SPECIAL PURPOSE COMPANIES

difc.ae

STRUCTURE CHART
DIFC FOR SPECIAL PURPOSE
COMPANIES (SPCS)
The DIFC provides Special Purpose Company (SPC) structures for a multitude of
industries and business types.
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Our clients typically use these for structured Islamic or conventional finance
transactions (such as securitisation, structured debt or sukuk issuance), as a
loan facility or finance transaction as part of a corporate acquisition.
We are delighted to have incorporated over 230 SPCs to date in sectors such as
aviation leasing and financing, education, real estate, energy and hospitality.
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WHAT IS A TRANSACTION?
A “Transaction” is defined as an “Islamic or conventional structured finance
transaction for the benefit of the Initiator in connection with which the SPC has
been established, which shall include, without limitation, any type of
securitisations or other capital markets transaction.”
The “Initiator” is defined as being the entity for whose transaction the SPC has
been established.
The purpose of an SPC, as set out in the Special Purpose Company Regulations,
must be limited to “Exempt Activities”, which means any of the following,
whether undertaken in an Islamic or conventional manner:
• The acquisition (by way of leasing, title transfer, risk transfer or otherwise),
the holding & the disposal of any asset (tangible or intangible, including but
not limited to receivables & shares) in connection with and for the purpose of
a transaction
• The obtaining of any type of financing (banking or capital markets), the
granting of any type of security interest over its assets, the providing of any
indemnity or similar support for the benefit of its Shareholder(s) or any of its
subsidiaries, or the entering into any type of hedging arrangements, in
connection with and for the purpose of a transaction
• The financing of the Initiator or another Special Purpose Company
• The acting as trustee or agent for any participant in the transaction
• Any other activity approved in writing by the Registrar
WHAT IS A CORPORATE SERVICE PROVIDER?
An entity registered in the DIFC, or licensed in any recognised jurisdiction or any
other jurisdiction as approved by the Registrar of Companies to undertake
corporate services business.
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WHY DUBAI FOR YOUR BUSINESS?
Due to its strategic geographical location, bridging the global financial and
trading markets of Europe and the Americas with the emerging economies of
the Middle East, Africa and South Asia (MEASA), Dubai’s stable and modern
infrastructure provides the ideal environment for corporates looking towards
growth markets.
Through its significant investment in Expo 2020, its initiatives in moving towards
an Islamic economy and with the UAE’s upgrade to ‘emerging market’ status by
MSCI and S&P, Dubai has cemented its position as the region’s leading financial
business hub.
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WHY AN SPC IN DIFC?
An SPC, incorporated in the DIFC:
• Is attractive to parties looking to invest in the GCC and globally, who wish to use to
use a jurisdiction that is flexible and operates a sophisticated and versatile body of
corporate law
• Is treated as a “national company” where it is wholly-owned by UAE nationals
• Provides the limited liability of shareholders

ACCESS TO INVESTMENT OPPORTUNITIES ACROSS THE REGION

• Enjoys being incorporated within the DIFC’s internationally oriented and
English-speaking regulatory and legal system

• HUB & SPOKE MODEL: DIFC is an attractive location for treasury centres and
regional management to conduct the booking of assets, risk management,
product structuring and development, followed by roll-out to branches
regionally and globally

• Provides compatibility in complex structures with other offshore and onshore
jurisdictions
Our specialist team here at the DIFC can help with information on establishing SPCs

• ENTRY to rapidly growing emerging markets
SUPPORT FROM THE DIFC NETWORK
• FINANCIAL SERVICES CLUSTER: DIFC enjoys a critical mass of companies
operating in, or serving, the financial services sector within a fully
integrated ecosystem

FINANCIAL
EFFICIENCY

STRONG LEGISLATIVE
AND REGULATORY
FRAMEWORK

ACCESS TO INVESTMENT
OPPORTUNITIES ACROSS
THE REGION

SUPPORT FROM
THE DIFC NETWORK

WORLD-CLASS
INFRASTRUCTURE

FINANCIAL EFFICIENCY
• ZERO TAX: DIFC provides a 50-year guarantee of zero corporate tax starting from
2004 (with the possibility for renewal), enhanced by the UAE’s wide network of
double taxation avoidance treaties

• ACCESS TO TALENT: With nearly 2.5 million Dubai residents from over 200
nationalities, DIFC is home to a skilled, multicultural and multilingual talent
pool of over 22,000 professionals drawn to Dubai by the comfortable and
high quality of life. In addition, 74 accredited universities in Dubai are
providing skilled graduates across all of Dubai’s economic sectors
WORLD-CLASS INFRASTRUCTURE
• RANGE OF ATTRACTIVE and suitable commercial office options throughout our
DIFC 110-acre district.

STRONG LEGISLATIVE AND REGULATORY FRAMEWORK
• 100% OWNERSHIP: Within the DIFC, subsidiaries and other incorporated entities
enjoy 100% foreign ownership, governed by a world-class regulatory framework
• INDEPENDENT REGULATORY ENVIRONMENT: DIFC’s major success lies in its
independent risk-based financial regulator, the Dubai Financial Services Authority
• COMMON LAW FRAMEWORK: The DIFC legal system follows a UK Common Law
framework adjudicated by the DIFC Courts system. Distinct from the UAE legal
system, laws and regulations are issued in English
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TIMING - FAST AND EFFICIENT SET UP
We pride ourselves on meeting your needs efficiently, and offer an online SPC
application process through our DIFC website. We can also help put you in touch
with licensed corporate service providers to ensure that a Certificate of
Incorporation can be issued.

WHO CAN APPLY?
Any person seeking structured finance transaction which includes (without
limitation) any type of securitisation or other type of capital market transaction.
An SPC shall not have more than three shareholders. Every shareholder must be:

INITIAL AND RECURRING COSTS
DIFC SPCs are offered on competitive terms.

• A Nominee holding the shares in the SPC on trust for discretionary purposes

UPON RECEIPT BY THE REGISTRAR OF:

• The Initiator or another participant in the Transaction; or

APPLICATION FOR RESERVING A NAME (OPTIONAL)

USD 200

• Another SPC
APPLICATION FOR INCORPORATION OF A
SPECIAL PURPOSE COMPANY
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USD 1,000

APPLICATION FOR REGISTERING A
CHANGE OF NAME

USD 200

FEE FOR LODGING ANNUAL REPORTING

USD 800
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JOIN THE DIFC COMMUNITY
Our specialised team has a deep business knowledge of the region and can
offer no-obligation help on all DIFC SPC related matters. For further information,
please contact: setup@difc.ae, we’ll get back to you within 48 hours.
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Because the SPC Regulations effectively limit their use to structured finance transactions, SPCs cannot be used as
general corporate holding companies or to operate a trading business. They also cannot serve as the general partner of
an investment partnership. An SPC cannot conduct “financial services” in or from the DIFC unless it is appropriately
authorised and regulated by the DIFC’s regulator, the Dubai Financial Services Authority (the DFSA). In other words, its
status as an SPC alone does not exempt it from the requirement to be authorised by the DFSA, where necessary. An SPC
is also not an appropriate vehicle for situations where numerous shareholders are envisaged, since an SPC is not
permitted to have more than three shareholders, and every shareholder must be either (i) a nominee holding the shares
in the SPC on trust for discretionary purposes; (ii) the Initiator (or other participant in the Transaction); or (iii) another SPC.
The restriction on who can be a shareholder in an SPC is a factor that should be taken into consideration in situations
where it is envisaged that shares in the SPC may ultimately be transferred to third parties. Such transferees would need
to qualify under one of these limbs. It should be noted that if an SPC fails to conform to the restrictions imposed by the
SPC Regulations (whether by conducting activities that are not Exempt Activities, breaching the shareholder restrictions
or otherwise) it is liable to lose its status as an SPC and be treated as an ordinary DIFC company limited by shares. This
would make it subject to, among other things, the filing and physical office requirements applicable to ordinary DIFC
companies.
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Disclaimer:
Information provided in February 2018
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Join the conversation

T. +971 4 362 2222
E. setup@difc.ae

GATEWAY TO GROWTH
ADVANCE. ENGAGE. ENJOY.
SPC 07/17

