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Introduction

The Cayman Islands is recognised as one of the world's leading global vnancial ser.ices 
centresj M&A acti.ity is therefore largely dri.en by global rather than regional or national 
trendsj The Cayman Islands continues to be well  positioned for M&A acti.ity and 
the kurisdiction has pro.en its ability to respond to a .olatile and challenging global 
en.ironment with its robust legislati.e and regulatory framewor,E respected legal system 
de.eloped from xnglish common law and eOperienced and responsi.e ser.ice pro.idersj

Year in review

2.er.iew of M&A acti.ity

In 040UE the total .alue of global M&A deals was S$35j( trillionE a slight increase from 
the pre.ious year's S$35j0 trillion Bwith the RainE Global M&A )eport 040( B040( Rain 
M&A )eport11j[1] A ,ey dri.er for this increase was attributed to companies' pursuing M&A 
acti.ity to capture re.enue and cost synergiesE despite operating in an en.ironment of high 
interest rates and heightened regulatory scrutinyj This was supported by a -( per cent 
increase in M&A dealDma,ing acti.ity during the vrst half of 040( compared to the same 
period in 040UE with the aggregate .alue of global M&A eOpected to surpass 040U le.els 
by yearDendj[2] Lespite miOed macroeconomic signals Bincluding shifting trade and tariff 
policies1 and geopolitical uncertaintyE companies are still see,ing opportunitiesj In line with 
this trendE M&A in.ol.ing Cayman Islands entities has also increasedj

The three main types of entities used in the Cayman Islands are the eOempted companyE 
the eOempted limited partnership and the limited liability company BNNC1j :ew formation 
acti.ity in the Cayman Islands increased in 040U as compared to 04058 7E067 eOempted 
companies B04058 9EP661E 5E740 eOempted limited partnerships B04058 5EUP71 and 7UP NNCs 
B04058 9601 were incorporated or registered in the Cayman IslandsE with P6E-(7 eOempted 
companies B04058P(E(601E 5PE9U9 eOempted limited partnerships B04058 57E0051 and (E9U6 
NNCs B04058 (E-961 being acti.e as at 5- Lecember 040Uj[3]

Le.elopments in corporate and ta,eo.er law and their impact

Merger regime and dissenting rights

The statutory merger regime contained in Xart V;I of the Companies Act remains a popular 
tool for facilitating mergers in.ol.ing Cayman Islands companiesj Snder this regimeE two 
or more companies may mergeE with their property and liabilities .esting in one of them as 
the sur.i.ing companyj

$imilar to other kurisdictions with equi.alent regimesE the Companies Act pro.ides for a 
right of dissenting shareholders to obkect to a merger and be paid the fair .alue of their 
shares upon their dissenting from the merger if they follow a statutory procedurej If the 
dissenting shareholders and the sur.i.ing company are unable to agree the fair .alue to 
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be paid to the dissenting shareholders in the vrst instanceE the Grand Court of the Cayman 
Islands is required to determine the fair .alue of the sharesE and a fair rate of interestE if 
anyE to be paid by the company to the dissenting shareholderj

The legislation pro.ides that the rights of a dissenting shareholder are not a.ailable in 
certain circumstancesW for eOample8

-j to shareholders holding shares of any class in respect of which an open mar,et 
eOists on a recognised stoc, eOchange or recognised interDdealer quotation system 
at the rele.ant dateW and

0j where the consideration for such shares to be contributed are shares of the 
sur.i.ing or consolidated company Bor depositary receipts in respect thereof1E are 
shares of any other company Bor depositary receipts in respect thereof1 that is 
listed on a national securities eOchange or designated as a national mar,et system 
security on a recognised interDdealer quotation systemE or are held off record by 
more than 0E444 holdersj

Although the number of dissent actions in the Cayman Islands has fallen since the pea, 
of 04-6E those that ha.e been vled show a mar,ed upward trend both in the number of the 
dissenting shareholders and the .alue of the shares being dissentedE as well as a greater 
di.ersity in geographic locationj zhile historically the focus of dissent actions had been 
almost eOclusi.ely on companies operating in the X)CE some recent actions ha.e related to 
companies operating in the S$ and Rra’ilj These trends appear to be dri.en in large part by 
arbitrage in.estorsE purchasing positions in companies going through mergers particularly 
with a .iew to eOercising dissent rightsj In certain notable dealsE the company‘s trading 
price between announcement of the merger and the closingE and the .olume of trading 
of the company‘s stoc,E rose sharply as arbitrage in.estors increased their positionsj It 
remains to be seen what effect this le.el of dissenter acti.ity will ha.e on deal structureW in 
some circumstances it has prompted parties to consider alternati.e structures including 
schemes of arrangementE being the way in which most ta,eo.ers and ta,eDpri.ates were 
structured in the Cayman Islands prior to the introduction of the merger regimeE and 
merger agreements sometimes include FmaOimum dissent‘ clauses to control the ris,j 
Although schemes of arrangement in.ol.e court super.isionE higher requisite makorities 
and generally higher upDfront deal costsE they do not in.ol.e dissenter rights or any other 
Fcash out‘ or Ffair .alue‘ optionj

To the end of the third quarter of 040(E the Grand Court has ruled on se.en disputed[4] 
merger fair .alue appraisal actions in the Cayman IslandsE while there has been one appeal 
heard by the Xri.y CouncilE in Shanda Gamesj[5] These decisions set out important guidance 
as to how the Ffair .alue‘ of the dissenter‘s shares will be determined if a shareholder has 
.alidly dissented from a statutory mergerj The following guidance can be ta,en from these 
decisionsj

The Grand Court is required to .alue the actual shareholding that a shareholder has to sellj 
This means that where a shareholder holds a minority interestE the shares should be .alued 
as suchE if necessary by applying a minority discountE where appropriatej The Grand Court 
must assess the true monetary worth of the dissenters‘ shares ta,ing into consideration all 
rele.ant circumstances and factsE including .alueDrele.ant information that may not ha.e 
been a.ailable to the mar,etj
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The .aluation method or methods to be applied in any gi.en case is a fact sensiti.e issuej 
TypicallyE the Grand Court will hear eOpert e.idence on the .alues e.idenced by the traded 
share price Bfor listed companies1E the merger process and considerationE a discounted 
cash How BLCQ1 calculation and mar,et comparablesj zhere more than one methodology 
is adoptedE the Grand Court will gi.e particular weightings to the different methodologies 
as appropriate in the circumstancesj The fair .alue amount must not be impacted by the 
limitations and Haws of particular .aluation methodologiesE rather Ffairly balancingE where 
appropriateE the competingE reasonably reliable alternati.e approaches to .aluation relied 
on by the parties‘ Bin Trina Solar Limited1j The Grand Court may choose to place eOclusi.e 
weight on one .aluation methodology only Bin FGL Holdings1 where appropriateE e.en if the 
eOperts suggest a blended approachE or using another methodology entirelyj

If a company‘s shares are listed on a makor stoc, eOchangeE this does not mean that a 
.aluation methodology based upon its publicly traded prices will be followed automaticallyE 
although in FGL Holdings the Grand Court accepted the eJcient mar,et hypothesisE which 
means that the mar,et price of a liquid stoc, with no material nonDpublic information will 
often be a good indicator of fair .aluej In Trina Solar LimitedE the Grand Court found that 
fair .alue should include a 54 per cent component based on an unaffected mar,et pricej[6]

The Grand Court will also loo, closely at the transaction process that resulted in the merger 
consideration being agreedE including the role played by the special committee Bif any1E 
the preparation of the management prokectionsE negotiations on price and deal termsE and 
whether other parties were gi.en a real opportunity to ma,e a competing bidj In Trina Solar 
LimitedE the Court of Appeal found that no reliance should be placed on the merger process 
in light of the lac, of information and disclosure in relation to the processE and concerns 
about the eJcacy of the goDshop processj

Lespite the dissenting shareholders typically pushing hard for sole reliance on a LCQ 
or incomeDbased calculationE in some recent cases the Grand Court has recognised the 
benevts of a mar,et approach to .aluation and has tended to use a LCQ .aluation as a 
crossDchec, onlyE if at allj In FGL HoldingsE for the vrst time the Grand Court placed no 
reliance on an income approach and concluded that the merger price represented fair 
.aluej

In contrastE in Trina Solar LimitedE the Court of Appeal o.erturned the Grand Court and 
placed makority weight B64 per cent1 on a LCQj In earlier casesE it was accepted that the 
court could only adkust assumptions or inputs in the company‘s management prokections 
if they were shown to be ob.iously wrongE careless or tainted by an improper purposej 
The Court of Appeal concluded that this sets the bar too high and gi.es the court broader 
latitude to prefer the .iews of an eOpert witnessj

The date for determining fair .alue is often the date on which the shareholders appro.ed 
the transactionW this is the date on which the offer could be acceptedj Kowe.erE in Sina 
CorporationE the Grand Court has also eOpressed that each case will turn on the facts and 
that the date is not to be rigidly vOed for all casesj ImportantlyE the Grand Court concluded 
that dissenting shareholders could not ta,e ad.antage of the cost sa.ings and benevts 
resulting from the mergerj The Grand Court‘s .iew was that dissenting shareholders should 
not benevt from any enhancement in the .alue of their shareholding attributable directly 
to the transaction from which they ha.e dissentedj The Court of Appeal upheld the Grand 
Court's decision that the appropriate date on the particular facts of the case was the date 
on which the shareholders appro.ed the transactionj
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In 58.com, Inc, the Grand Court held that a company defending an appraisal proceeding 
cannot rely on legal ad.ice pri.ilege as a basis for not producing documents to the 
dissentersE unless the legal ad.ice in question relates to the appraisal proceeding itselfj 
The legal basis for this conclusion has since been o.erturned by the Xri.y Council in a 
Rermudan appraisal disputeE Jardine Holdings.

QinallyE it has been established that shareholders who bring an unsuccessful dissent 
action face negati.e cost consequencesj In FGL HoldingsE the Grand Court awarded the 
successful company its costs of the appraisal proceeding against the dissenters on a koint 
and se.eral basisE and ordered a substantial interim payment on costs pending taOationj

The merger legislation in the Cayman Islands is .ery similar to that in Lelaware and the 
legislati.e drafters borrowed from the Lelaware statutej As suchE the Grand Court will often 
loo, to Lelaware appraisal precedents as a guidej Kowe.erE in Shanda the Xri.y Council 
convrmed that the similarities between the Lelaware appraisal remedy and $ection 057 
of the Companies Act do not mean that the Lelaware kurisprudence on appraisal actions 
has been adopted wholesale into the Cayman Islandsj In that case Band in an earlier 
caseE Integra1 the Grand Court had followed Lelaware and Canadian authority on minority 
discountE holding that in a fair .alue appraisal the dissenters‘ shares were to be .alued as 
their proDrata share of the .alue of the whole companyE not as a bloc, of shares offered 
for saleE such that there was no applicable Fminority discount‘j The Court of Appeal too, a 
different .iew and followed what it considered to be the public policy reHected in xnglish 
case lawE to the effect that Fit was not unfair to offer a minority shareholder the .alue of 
what he possesses BijejE a minority shareholding1j The element of control is not one that 
ought to ha.e been ta,en into account as an additional item of .alue in the offer of these 
sharesj‘

The Xri.y Council upheld the Court of Appeal‘s decision and specivcally noted that while 
the kurisprudence of Lelaware is of great .alue in this veldE the Cayman Islands legislature 
can only ha.e intended that Cayman Islands courts should interpret this phrase against 
the bac,drop of its own kurisprudencej In other Fforced sale‘ legislation in xngland and the 
Cayman IslandsE a minority discount would be appliedj There was nothing in the Cayman 
Islands merger legislation that suggested that a different regime had been adopted for 
mergersj

zhether a minority discount will be applied in any gi.en case is of course fact sensiti.e and 
depends on the .aluation methodology adoptedj Qor eOampleE in Re Qunar Cayman Islands 
LimitedE the Grand CourtE while following the approach of the Court of Appeal in ShandaE 
considered that the applicable makority discount was nilE gi.en /unar‘s securities were 
highly liquid and there was no ris, of minority disad.antage regarding management control 
or payment of di.idendsj In Trina Solar Limited and iKang MedicalE minority discounts of 0 
per cent and 0j( per cent were appliedj

As a separate pointE a series of decisions culminating in a Court of Appeal ruling in Qunar 
aJrmed that the Grand Court has kurisdiction to ma,e an interim payment order after a 
dissent petition is vled but before the trialE meaning that a dissenting shareholder may be 
entitled to recei.e an interim payment at the outset of the proceedingsj In many cases the 
amount of the interim payment has equalled the merger consideration on the basis that 
a company has admitted this reHects fair .alue BalbeitE this does not necessarily follow1j 
Kowe.erE in eHi Car Services LimitedE it was convrmed that where a company has not 
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conceded the merger consideration represents fair .alue for the purposes of a dissent 
actionE in ma,ing an interim payment orderE the Grand Court must identify the irreducible 
minimum amount that could safely be assumed the dissenters would recei.e in any e.ent 
without .enturing into disputed issues of fact or .aluationW this may well be less than the 
merger price depending on the circumstances of the casej This decision was followed in 
XingXuan Life TechnologyE where the Grand Court applied a 04 per cent discount to the 
interim payment for a possible minority discountE in addition to tolling the interest to be 
paid and ordering that the interim payment be held on trust pending the outcome of the 
proceedingj

In another recent de.elopmentE in Changyou the Xri.y Council found that dissent rights 
also apply to FshortDform‘ mergers under $ection 055B61E where a company is merging 
with a subsidiary and no shareholder .ote or xGM is required to gi.e effect to the mergerE 
notwithstanding the lac, of an eOpress wording to this effectj The thrust of the Xri.y 
Council's conclusion was that $ection 055B61 must be read in this mannerE so as not 
to conHict with the Rill of )ightsE which permits the compulsory acquisition of property 
only where pro.ision is made by the rele.ant law for the prompt payment of adequate 
compensation and access to the court for the determination of the amount of such 
compensationj In In the Matter of Sina Corporation the Court of Appeal made an obiter 
comment thatE in a shortDform mergerE the appropriate date for determining fair .alue will 
probably be the date of registration of the plan of mergerj

Global transparency

Already recognised by the 2xCLE the International Monetary Qund BIMQ1 and other 
international bodies for its transparency and standards being consistent with those of 
other makor de.eloped countriesE the Cayman Islands is ac,nowledged as a vrstDclass 
kurisdiction  for  conducting  international  businessj  The  go.ernment  has  also  now 
implemented a number of legislati.e de.elopmentsE including8

-j the introduction of an economic substance regime responsi.e to global 2xCL 
RxX$ standards regarding geographically mobile acti.itiesE in line with rapidly 
implemented regimes on a le.el playing veld basis by all 2xCLDcompliant Fno or 
only nominal taO‘ kurisdictionsW

0j an o.erhaul to the prior benevcial ownership regime which brings into scope new 
entities including limited liability partnershipsE eOempted limited partnerships and 
foundation companiesE details of which are discussed further belowW

5j the repeal of the Convdential )elationships BXreser.ation1 Act and its replacement 
by the Convdential Information Lisclosure ActE which offers more understanding 
and devnition with regard to the mechanisms in place for sharing convdential 
information with the appropriate authoritiesW

Uj the introduction of data protection legislationW

(j the abolishment of bearer sharesW

9j the implementation in the Cayman Islands of the model legislation published 
pursuant to the 2xCL‘s RxX$ Action -5 )eport BTransfer Xricing Locumentation 
and CountryDbyDCountry )eporting1W

6j
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the introduction of legislation relating to regulation of collecti.e in.estment 
.ehiclesE and limited in.estor mutual fundsW

7j the  introduction  of  legislation  dealing  with  the  regulation  of  .irtual  asset 
ser.ice pro.idersE incorporating Qinancial Action Tas, Qorce BQATQ1 standards for 
antiDmoney launderingE which allows for the super.ision of persons and entities who 
are in.ol.ed in businesses that use or rely on .irtual assetsW

Pj reforms to the Cayman Islands restructuring lawsE which allows debtors to vle in the 
Cayman Islands court for the appointment of restructuring oJcers and obtain an 
immediate stay on a unsecured creditor actionE without ha.ing to vle a windingDup 
petitionW and

-4j the Cayman Islands being remo.ed from the QATQ's increased 'monitoring list' Boften 
referred to as the QATQ Grey Nist1 and the subsequent remo.al of the Cayman 
Islands from the xS AMN NistE each of which demonstrates recognition of the 
Cayman Islands' robust and effecti.e antiDmoney laundering and counterDterrorist 
vnancing regime and the kurisdiction's dedication to implementing the highest 
global standardsj

These measures demonstrate the Cayman Islands‘ continued efforts to comply with and 
promote transparency through close collaboration and compliance with the rele.ant global 
regulatory bodiesE taO authorities and law enforcement agencies in line with international 
standardsE while simultaneously respecting the legitimate right to pri.acy of lawDabiding 
clientsj

The Cayman Islands has agreements to share taO information with authorities in more than 
-44 other countriesE including the Snited $tates under the Qoreign Account TaO Compliance 
ActE and is in the early adopter group for the Common )eporting $tandardE the 2xCL‘s 
global taO information eOchange standardj

Renevcial ownership regime

Although the Cayman Islands originally introduced a benevcial ownership register BR2)1 
regime in Zuly 04-6 to comply with international standards and commitments to combat 
money launderingE taO e.asion and terrorist vnancingE the regime has recently been 
signivcant re.ised by the introduction of the Renevcial 2wnership Transparency Act BAs 
)e.ised1 Bthe R2T Act1E which came into force on 5- Zuly 040UE with a delay on enforcement 
of the new requirements of the R2T Act until - Zanuary 040(j

The R2T Act brings fundamental changes to the eOisting Cayman Islands benevcial 
ownership regimej Yey changes include8 B-1 consolidation of the benevcial ownership 
regime under a single actW B01 application of the benevcial ownership regime to new 
entity types including eOempted limited partnershipsE limited partnerships and foundation 
companiesE which were pre.iously not within scope of the regimeW B51 new requirements 
for benevcial owners to pro.ide additional particularsW BU1 a new obligation for corporate 
ser.ice pro.iders to ta,e reasonable measures to .erify the identity of benevcial ownersW 
and B(1 a re.ised devnition of 'benevcial owner'E which now more closely aligns to that 
which eOists under the Cayman Islands AntiDMoney Naundering )egulationsj
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As notedE the makority of the eOemptions which applied under the pre.ious benevcial 
ownership regime ha.e been remo.ed or signivcantly restricted in fa.our of 'alternati.e 
routes to compliance'j :otablyE Cayman Islands legal persons which are registered as 
mutual funds or pri.ate funds may pro.ide their corporate ser.ices pro.ider with details 
of a contact person rather than their registrable benevcial ownersj Cayman Islands legal 
persons licensed under certain Cayman Islands 'regulatory laws'E listed on the Cayman 
Islands $toc, xOchange or an appro.ed stoc, eOchange or that are a subsidiary of an entity 
listed on such an eOchange may pro.ide their corporate ser.ices pro.ider with details of 
their licensed or listed status rather than their registrable benevcial ownersj Alternati.elyE 
such Cayman Islands legal persons may opt in to pro.iding details of their registrable 
benevcial ownersj All other Cayman Islands legal persons are required to identify and 
pro.ide details of their registrable benevcial owners to their corporate ser.ices pro.idersj

The R2T Act also pro.ides that the Cabinet mayE subkect to resolution in XarliamentE 
ma,e further regulations empowering the Cayman Islands )egistrar to pro.ide public 
access to certain required particulars of registrable persons identived on a R2)j The 
Renevcial 2wnership Transparency BNegitimate Interest Access1 )egulations and the 
Renevcial 2wnership Transparency BAccess )estrictions1 )egulations came into effect in 
early 040(j These regulations do not pro.ide for unlimited access to benevcial ownership 
registers and restrict access to members of the public who are able to demonstrate 
a 'legitimate interest'E including B-1 kournalists and bona vde academic researchers Bfor 
research or in.estigati.e kournalism related to vnancial crime or corruption1W B01 ci.il 
society organisations Bacti.ely engaged in pre.enting or combating money launderingE 
vnancial crimeE or terrorist vnancing1W and B51 persons entering into or conducting a 
business relationship or transaction with the rele.ant legal entityj Anyone see,ing access 
to the benevcial ownership register must submit an application including e.idence of 
their credentialsE the nature of their interestE and the purpose for which the information 
is soughtj The competent authority re.iews applications and may grant access only if 
the legitimate interest test is satisvedj If access is grantedE only limited information is 
pro.idedE such as the benevcial owner‘s nameE country of residenceE nationalityE month or 
year of birthE and the nature of controlj $ensiti.e personal data and full identivcation details 
are not disclosedj QurtherE indi.iduals who reasonably belie.e that disclosure of their 
association with a legal person would place them or someone li.ing with them at serious 
ris, of serious danger or harm Bincluding ,idnappingE eOtortion and other .iolence or 
intimidation1 may apply to the competent authority for protection against public disclosure 
of their informationj If grantedE protection pre.ents disclosure of benevcial ownership 
information to members of the publicE howe.erE law enforcementE go.ernment agenciesE 
vnancial institutionsE and designated nonDvnancial businesses and professions retain full 
accessE regardless of any access restrictionj

Amendments to the Companies Act BAs )e.ised1

2n -5 March 040UE the Companies BAmendment1 Act BAs )e.ised1 BAmendment Act1 was 
published in the Cayman Islands Ga’ettej Although not yet in forceE the Amendment Act is 
eOpected to come into force in a phased approach Bsuch dates still to be determined1j The 
main changes underpinning the Amendment Act reinforce the kurisdiction's commitment 
to fostering a legal framewor, that encourages M&A acti.ityj The main changes being8 B-1 
a new procedure for the reduction of share capitalE which no longer requires court appro.al 
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and can be effected by a special resolution and a sol.ency statementE B01 changes to 
section 56 of the Companies Act to enable a company limited by shares or by guarantee to 
issue fractional sharesE B51 changes to $ection 77 of the Companies Act to facilitate a more 
streamlined process to acquire the shares of dissenting shareholdersW BU1 the eOpansion of 
the transfer by continuation regime to allow bodies corporate formed in other kurisdictions 
without share capital to register as eOempted companies in the Cayman IslandsW and B(1 
the introduction of procedures to enable eOempted companies to reDregister as ordinary 
resident companiesE limited liability companies to con.ert to eOempted companiesE and 
foundation companies to con.ert to eOempted companiesj

Legal framework

The ,ey sources of regulation of M&A in the Cayman Islands are the Companies Act BAs 
)e.ised1 BCompanies Act1E the Nimited Niability Companies Act BAs )e.ised1 BNNC Act1 and 
common lawj

Xart V;I of the Companies Act pro.ides the framewor, for a simpler and quic,er merger 
process without the need for court appro.al for companies limited by shares Bbut not 
segregated portfolio companies1j Snder this framewor,E the Companies Act includes 
pro.isions permitting mergers and consolidations between one or more companiesE 
pro.ided that at least one constituent company is incorporated under the Companies Actj 
The NNC Act also pro.ides for a similar framewor, for Cayman Islands NNCsE and mergers 
between companies and NNCs are accommodatedj

MergersE amalgamations and reconstructions by way of a scheme of arrangement 
appro.ed by the requisite makorities of shareholders and creditorsE and by an order of 
the Cayman Islands Grand Court under $ection 79 or 76 of the Companies ActE are still 
a.ailable for compleO mergers Band are mirrored in the NNC Act1j The Companies Act 
pro.ides a limited minority squee’eDout procedureE which has recently been amended 
pursuant to Amendment Act BwhichE in principleE is mirrored in the NNC Act1j

The Cayman Islands does not ha.e a prescripti.e set of legal principles specivcally rele.ant 
to goingDpri.ate and other acquisition transactions Bunli,e other kurisdictions such as 
Lelaware1j InsteadE broad common law and vduciary principles will applyj

zhile there are no specivc statutes or go.ernment regulations concerning the conduct of 
M&A transactionsE where a target company‘s securities are listed on the Cayman Islands 
$toc, xOchange BC$V1E the C$V Code on Ta,eo.ers and Mergers and )ules Go.erning 
$ubstantial Acquisitions of $hares Bwhich eOists principally to ensure fair and equal 
treatment of all shareholders1 may applyj

Foreign involvement in M&A transactions

nature of the kurisdictionj These businesses and in.estors are based in a broad range of 
international kurisdictionsj
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A large number of M&A deals are still originating from the Snited $tatesE while xuropean 
deals continue to feature and both AsianDrelated and $outh American related transactions 
continue to growj

The Asian growth can be e.idenced by the popularity of the Cayman Islands eOempted 
company as a listing .ehicle in Asia8 as at the end of 0405E more than half of the companies 
listed on the Main Roard of the Kong Yong $toc, xOchange were Cayman Islands eOempted 
companies Bthe latest statistics a.ailable1j[7]

The Cayman Islands continues to be an attracti.e kurisdiction for the structuring of 
offshore transactions for a number of reasonsE including8

-j the speed with which .ehicles can be established Busually within one business day1E 
and without the need for any prior go.ernmental appro.alsW

0j the laws of the Cayman Islands are substantially based upon xnglish common 
law and a number of ,ey xnglish statutesj This gi.es Cayman Islands law and the 
legal system a common origin with those of many of the kurisdictions of its usersE 
including the Snited $tatesW

5j the Cayman Islands has a modern and HeOible statutory regime for companiesE 
limited partnershipsE NNCs and foundation companiesW

Uj as described further belowE the Cayman Islands has no direct taOes of any ,indW

(j the lac, of eOchange control restrictions or regulationsW and

9j there is no requirement that a Cayman Islands entity should ha.e any local directors 
or oJcersj :or is there any requirement for local ser.ice pro.iders BeOcept that for 
funds regulated under the Mutual Qunds Act BAs )e.ised1 or the Xri.ate Qunds Act 
BAs )e.ised1E where there is a requirement for their audited accounts to be signed 
off by a local vrm of auditors1j The appointment of local ser.ice pro.idersE howe.erE 
may assist entities with obligations under the International TaO CoDoperation 
Bxconomic $ubstance1 Act BAs )e.ised1 to discharge those obligationsj

As discussed abo.eE the Cayman Islands is recognised by the 2xCLE the IMQ and other 
international bodies for its transparency and standards consistent with those of other 
makor de.eloped countriesj

Signipcant transactions, key trends and hot 
industries

As discussed abo.eE the merger regime of Xart V;I of the Companies Act continues to be a 
popular tool for facilitating mergers in.ol.ing Cayman Islands companiesE and we continue 
to see listed companies being the subkect of ta,eDpri.ate transactions led by pri.ate equity 
and management in addition to traditional strategic corporate acquisitionsj The merger 
regime has also pro.en to be a popular mechanism for business combinations for special 
purchase acquisition .ehiclesj
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xOamples of deals of note announced or closed during 040U–040( that in.ol.ed Cayman 
Islands .ehicles include8

-j the business combination of $Y Growth 2pportunities Corporation and zebull 
Corporation with a transaction .alue of S$36j5 billionW

0j the acquisition of AppNo.in‘s mobile games studio portfolioE including Qirecraft 
$tudios Company Nimited by Tripledot $tudiosE for a transaction .alue of S$3744 
millionW

5j the acquisition of the international business of GNX Capital Xartners Nimited and 
aJliates by Ares Management CorporationE resulting in a transaction .alue of 
S$35j6 billionW

Uj the acquisition of Nionsgate by $creaming xagle Acquisition CorpjE to launch 
Nionsgate $tudios CorpjE resulting in an enterprise .alue of approOimately S$3Uj9 
billionW and

(j the acquisition of Gracell Riotechnologies Incj by Astra@eneca XNCE resulting in a 
transaction .alue of S$3-j0 billionj

Financing of M&A: main sources and develo8ments

As a leading kurisdiction for the establishment of pri.ate equity fundsE it is perhaps 
unsurprising that a signivcant number of Cayman Islands M&A deals are also vnanced 
by pri.ate equityj Traditional sources also continue to be a ,ey pro.ider of vnance for M&A 
in.ol.ing Cayman Island entitiesE including in respect of a number of the deals listed abo.ej

In recent yearsE the formation of $XACsE generally listed on either the :ew Por, $toc, 
xOchange or :A$LA/ Balthough listings elsewhereE such as xuroneOt are appearing1E has 
reDemerged as a popular fundraising toolE with many traditional pri.ate equity managers 
establishing $XACs for the vrst timej In light of recent S$ de.elopments relating to 
Lelaware $XACsE and an uptic, in $XAC IX2 acti.ity in 040U B7P IX2s to the end of August 
040( as against (6 IX2s during 040U1E the Cayman Islands is an increasingly popular 
choice of domicile for $XACs and we anticipate the signivcant number of these .ehicles 
to dri.e additional Cayman IslandsDrelated M&A in the coming yearsj

Em8loyment law

A range of legislation and licensing requirements apply to companies see,ing to carry on 
local business in the Cayman Islands and employ local personnelj In .iew of the nature 
of offshore businessE the .ast makority of Cayman entities do not ha.e employees in 
the Cayman IslandsE and these requirements are therefore often not rele.ant to Cayman 
Islands M&A dealsj

xmployment standards in the Cayman Islands are currently go.erned by the Nabour Act 
BAs )e.ised1 BNabour Act1E the Kealth Insurance Act BAs )e.ised1 and ancillary regulations 
BKealth Act1E the :ational Xensions Act BAs )e.ised1 and ancillary regulations BXensions 
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Act1E and the zor,men‘s Compensation Act BAs )e.ised1 and ancillary regulationsj These 
laws establish minimum employment standards but do not preclude an employer from 
setting conditions that are abo.e the minimumj

The  Nabour  Act  includes  pro.isions  dealing  with  probation  periodsE  employment 
terminationE .acation lea.eE public holiday payE sic, lea.eE compassionate lea.eE maternity 
lea.eE se.erance payE unfair dismissal and healthE safety and welfare at wor,j

The Kealth Act requires that health insurance co.er is pro.ided to employeesE and to their 
uninsured spouses and childrenj

The Xensions Act requires an employer to pro.ide a pension plan or to ma,e a contribution 
to a pension plan through an appro.ed pension pro.ider for e.ery employee who is 
between -7 and 94 years old Ban employer is not required to pro.ide a pension plan for 
nonDCaymanian employees who ha.e been wor,ing for a continuous period of nine months 
or less1j

Tax law

Cayman Islands taOation

The Cayman Islands has no direct taOes of any ,ind8 no incomeE corporationE capital gainsE 
di.idendsE royaltiesE payrollE withholding taOes or death dutiesj Snder the terms of the 
rele.ant legislationE all types of Cayman Islands .ehicles Q companiesE unit trustsE limited 
partnerships and NNCs Q can register with and apply to the go.ernment for a written 
underta,ing that they will not be subkect to .arious descriptions of direct taOationE for a 
minimum periodE which in the case of a company is usually 54 yearsE and in the case of a 
unit trustE limited partnership and an NNCE (4 yearsj

$tamp duty may be payable in connection with the documentation eOecuted in or thereafter 
brought within the kurisdiction of the Cayman Islands Bperhaps for the purposes of 
enforcement1j In most casesE this duty is of a relati.ely de minimis vOed amount eOcept in 
limited circumstancesE such as when security is being granted o.er property in the Cayman 
Islandsj

Automatic eOchange of information legislation

The Cayman Islands has signed an interDgo.ernmental agreement to impro.e international 
taO compliance and the eOchange of information with the Snited $tates BS$ IGA1j The 
Cayman Islands has also signedE with more than -44 other countriesE a multilateral 
competent authority agreement to implement the 2xCL $tandard for Automatic xOchange 
of Qinancial Account Information Q Common )eporting $tandard BC)$1j

Cayman Islands regulations ha.e been issued to gi.e effect to the S$ IGA and C)$j All 
Cayman Islands vnancial institutions are required to comply with the registrationE due 
diligence and reporting requirements of these regulationsE eOcept to the eOtent they are 
able to rely on certain limited eOemptionsE in which case only the registration requirement 
would apply under C)$j
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CountryDbyDcountry reporting

As part of the Cayman Islands‘ ongoing commitment to international taO transparencyE the 
Cayman Islands has adopted CountryDRyDCountry reporting rules pursuant to the 2xCL‘s 
RxX$ Action -5 )eportj Xursuant to this initiati.eE qualifying multinational enterprises 
BM:x1 are required to report annually to the Cayman Islands TaO Information AuthorityE 
certain information as set out in the model legislation for each taO kurisdiction in which the 
M:x operatesj

Com8etition law

There is no specivc antiDcompetition legislation that is rele.ant to Cayman Islands M&Aj 
Gi.en the offshore nature of Cayman Islands M&AE competition law issues are usually a 
question of the rele.ant onshore kurisdictions where the underlying businesses that are the 
subkect of the M&A are basedj

Outlook and conclusions

In this chapter we ha.e to an eOtent focused on a re.iew of 040U M&Aj

The eOisting legal framewor, of the Cayman IslandsE together with the continued focus on 
being at the forefront of global compliance de.elopmentsE and the pro.en ability of public 
and pri.ate sta,eholders to wor, together to enhance local legal and regulatory regimes 
when requiredE will continue to ensure that the Cayman Islands remains the offshore 
kurisdiction of choice for global M&A transactions in future yearsj

zith an uptic, in M&A acti.ity during the vrstDhalf of 040(E the outloo, for the remainder of 
040( continues to remain positi.ej In a recent xPDXarthenon sur.eyE[@] (6 per cent of chief 
eOecuti.es eOpected to pursue an M&A transaction o.er the neOt -0 months as a longDterm 
.alue dri.erj That convdenceE together with the fundamental deal dri.ers that accelerated 
M&A acti.ity o.er the past two and half years remaining intactE including the emergence 
of Cayman Islands based $XACsE leads us to conclude that the coming year is li,ely to be 
a busy period for Cayman Islands M&Aj

Endnotes

1  Total announced deal value, Bain Global M&A Report 2025.   �  Back to section

2  Bain Global M&A Report 2025.   �  Back to section

3  Cayman Islands Registrar of Companies, Registrar of Exempted Limited Partnerships 
and Registrar of Limited Liability Companies annual statistics.   �  Back to section
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4  Xingxuan Technology Limited was a fair value appraisal action where the subject 
company did not participate at trial, because of lack of funds. The evidence of the 
Dissenters' expert was accepted almost entirely, with a very high fair value as a result. 
For this and a variety of other reasons, this case is very much an outlier.   �  Back to 

section

5  Aspects of the judgment of the Court of Appeal in Trina Solar Limited is under 
appeal to the Privy Council. The appeal was heard in July 2025 and judgment is 
awaited. Judgments are awaited from the Grand Court in 58.com, 51job and Sina 
Corporation.   �  Back to section

6  The Court of Appeal overturned the Grand Court on the weight to be placed on the 
merger price, but the ruling on market price was upheld.   �  Back to section

7  HKEx Fact Book 2021; HKEx 2024 Annual Market Statistics   �  Back to section

@  EY-Parthenon CEO Outlook Survey – May 2025.   �  Back to section
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