
 
Differences between Cayman Islands and NASDAQ Corporate Governance Practices 

 
 

As a foreign private issuer with shares listed on the Nasdaq Global Market we are subject to corporate 
governance requirements imposed by Nasdaq. Under Nasdaq Stock Market Rule 5615(a)(3), a foreign private issuer 
such as us may follow its home-country corporate governance practices in lieu of certain of the Nasdaq Stock Market 
Rules corporate governance requirements. We are committed to a high standard of corporate governance. As such, 
we strive to comply with most of the Nasdaq corporate governance practices. However, our current corporate 
governance practices differ from Nasdaq corporate governance requirements for U.S. companies in certain respects, 
as summarized below:  

 
 Nasdaq Stock Market Rule 5605(b)(1) requires a Nasdaq-listed company to have a board composed of a 

majority of independent members. In this regard we have elected to adopt the practices of our home 
country, the Cayman Islands, which does not require us to have a board composed of a majority of 
independent members.   
 

   Nasdaq Stock Market Rule 5605(c)(2) requires a Nasdaq-listed company to have an audit committee 
composed of at least three independent members. In this regard we have elected to adopt the practices of 
our home country, the Cayman Islands, which does not require us to have a three member audit committee 
or to fill all three seats on the audit committee at this time. 
 

 Nasdaq Stock Market Rule 5605(d) requires a Nasdaq-listed company to have a compensation committee 
composed of at least three independent members. In this regard we have elected to adopt the practices of 
our home country, the Cayman Islands, which does not require us to have a three member compensation 
committee, although we currently have a three-member compensation committee, comprised solely of 
independent members. 

 
 Nasdaq Stock Market Rule 5605(e)(1) requires a Nasdaq-listed company to have a nominations committee 

composed solely of independent directors to select or recommend for selection director nominees. In this 
regard we have elected to adopt the practices of our home country, the Cayman Islands, which does not 
require that any of the members of a company’s nominations committee be independent directors. 

 
  Nasdaq Stock Market Rule 5635(a) requires a Nasdaq-listed company to obtain shareholder approval for 

issuance of securities in connection with acquisitions under certain circumstances. As a foreign private 
issuer, however, we may adopt the practices of our home country, the Cayman Island, which do not require 
shareholder approval for issuance of securities in connection with acquisitions. 

 
 Nasdaq Stock Market Rule 5635(c) requires a Nasdaq-listed company to obtain shareholder approval for 

the establishment of or material amendments to equity compensation plans. As a foreign private issuer, 
however, we may adopt the practices of our home country, the Cayman Island, which do not require 
shareholder approval for establishment or material amendments to equity compensation plans. 

 
 


