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Introduction

The Cayman Islands Stock Exchange (CSX) was founded in 1996. The CSX advised the 
authors that as at June 2023, the CSX listed more than 7,789 securities and maintained a 
market capitalisation of more than US$877.7 billion, an increase of US$77.3 billion since 
June 2022.

The CSX generally specialises in the listing of corporate and specialist debt securities, 
and investment funds, rather than traditional equity listings (there are currently only three 
such equity listings on the CSX). Over the past couple of decades, however, the use of 
the Cayman Islands as a jurisdiction of choice for issuers on international exchanges 
has grown signi–cantly - in part attributable to its success in ensuring that its legal and 
regulatory regime is at the forefront of international standards.

The following provide an indication of the popularity of the Cayman Islands:exempted 
company as a listing vehicle of choice for international exchanges;

1. in the 10 years preceding the end of 2023, the Cayman Islands was one of the 
most common jurisdictions for foreign private issuers undertaking US:listed public 
offeringsA

2. between  January  2019  and  March  2023,  Cayman  Islands  special  purpose 
acquisition vehicles (SP5Cs) accounted for the most non:US SP5Cs listed on US 
exchanges, H0 per cent more than the next most popular non:US jurisdictionA[1]

3. in 2022, the –rst:ever Cayman Islands SP5Cs were listed on the Kong Long 
Stock Exchange (KLSE) and Singapore Exchange 4imited (SGX) since SP5Cs were 
permitted to be listed, and a number of Cayman Islands SP5Cs were also listed on 
the Euronext 5msterdamA

N. as at June 202N, there were 33N Cayman Islands companies listed on Yasdaq and 
93 Cayman Islands companies listed on the Yew Bork Stock Exchange (YBSE)A[2]

H. as at May 202N, there were two Cayman Islands companies listed on 5IM and 
11 Cayman Islands companies listed on the Main Market of the 4ondon Stock 
Exchange (4SE)A[3] and

6. as at June 202N, H8.8 per cent of the 2,H7H companies listed on the Main 'oard of 
the KLSE were Cayman Islands companies.[4]

The Cayman Islands offers the signi–cant bene–ts of a body of laws substantially based 
upon English common law and a number of RkeyR English statutes that are familiar to 
market 

participants, combined with a stable political system recognised as a world:class offshore 
–nancial centre. This means that a company incorporated in the Cayman Islands and 
its shares are well recognised and accepted around the world, particularly in Yew Bork, 
4ondon and Kong Long.

In addition, the Cayman Islands offers the following advantages;

1.
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a modern and ’exible statutory regime for companies, providing a non:intrusive 
regime on dividends, redemptions and repurchases, and –nancial assistance for the 
acquisition of shares and few ongoing –ling requirementsA

2. status as a tax:neutral jurisdictionA

3. reliable and eFcient judicial system, which is accustomed to dealing with complex 
commercial disputesA

N. familiarity  and acceptability  to  investors,  underwriters,  rating agencies and 
regulators around the worldA

H. a sophisticated and reliable professional infrastructureA and

6. absence of  exchange control  restrictions or  regulations (unlike many other 
jurisdictions), which means that funds can be freely transferred into and out of the 
Cayman Islands in unlimited amounts.

7. a modern and ’exible statutory regime for companies, providing a non:intrusive 
regime on dividends, redemptions and repurchases, and –nancial assistance for the 
acquisition of shares and few ongoing –ling requirementsA

8. status as a tax:neutral jurisdictionA

9. reliable and eFcient judicial system, which is accustomed to dealing with complex 
commercial disputesA

10. familiarity  and acceptability  to  investors,  underwriters,  rating agencies and 
regulators around the worldA

11. a sophisticated and reliable professional infrastructureA and

12. absence of  exchange control  restrictions or  regulations (unlike many other 
jurisdictions), which means that funds can be freely transferred into and out of the 
Cayman Islands in unlimited amounts.

Governing rules

i Main stock exchanges

The CSX has self:regulatory powers, although it is subject to the supervision and regulation 
of the Stock Exchange 5uthority (the 5uthority). The CSX is governed by a non:executive 
board of directors and overseen by a chief executive, accountable to the board, who is 
responsible for the strategic direction of the CSX and its day:to:day operations. The CSX 
has developed (and continues to re–ne) rules, policies and procedures for listing (the 
4isting Dules), and such 4isting Dules are subject to the written approval of the 5uthority.

Cayman Islands:incorporated issuers generally do not pursue dual listings on the CSX and 
international exchanges - rather, any such issuer that is dual listed will more likely be listed 
on dual international exchanges.

ii Overview of listing requirements
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4isting on the CSX

4isting equity securities on the CSX requires the prior approval of its listing committee 
(the 4isting Committee), and the preparation and approval of a listing document compliant 
with the CSXWs 4isting Dules. The listing document must contain all information necessary 
for an investor to make an informed assessment of the issuerWs activities, management, 
prospects and –nancial position, and the rights, powers, privileges and obligations 
attached to the equity securities to be listed.

There must be a suFciently liquid market for the equity securities being listed, which the 
CSX considers requires an expected initial market capitalisation for all the securities to be 
listed of at least US$H millionA and the minimum percentage of equity securities in public 
hands to at all times be at least 2H per cent of the class of shares listed, with a minimum 
of H0 shareholders.

‘urther, issuers must generally have; an independent auditor acceptable to the CSXA 
published audited –nancial statements that cover the three –nancial years preceding the 
application for listingA a board of at least three directors, the majority of whom must be 
independentA and an adequate trading record under substantially the same management 
(normally at least three –nancial years). The issuerWs constitutional documents must also 
include certain governance terms prescribed by the 4isting Dules (speci–cally in relation 
to capital structure, appointment of and voting by the directors of the issuer, and voting 
rights of the listed securities).

4isting on an international exchange

The precise steps and timetable for a listing on an international stock exchange are largely 
dictated by the requirements of the relevant exchange, and any related share offering 
timetable. The role of Cayman Islands counsel is to work closely with lead counsel in the 
relevant listing jurisdiction. They will typically be involved with;

1. any pre:listing restructuring of the business group that may be required for the 
purposes of the listingA

2. preparing  the  constitutional  documents  of  the  company  and  tailoring  the 
documents to meet the requirements of the relevant securities laws and listing 
rules (the ’exibility of Cayman Islands law results in the ability to accommodate 
any required constitutional provisions and shareholder protections required by the 
listing rules of the relevant stock exchanges)A

3. advising on relevant parts of the listing document, such as the descriptions of the 
listed securities and any relevant corporate laws, as well as any Cayman Islands tax 
disclosure and regulatory considerationsA

N. advising on the Cayman Islands aspects of any underwriting agreementA

H. delivering any Cayman Islands legal opinions required by regulators, exchanges, 
depositories, registrar and transfer agents, or brokers or underwritersA and

6. drafting any and all corporate approvals necessary for the listing.

7.

Initial Public Offerings | Cayman Islands Explore on Lexology

https://www.lexology.com/indepth/initial-public-offerings/cayman-islands?utm_source=TLR&utm_medium=pdf&utm_campaign=Initial+Public+Offerings+-+Edition+8


 RETURN TO SUMMARY

any pre:listing restructuring of the business group that may be required for the 
purposes of the listingA

8. preparing  the  constitutional  documents  of  the  company  and  tailoring  the 
documents to meet the requirements of the relevant securities laws and listing 
rules (the ’exibility of Cayman Islands law results in the ability to accommodate 
any required constitutional provisions and shareholder protections required by the 
listing rules of the relevant stock exchanges)A

9. advising on relevant parts of the listing document, such as the descriptions of the 
listed securities and any relevant corporate laws, as well as any Cayman Islands tax 
disclosure and regulatory considerationsA

10. advising on the Cayman Islands aspects of any underwriting agreementA

11. delivering any Cayman Islands legal opinions required by regulators, exchanges, 
depositories, registrar and transfer agents, or brokers or underwritersA and

12. drafting any and all corporate approvals necessary for the listing.

iii Overview of law and regulations

Degulation of Cayman Islands companies is primarily found in the Companies 5ct (5s 
Devised) of the Cayman Islands and common law. There are no speci–c additional statutes 
or government regulations concerning the conduct of an initial public offering (IPO) on 
either the CSX or non:Cayman Islands exchanges.

The offering process

i General overview of the IPO process

4isting on the CSX

The 4isting Dules, at Chapter 6, set out the requirements for the listing of equity securities 
on the CSX. 5 draft of the listing document must be provided to the 4isting Committee in 
reasonable time for comment and amendment prior to the proposed listing date, and the 
–nal document is subject to approval by the 4isting Committee.

The listing document is required to include a summary of;

1. the particulars of the issuer (including the issuerWs capital structure and the issuer 
groupWs activities), the securities to be issued, any listing agent and underwriters, 
and particulars of other advisers, including legal counsel and auditorsA

2. the offered securities, including the total number offered, the offer price of each 
security and its nominal valueA

3. material risks relating to the investment in the applicable equity securitiesA

N.
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the provisions of the issuerWs constitutional documents relating to, inter alia, voting 
rights of directors, director remuneration, changes in capital and arrangements for 
the transfer of securitiesA

H. consolidated –nancial information regarding the issuer groupA and

6. the management of the issuer group.

The listing document must also include particulars of any litigation or material claims 
against the issuer group, and a list of the parties to and dates of any material contracts 
(being those entered into not in the ordinary course of business).

Securities must have an International Securities Identi–cation Yumber to be admitted to 
listing on the CSX and must be eligible for deposit in an acceptable electronic clearing and 
settlement system (including Clearstream, Euroclear or the zepository Trust Company). 
The issuer must appoint a share transfer agent or registrar, and paying agent in a –nancial 
centre acceptable to the CSX, although if the issuer can demonstrate to the CSX that it is 
capable of doing so, it may perform these functions itself.

Unless otherwise approved by the CSX, the listing must apply to the entire class of the 
equity securities to be listed, and such securities must be freely transferable. The CSX will 
admit convertible securities to listing only if it is satis–ed that investors will be able to 
obtain the information necessary to form a reasonable opinion in respect of the value of 
the securities into which they are convertible.

4isting on an international exchange

‘rom a Cayman Islands perspective, the key documents applicable to an international IPO 
are the listing document, the memorandum and articles of association of the company, 
and associated corporate approvals. Ley contracts, including any underwriting agreement 
or depository or custody agreement, should also be reviewed by Cayman Islands counsel.

zuring the listing process, Cayman Islands counsel generally prepares disclosures 
describing Cayman Islands companies and the corporate law framework of the Cayman 
Islands for inclusion in the listing document. This can include a comparison of the 
applicable laws governing companies incorporated in the IPO jurisdiction as against 
Cayman Islands law so that potential investors are provided with suFcient information to 
assess the consequences of the use of a Cayman Islands company as the listing vehicle 
compared with an entity formed in the IPO jurisdiction.

&hile governed by the legal requirements of the Cayman Islands, the constitutional 
documents of the issuer must also meet the requirements of the applicable stock 
exchange upon which the company is to be listed. &ith the guidance of lead counsel on 
the IPO, to determine the requirements of the relevant stock exchange, Cayman Islands 
counsel will prepare constitutional documents that are in compliance with such rules.

UK exchanges

Unlike public companies listed on the 4SE with a registered oFce in the United Lingdom, 
the Channel Islands or the Isle of Man, Cayman Islands issuers listed on the 4SE (whether 
on the Main Market or 5IM) are not automatically subject to the UL Takeover Code and the 
jurisdiction of its Panel on Takeovers and Mergers.
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The Takeover Code is designed to ensure that shareholders in an offeree company are 
treated fairly and are not denied an opportunity to decide on the merits of a takeover, 
and that shareholders in the offeree company of the same class are afforded equivalent 
treatment by an offeror. It also provides an orderly framework within which takeovers are 
conducted.

Kowever, the constitutional documents of a Cayman Islands issuer listing in 4ondon 
will commonly include provisions that seek to mirror some or all the protections that 
shareholders would enjoy under the Takeover Code.

US exchanges

The advantages of Qforeign private issuerW status may be available to Cayman Islands 
companies intending to list on the main US exchanges, including; reduced reporting and 
disclosure requirementsA certain exemptions from US proxy rulesA ’exibility to elect to 
apply accounting standards other than US generally accepted accounting principles, as 
well as in choice of reporting currencyA and the ability to apply certain Qhome countryW 
standards in respect of the composition, election and classi–cation of directors and key 
corporate governance practices.

Dather than making a direct equity listing, Cayman Islands companies listing on key 
US exchanges may instead choose to list 5merican depositary receipts (5zDs), which 
permits the listed security to be US:dollar denominated and to clear through US settlement 
systems, but allows the companyWs equity to continue to be denominated in a currency 
other than US dollars. Each 5zD is a negotiable certi–cate that evidences an ownership 
interest in 5merican depositary shares. This, in turn, represents an interest in the shares 
of the issuer, which are held by the applicable depository.

HKSE

The requirements of the KLSE listing rules and ongoing requirements can easily be met 
within the Cayman Islands framework, and the constitutional documents of the listing 
vehicle can be prepared accordingly. Importantly, there is no relevant Cayman Islands 
law relating to the holding of an annual general meeting or the auditing of accounts, 
and generally, Cayman Islands counsel will assist to conform the issuerWs constitutional 
documents to the required KLSE standards.

Shanghai Stock Exchange Science and Technology Innovation Board

Cayman Islands companies are also able to list Chinese depositary receipts on the Star 
Market of the Shanghai Stock Exchange. The –rst non:Chinese company to apply for 
registration on that exchange was a Cayman Islands company.

5s with listing on other exchanges, generally, Cayman Islands counsel will assist to 
conform the issuerWs constitutional documents to the required listing standards.

Euronext

There are a number of Cayman Islands companies listed on Euronext 5msterdam, 
including SP5Cs. 5s with listing on other exchanges, generally Cayman Islands counsel 
will assist to ensure the issuerWs constitutional documents conform to the required listing 
standards.

SGX
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Cayman Islands companies are also able to list on SGX, and as noted above, the SGX 
permitted SP5C listings toward the end of 2021. 5s with listing on other exchanges, 
generally Cayman Islands counsel will  assist to ensure the issuerWs constitutional 
documents conform to the required listing standards.

ii Pitfalls and considerations

One of the key advantages of using a Cayman Islands company as a listing vehicle of 
choice is the high level of ’exibility that Cayman Islands law provides. Issuers do not need, 
for example, to hold annual general meetings or to produce audited accounts, although 
such matters are generally provided for to address investor expectations. 5s a result, 
issuers tend to –nd that this ’exibility results in fewer pitfalls than might perhaps otherwise 
be expected. Potential claims may be available to subscribers for shares in an IPO offering 
under Cayman Islands law against the company and other parties, such as its directors, 
its auditors and its advisers. &hile for a Cayman Islands issuer with equity listed on 
an international exchange it is more likely that proceedings will be brought in another 
jurisdiction, such as the jurisdiction from which an applicant subscribed for shares and in 
which a copy of the listing document was made available to them, the position that would 
apply in respect of proceedings before a Cayman Islands court applying Cayman Islands 
law is considered below.

In addition, although proceedings may be brought before a Cayman Islands court, it may 
be asked to apply, in accordance with Cayman Islands con’icts of laws rules, the laws of 
another jurisdiction as the appropriate system of law to the relevant action. These con’icts 
of laws aspects are particularly important in the case of exempted companies because 
they are prohibited from offering their shares to the public in the Cayman Islands, unless 
the company is listed on the CSX.

Misstatements

There may be civil liability in tort for misstatements in a listing document; either negligent 
misstatements (under the rule in Hedley Byrne v. Heller) or fraudulent misstatements of 
fact. The terms of the listing document place a duty of care on the company and may 
be argued to place a duty of care on the directors, the promoters and even professional 
advisers named or referred to in the listing document (or otherwise responsible for its 
content), in favour of persons who subscribe or apply for shares in the company on the 
faith of the content of the listing document. 'reach of this duty would give rise to a claim 
against those persons for any loss attributable to statements in the parts of the listing 
document for which responsibility was expressly or impliedly accepted by those persons. 
Deliance on the listing document must be proved by the relevant subscriber.

4iability for a fraudulent misstatement of fact does not extend to a promise, forecast or 
expression of opinion. Q‘raudulentW in this context is widely interpreted to mean made either 
with knowledge that the statement was false or not caring whether the statement was 
true or false. 5n aggrieved investor may, by bringing an action for deceit (a civil claim in 
tort rather than contract), obtain damages for deceit if it can be shown that a material 
misstatement was fraudulently made, and he or she was induced to subscribe for shares 
as a result of the misstatement.
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To found an action for deceit, it is not necessary to show either an intent to defraud or 
that the fraudulent statement was the sole cause that induced the investor to take up the 
shares.

Pursuant to the Contracts 5ct (5s Devised) of the Cayman Islands, damages may be 
recovered for any precontractual misrepresentation if liability would have arisen had the 
representation been fraudulently made, unless the person making the representation 
proved that he or she had reasonable grounds to believe, and did believe up to the 
time the contract itself was made, that the facts represented were true. Generally, this 
gives a statutory right to damages in respect of negligent misstatements and, where a 
misrepresentation has been made, the court may award damages in lieu of rescission.

Given that the relevant contract (the offering of shares on the terms of the listing 
document) is with the issuer itself, the subscriberWs claim would be against the issuer, 
although it might, in turn, be able to claim against its directors, promoters or advisers.

Contractual liability

The listing document will form the basis of a contract between the issuer and the 
successful applicants for shares. If it is inaccurate or misleading, applicants may be able 
to rescind the contract or sue, or both, the company, the promoters or the directors for 
damages. Given that the relevant contract is with the issuer itself, the subscriberWs claim 
would be against the issuer. 

Under Cayman Islands con’icts of laws principles, these questions would be determined 
according to the governing law of the contract for subscription. &here the documentation 
makes no express choice of governing law (as is common in a listing document), it is likely 
that a Cayman Islands court would consider Cayman Islands law as the governing law, on 
the basis that the issuer is incorporated in the Cayman Islands and the subject matter of 
the contract is shares in a Cayman Islands company.

Criminal liability

Criminal liability may arise under Section 2H7 of the Penal Code (5s Devised) of the Cayman 
Islands, which provides that an oFcer of a company (or person purporting to act as such) 
Qwith intent to deceive members or creditors of the body corporate or association about its 
affairs, publishes or concurs in publishing a written statement or account that, to his or her 
knowledge, is or may be misleading, false or deceptive in a material particular commits an 
offence and is liable to imprisonment for seven yearsW. This section would extend to false 
statements contained in a listing document.

‘urther, the Penal Code (5s Devised) also provides that;

1. any person who dishonestly obtains property belonging to another, with the 
intention of permanently depriving the other of it, is guilty of an offence and is liable 
on conviction to imprisonment for 10 yearsA and

2. any person who by any deception dishonestly obtains for himself or herself 
or  another  any pecuniary advantage is  guilty  of  an offence and is  liable to 
imprisonment for a term not exceeding –ve years.
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5 person is treated as obtaining property if he or she obtains ownership, possession or 
control of it. QObtainW includes obtaining for another or enabling another to obtain or retain.

‘or the purposes of this section, QdeceptionW means any deception (whether reckless or 
deliberate) by words or conduct in respect of fact or law, including deception regarding the 
present intentions of the person using the deception or any other person.

iii Considerations for foreign issuers

The CSX is not usually an exchange of choice for foreign issuers, and such listings are 
uncommon in the Cayman Islands.

Post-IPO requirements

i CSX requirements

4isting of equity securities on the CSX requires that the issuer prepare and issue to 
members (and to the CSX) an interim –nancial report in respect of the –rst six months of its 
–nancial year. 5dditionally, as soon as practicable after its approval by or on behalf of the 
directors, and in any event within two months of the end of the period to which it relates, 
the issuer must deliver a preliminary announcement of the six:month interim results to the 
CSX for dissemination.

‘urther, a CSX:listed issuer must make available to every member annual –nancial 
statements in accordance with International 5ccounting Standards or other standards as 
may be acceptable to the CSX. The issuerWs annual –nancial statements must also include 
a report by the directors on the operations of the issuer covering;

1. a description of the principal activities of the group and a geographical analysis of 
consolidated turnoverA

2. the name of every subsidiary, its principal country of operation, its country of 
incorporation and its main business, and (subject to certain exceptions) particulars 
of the issued share capital and debt securities of every subsidiaryA

3. a statement as at the end of the relevant –nancial year showing the interests of each 
director of the issuer in the equity or debt securities of the group, and details of any 
right to subscribe for equity or debt securities of the group granted to any director 
of the issuer, and of the exercise of any such rightA

N. a statement as at the end of the –nancial year showing a summary of bank loans, 
overdrafts and other borrowings of the groupA

H. particulars of material contracts between the issuer and any interested party 
(including directors or associates of directors, and controlling shareholders of 
subsidiaries)A and

6. a summary, in the form of a comparative table, of the results and of the assets and 
liabilities of the group, for the past –ve –nancial years or since establishment, if 
later.
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On an ongoing basis, the issuer must also notify the CSX for release of;

1. any new developments or changes that are not public knowledge, which may 
reasonably be expected to materially affect the market activity in, or the price of, 
the listed securitiesA and

2. certain other matters, including any matter constituting a fundamental change 
in the issuerWs business, certain transactions with related parties, any changes 
in the composition of the board of directors, signi–cant changes to the senior 
management personnel of the issuer,  changes in the issuerWs constitutional 
documents, its capital structure and auditor, and changes in the rights of any class 
of listed securities.

The issuer must also notify the CSX of any signi–cant changes in the holdings or identity 
of the holders of equity securities holding in aggregate more than H per cent of the issuerWs 
shares, so far as the directors are aware, and of any decision to call, repurchase, draw, 
redeem or offer to buy any of the issuerWs securities.

ii International exchanges

The listing of a Cayman Islands company on an international stock exchange does not 
result in the imposition of any additional Cayman Islands obligations for the company to 
satisfy.

Outlook and conclusions

5fter standout years in 2020 and 2021 for IPOs of Cayman Islands companies on foreign 
exchanges, a further reduction in activity in 2023 followed that of 2022 on the back of high 
interest rates and geopolitical uncertainty in the Middle East and Ukraine.

US markets experienced a –ve:year IPO low of only 16H new listings during 2023, a 1N 
per cent decrease from an already dramatically decreased number in 2022. Kowever, the 
number of traditional IPOs included in that total was an increase of 28 per cent over 2022 
and total proceeds raised in those listings more than doubled. The most notable decrease 
was seen in the number of SP5C IPOs, with only 30 listings in 2023, down from 86 in 
2022 and 613 in the height of that market in 2021.[5] &hile IPO activity in the 5sia:Paci–c 
remained highest on a regional basis during 2023, accounting for over half of global IPO 
proceeds, that activity was still reduced by over 30per cent as against 2022.[6]

Cayman Islands:incorporated issuers represented a disproportionate number of IPOs 
making it  to market in the US in 2023 where 37per cent of issuers were Cayman 
Islands:incorporated.[7] The US$H00 million IPO of the Cayman Islands:incorporated 5res 
5cquisition Corporation II was also a notable inclusion in the top ten largest US IPOs of 
2023 by deal si@e.[8]

&hile markets remain a long way from the heights of 2021, globally each of the SMP H00, 
the ‘TSE 100 and the Stoxx Europe 600 ended 2023 higher, and during N1 202N global 
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stock markets recorded the best –rst quarter performance for –ve years. There has been 
a notable increase in IPO activity in the US market in early 202N off the back of reduced 
volatility, with the SMP H00 and Yasdaq Composite Index closing at record highs at the 
beginning of March 202N. Kowever, 5sia:Paci–c IPO activity was more subdued during N1 
202N, down over 30 per cent year:on:year.[9]

It is expected that global IPO markets will continue to improve in the second half of 
202N, led by western markets, as a result of stablising macroeconomic factors and falling 
in’ation and increased optimism among private equity –rms for IPO:exits.

Endnotes

1  Source: Refinitiv, an LSEG business accessed in the Q1 2023 White & Case US 
De-SPAC and SPAC data & statistics roundup.   �  Back to section

2  Source: PitchBook Data, Inc   �  Back to section

3  See the official website of the London Stock Exchange.   �  Back to section

4  Source: PitchBook Data, Inc.   �  Back to section

5  Source: Ideagen 2023 IPOs: annual market share and analysis, 29 April 2024   �  Back 

to section

6  Source: Dealogic, 31 December 2023   �  Back to section

7  Source: Stockanalysis.com list of all 2023 IPOs   �  Back to section

8  Source: Statisa.com Largest initial public offerings (IPOs) in the United States in 2023, 
by deal size   �  Back to section

9  Source: EY Q1 2024 IPO Trends, 27 March 2024   �  Back to section
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