they will now
be conveniently located in a schedule at the end of the
law. Also added is a schedule of approved stock
exchanges.

Foreign Companies: A new definition has been added
for an “overseas company”, which is essentially what
was previously known as a foreign company. Certain
overseas companies can be registered as foreign
companies.

Merger/Consolidation: Merger or consolidation may
be approved by special resolution of the members of
each constituent company or such other authorisation
as specified in the constituent company’s articles of
association. Mergers or consolidations are permitted
where the surviving company is a foreign company.

Segregated Portfolio Companies: Directors are no
longer subject to personal liability in the case of
misattribution of a matter to a segregated portfolio and
procedures are provided for resolution of such
misattribution. Directors are required to establish and
maintain procedures to ensure that assets and
liabilities are not transferred between segregated
portfolios and general assets otherwise than at full
value. Holders of segregated portfolio shares are to be
included as prospective claimants on the winding up
of a segregated portfolio company.

Share Redemption and Repurchase: The law relating
to repurchases and redemptions has been refined and
clarified. In particular, consolidation has been
included as one of the ways in which an allotting
company acquires controlling interest in the company
whose shares it acquires or cancels, the manner of
repurchase can be determined by the board if
authorised by the articles, and shares may be

surrendered for zero consideration.
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Share Transfer: A company with listed shares is
entitled to maintain an electronic register in respect of
its listed shares and may, if authorised by the
company’s articles of association and the relevant
approved stock exchange, conduct paperless trades of
its listed shares.

Special Resolutions: Companies may specify (subject
to the two-thirds minimum) in its articles of association
different thresholds for different matters.

Treasury Shares: A company may now hold shares in
Treasury.

Summary

These amendments reflect the ongoing commitment of
the Cayman Islands government to work in close
cooperation with the private sector to improve
Cayman’s position as a leading corporate jurisdiction
with a competitive edge.
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This article is not intended to be a substitute for legal advice or a legal opinion. It deals in broad terms only and is intended to merely
provide a brief overview and give general information.
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Conyers Dill & Pearman advises on the laws of Bermuda, British Virgin Islands, Cayman Islands, Cyprus and
Mauritius. Conyers’ lawyers specialise in company and commercial law, commercial litigation and private
client matters. Conyers’ structure, culture and expertise enable responsive, timely and thorough service.
Conyers provides clients with the highest quality legal advice from strategic global locations including offices
in the world’s leading financial centres in Europe, Asia, the Middle East and South America. Founded in 1928,
Conyers comprises 600 staff including more than 150 lawyers. Affiliated companies (Codan) provide a range
of trust, corporate secretarial, accounting and management services.
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For further information, please contact:
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8 Connaught Place, Central

Hong Kong
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A—JL7EFL X :hongkong@conyersdill.com
R—LR—T: www.conversdill.com

Conyers Dill & Pearman

2901 One Exchange Square

8 Connaught Place, Central

Hong Kong

Tel: (852) 2524 7106

Fax: (852) 2845 9268 or (852) 2596 0418
Email: hongkong@conyersdill.com
Web: www.conyersdill.com
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