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This is part of a series of guides in which we examine areas of Cayman Islands law that frequently arise in practice. To view other

guides in the series, click here.

This guide outlines the statutory procedure whereby an exempted company incorporated and registered under the Companies Act

(2021 Revision) (Companies Act) which proposes to be registered by way of continuation (i.e. a transfer or migration to another

jurisdiction) as a body corporate limited by shares under the laws of another jurisdiction may apply to the Registrar of Companies

(Registrar) to be deregistered in the Cayman Islands.

Conditions precedent

Part XII of the Companies Act (speci�cally sections 206-209) provides that the Registrar shall deregister an applicant company

(Applicant) if the Applicant:

(a) is an exempted company incorporated and registered with limited liability and share capital under the Companies Act

(including a company which has been registered by way of continuation from another jurisdiction);

(b) proposes to be registered by way of continuation in a jurisdiction which permits or does not prohibit the transfer of the

Applicant;

(c) has paid to the Registrar a fee equal to three times the annual fee that would have been payable pursuant to the

Companies Act in the January immediately preceding the application for deregistration (adjusted, if necessary, as a result of

any changes in the registered capital of the Applicant since the preceding January);

(d) has �led with the Registrar notice of any proposed change of its name and of its proposed registered o�ce or agent for

service of process in the jurisdiction in which it proposes to be registered;

(e) has �led with the Registrar an a�davit sworn by one of its directors deposing that, having made due enquiry, the director is

of the opinion that the requirements speci�ed in section 2 below have been satis�ed; and

(f) EITHER has no secured creditors at the date the a�davit required in section 2 below is sworn OR provides the Registrar

with an undertaking that notice of the transfer has been or will be given within 21 days to the secured creditors of the

Applicant.

The Registrar must also not be aware of any reason why it would be against the public interest to deregister the Applicant.
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Requirements to be satis�ed

In the a�davit referred to in section 1(f) above, the director must depose that, having made due enquiry, the director is of the

opinion that the requirements of the following paragraphs have been met:

(a) no petition or other similar proceeding has been �led and remains outstanding or order made or resolution adopted to

wind up or liquidate the Applicant in any jurisdiction;

(b) no receiver, trustee or administrator or other similar person has been appointed in any jurisdiction and is acting in respect

of the Applicant, its a�airs or its property or any part thereof;

(c) no scheme, order, compromise or other similar arrangement has been entered into or made whereby the rights of

creditors of the Applicant are and continue to be suspended or restricted;

(d) the Applicant is able to pay its debts as they fall due;

(e) the application for deregistration is bona �de and not intended to defraud creditors of the Applicant;

(f) consent or approval to the transfer required for any contract or undertaking entered into or given by the Applicant has

been obtained, released or waived, as the case may be;

(g) the transfer is permitted by and has been approved in accordance with the memorandum and articles of association of the

Applicant;

(h) the laws of the jurisdiction to which the Applicant proposes to continue have been or will be complied with;

(i) the Applicant, being licensed or registered with certain Cayman Islands regulatory bodies (each a Regulator), for example

CIMA, has obtained consent from the Regulator; and

(j) the Applicant will upon registration under the laws of the jurisdiction to which it proposes to transfer continue as a body

corporate limited by shares.

The a�davit is also required to include (normally by way of attachment) a statement of the assets and liabilities of the Applicant

made up to the latest practicable date before the date of such a�davit.

E�ect of deregistration

Upon deregistration the Registrar will issue a certi�cate that the Applicant has been deregistered as an exempted company and

specifying the date of such deregistration. From the commencement of the date of deregistration the Applicant will cease to be a

company for all purposes under the Companies Act and will continue as a company under the laws of the jurisdiction to which it

has transferred.

For the avoidance of doubt, the Companies Act provides that deregistration shall not operate:

(a) to create a new legal entity;

Financial Services and Regulatory
Insolvency and Corporate Disputes

Private Client and Trusts
Real Estate

WE ARE OFFSHORE LAW LondonJerseyGuernseyCaymanBVI

This note is a summary of the subject and is provided for information only. It does not purport to give specific legal advice, and before acting, further advice should always be
sought. Whilst every care has been taken in producing this note neither the author nor Collas Crill shall be liable for any errors, misprint or misinterpretation of any of the matters set
out in it. All copyright in this material belongs to Collas Crill.



(b) to prejudice or a�ect the identity or continuity of the Applicant as previously constituted;

(c) to a�ect the property of the Applicant;

(d) to a�ect any appointment made, resolution passed or any other act or thing done in relation to the Applicant pursuant to a

power conferred by its memorandum and articles of association or by the laws of the Cayman Islands;

(e) to a�ect the rights, powers, authorities, functions and liabilities or obligations of the Applicant or any other person; or

(f) to render defective any legal proceedings by or against the Applicant, and any legal proceedings that could have been

continued or commenced by or against the Applicant before its deregistration may, notwithstanding such deregistration, be

continued or commenced by or against the Applicant after deregistration.

Following deregistration the Registrar is required to publish a notice in the Cayman Islands Gazette specifying that the Applicant

has been deregistered, stating the jurisdiction under the laws of which the Applicant has been registered by way of continuation

and the new name of the Applicant, if changed.

Further information

We can provide legal advice on the deregistration application requirements mentioned in this guide and can assist with �ling

requirements through our a�liated corporate services team, Collas Crill Corporate Services Limited.

For more information on our corporate services please get in touch with one of the key contacts.

About Collas Crill

We are a leading o�shore law �rm. We are easy to do business with and give practical advice to overcome tough challenges.

Through our network of o�ces, we practise British Virgin Islands, Cayman Islands, Guernsey and Jersey law.
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For more information please contact:

Natalie Bell

Partner // Cayman

t:+1 (00) 345 914 9621 // e:natalie.bell@collascrill.com
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