
Cayman Islands -
Company Migration to the Cayman Islands
Introduction
The object of this memorandum is to provide clients of Walkers with information on the process involving migration of
Companies to the Cayman Islands.

Migration to the Cayman Islands
Part XII of the Companies Law (2020 Revision) (as amended) of the Cayman Islands (the "Companies Law") permits a
body corporate incorporated, registered or existing with limited liability and a share capital under the laws of any
jurisdiction outside the Cayman Islands (the "Registrant") to register by way of continuation as an exempted company
limited by shares under the Companies Law.

Pre-conditions to registration
The Registrant must:

1. be incorporated, registered or existing in a jurisdiction whose laws permit or do not prohibit the transfer of the
Registrant in the manner provided by the Companies Law (the "Relevant Jurisdiction");

2. pay to the Registrar of Companies in the Cayman Islands (the "Registrar") a registration fee ranging from
US$732 to US$3,010 depending on the Registrant's authorised share capital;

3. deliver to the Registrar the following documents:

(a) a certified copy of the foreign company's certificate of formation or incorporation, or equivalent
document issued by the relevant authority;

(b) a certificate of good standing (or certified copy thereof) issued by the relevant authority – or where
the relevant authority does not provide certificates of good standing, a declaration by a director of
the foreign company as to the good standing of the foreign company dated no earlier than onemonth
prior to the date of submission to the Registrar;

(c) a certified copy of any charter, bye-laws or memorandum or articles of association or other
constitutional documents (howsoever called) required to be filed with the relevant authority in
connection with the incorporation or formation of the foreign company (the "Charter Documents");
and

(d) a list of its directors, containing full name, address and date of appointment;

4. have a name acceptable to the Registrar;

5. deliver to the Registrar notice of the address of the registrar's proposed registered office in the Cayman Islands;

6. file with the Registrar a declaration or affidavit that:

(a) its operations will be conducted mainly outside the Cayman Islands;

(b) it does not have any petition or other similar proceeding filed against it which remains outstanding
or an order made or resolution adopted to wind up or liquidate the Registrant in any jurisdiction;



(c) it does not have a receiver, trustee, administrator or other similar person appointed in any jurisdiction
and be presently acting in respect of the Registrant, its affairs or its property or any part thereof;

(d) it has not entered into or made any scheme, order, compromise or other similar arrangement in any
jurisdiction whereby the rights of creditors of the Registrant are and continue to be suspended or
restricted;

(e) it is able to pay its debts as they fall due;

(f) the application for registration is bona fide and not intended to defraud existing creditors of the
Registrant;

(g) declare that any consent or approval to the transfer required by any contract or undertaking entered
into or given by the Registrant has been obtained, released or waived, as the case may be;

(h) declare that the transfer is permitted by and has been approved in accordance with the Charter
Documents of the Registrant;

(i) declare that the laws of the Relevant Jurisdiction with respect to transfer have been or will be complied
with;

(j) declare that it will, upon registration, cease to be incorporated, registered or exist under the laws of
the Relevant Jurisdiction;

(k) be constituted in a form or substantially a form which could have been incorporated as an exempted
company limited by shares under the Companies Law; and

(l) deliver to the Registrar an undertaking signed by a director of the Registrant that notice of the transfer
has been or will be given within 21 days to the secured creditors of the Registrant.

The declarations referred to above shall be satisfied by a declaration or affidavit given by a director of the Registrant to
the effect that, having made due enquiry, they are of the opinion that the requirements of those paragraphs have been
met. Such declaration or affidavit must also include a statement of the assets and liabilities of the Registrant made up
to the latest practicable date before making the declaration.

Effect of registration
Upon registration a certificate of registration by way of continuation as an exempted company is issued and the Registrar
enters details of the Registrant in the Register of Companies. From the date of registration the Registrant shall continue
as a body corporate for all purposes as if incorporated and registered as an exempted company under and subject to
the Companies Law the provisions of which shall apply to the Registrant and to persons and matters associated with it
as if the Registrant were so incorporated and registered and the Registrant shall have, as a matter of Cayman Islands
law, inter alia:

1. the capacity to perform all the functions of an exempted company;

2. the capacity to sue and to be sued;

3. perpetual succession; and

4. the power to acquire, hold and dispose of property,

and the members of the Registrant shall have such liability to contribute to the assets of the Registrant in the event of
its being wound up under Companies Law as is limited either to the amount unpaid on the shares respectively held by
them, or to such amount as the members may respectively undertake by the memorandum of association to contribute
to the assets of the Registrant in the event of its being wound up.
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The Companies Law specifically provides that registration does not operate to:

1. create a new legal entity;

2. prejudice or affect the identity or continuity of the Registrant as previously constituted;

3. affect the property of the Registrant;

4. affect any appointment made, resolution passed or any other act or thing done in relation to the Registrant
pursuant to a power conferred by any of the Charter Documents of the Registrant or by the laws of the jurisdiction
under which the Registrant was previously incorporated, registered or existing;

5. affect the rights, powers, authorities, functions and abilities or obligations of the Registrant or any other person;
or

6. render defective any legal proceedings by or against the Registrant and any legal proceedings that could have
been continued or commenced by or against the Registrant before its registration may, notwithstanding
registration, be continued or commenced by or against the Registrant after registration.

Amendment of Charter documents
The Registrant is required, within 90 days of registration by special resolution passed in accordance with the Companies
Law, to make such amendments, alterations, modifications, variations, deletions and additions, if any, to its Charter
Documents as are necessary to ensure that they comply with the requirements of the Companies Law as they relate to
an exempted company.

Within 90 days of registration, the Registrant may, instead of passing a special resolution making the changes or shall,
whether or not it has passed such a special resolution making, or purporting to make, such changes, if the Registrar so
directs, apply to the Court for an order approving such changes and the Court, if satisfied that the changes (with such
modifications, if any, as it considers appropriate) are necessary to ensure that the Charter Documents of the Registrant
comply with the requirements of the Companies Law, may approve them accordingly and make such consequential
orders as it thinks fit. These changes, when so approved, shall take effect as if they formed part of the Charter Documents.

The provisions of the Charter Documents which would, if the Registrant had been incorporated under the Companies
Law, have been required by the Companies Law to be included in its memorandum of association shall be deemed to
be the registered memorandum of association of the Registrant and the provisions of the Charter Documents that do
not by virtue of the foregoing constitute the registered memorandum of association shall be deemed to be the registered
articles of association of the Registrant, and the Registrant and its members shall be bound thereby accordingly.

Notice of registration to be given in Gazette
The Registrar is required to publish in the Cayman Islands Gazette details of the new registration, the jurisdiction under
whose laws the Registrant was previously incorporated, registered or existing and the previous name of the Registrant
if different from the current name.

Fees and costs on incorporation
Legal fees

Our legal fees include preparing the necessary application documents and the first directors' resolutions following
registration, as well as any shareholders' resolutions which may be necessary to adopt the new form of memorandum
and articles of association, obtaining the tax undertaking certificate, carrying out the necessary filings with the Registrar
and preparing the statutory registers. We would be pleased to provide an estimate of our legal fees upon request.

All other services in relation to the specific requirements of the client, including special provisions in the memorandum
or articles of association, powers of attorney and bank accounts, will be charged in accordance with our usual billing
practices.
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Registration fees

Totalx3 certified copies
of the Certificate of
Incorporation*

Registration fee*Authorised share capital

US$1,189US$457US$732US$51,000 or less

US$1,555US$457US$1,098US$51,001 to US$1,000,000

US$2,755US$457US$2,298US$1,000,001 to US$2,000,000

US$3,467US$457US$3,010US$2,000,001and over

Miscellaneous disbursements
These are in addition and usually amount to approximately US$500 and include stamp duty, filing fees, seal, nameplate
and notarial fees.

We also advise clients to apply for a tax undertaking certificate for a one-off fee of US$1,830. While this is optional, it
gives clients comfort that no law enacted in the Cayman Islands after the date of the undertaking imposing tax on profits,
income or capital gains will apply to the company or its operations, and nor will any tax in the nature of estate duty or
inheritance tax apply on or in respect of the shares, debentures or other obligations of the company. Although no such
taxes currently exist or, to our knowledge, are contemplated, our clients typically apply for this undertaking for the
additional certainty it provides.

*Please note the fee ranges above are subject to change by the Registrar from time to time.
Updated: 3 November 2020

For further information please refer to your usual contact or:

Cayman Islands - Rob Jackson, Partner | rob.jackson@walkersglobal.com | +1 345 914 4281

Dubai - Daniel Wood, Partner | daniel.wood@walkersglobal.com | +971 4 363 7912

Hong Kong - Denise Wong, Partner | denise.wong@walkersglobal.com | +852 2596 3303

London - Hughie Wong, Partner | hughie.wong@walkersglobal.com | +44 (0)207 220 4982

Singapore - John Rogers, Partner | john.rogers@walkersglobal.com | +65 6595 4673

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.
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