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Principal requirements to establish a VCC

There are detailed procedural requirements which must 
be satisfied before a VCC can be established. These 
include:

a) the share capital of a VCC must always be equal to 
its net asset value and its shares redeemed at their 
net asset value

b) there must at least be one Singapore resident 
director for non-authorised schemes and at least 
three directors for authorised schemes

 
c) a VCC must have its registered office in Singapore 

and appoint a Singapore-based company secretary

d) a VCC must be subject to audit by a Singapore-
based auditor in accordance with the IFRS, SFRS  
or US GAAP accounting standards

Requirement to have a Singapore-based fund 
manager

VCCs require a Singapore-based licensed or regulated 
fund manager. A director of the fund manager is 
required to serve as a director of the VCC. 

The emphasis on fund managers is unsurprising 
and comparable to jurisdictions such as Ireland and 
Luxembourg, as regulators encourage “promoters” 
of the fund to have representation on its board. Fund 
management companies and funds alike should 
consider the involvement of the fund manager, in 
deciding whether to adopt the VCC structure. 

Re-domiciliation of offshore entities

Foreign corporate entities may re-domicile as a VCC 
by registering with ACRA.  On registration with ACRA, 
the foreign corporate entity is treated as a VCC and the 
property, rights and obligations of the former foreign 
corporate entity continue unaffected.

Tax exemptions

– tax incentives under Sections 13R (Singapore 
Resident Fund) and 13X (Enhanced Tier Fund)  
of the Income Tax Act will be granted at the 
umbrella level 

– where applicable, an umbrella VCC will enjoy  
start-up or partial tax exemption which will be 
applied once at the umbrella level, regardless of  
the number of sub-funds under the umbrella

– an umbrella VCC need only file a single corporate 
income tax return

Comparison with the existing corporate regime

As evident from the above, the VCC is a specialist corporate regime designed for use in the fund management industry. 
There are therefore several key differences between the VCC regime and existing corporate structures. The table below 
compare various characteristics of the VCC to a Singapore company. 

How we can help

Our lawyers handle all aspects of law and regulation relating to both onshore and offshore investment funds and  
regulations. This includes property funds, money market funds, hedge funds, fund of funds and equity/bond funds. 
We also advise other market participants such as trustees and depositaries.

We can help with advice on:

– fund establishment, re-domiciliation, and conversion to VCC structures

– the obligations of fund managers and trustees and custodians under the MAS regime and international best practice

– day-to-day operation and activities in respect of investment funds including mergers, terminations, and product changes

– issues arising from marketing and distribution including negotiating distribution arrangements

Timeline

The Singapore VCC framework is scheduled to be 
launched by the end of 2019. A MAS pilot program 
allows selected fund managers to incorporate new 
investment funds or re-domicile existing investment 
funds as VCCs. Interested managers had to apply by 1 
October 2019.  

Introduction

In 2016 the Monetary Authority of 
Singapore (“MAS”) announced proposals 
to launch a new corporate fund structure 
in Singapore, the “variable capital 
company” or “VCC.” The VCC regime 
strengthens Singapore’s reputation as 
a global asset management hub and 
is expected to provide a challenge to 
the traditional offshore fund centres, 
combining as it does the flexibility of 
a corporate fund structure with the 
strong and stable regulatory regime 
of Singapore.

Key features of the VCC regime

The VCC is a corporate structure which draws heavily 
on the precedents set in the United Kingdom, Ireland, 
and Luxembourg for corporate collective investment 
schemes. Like the schemes in these jurisdictions, the 
VCC can be established as a standalone corporate fund, 
or as an umbrella corporate entity with separate sub-
funds, each of which is a “protected cell” with its own 
assets and liabilities, which are segregated from the 
other sub-funds in the scheme.

Interestingly, the VCC can be used for any investment 
strategy, and different sub-funds within an umbrella 
VCC may be used for different strategies, including 
both hedge and private equity, or any other mix of 
open or closed-ended strategies. This is arguably 
more flexible than common practice in most other 
jurisdictions, where it is more usual to have different 
vehicles for different strategies, and partnerships are 
still the preferred vehicle for private equity and other 
closed-ended strategies. It is expected that its flexibility 
will be one of the aspects of the VCC which sets it apart 
from similar structures in rival jurisdictions.

The VCC will be available as a vehicle for both public 
and private funds, subject to the usual restrictions and 
requirements in Singapore for registration and licensing, 
again providing additional flexibility. 

Characteristics of 
a Singapore VCC

Characteristics of a 
Singapore Company

Varying share 
capital 

Dividends paid 
using capital 

Shareholder 
details 

Ring-fenced 
sub-funds 

Shared board and 
service providers  
in sub-funds 

Custodians

VCCs may vary share capital without seeking 
investors’ approval. This provides flexibility for 
investors to exit their investments in the fund when 
they wish to do so.

VCCs may pay dividends using capital. This allows 
funds to meet dividend payment schedules.

Shareholders’ details are not public, however, 
each VCC must maintain a register of shareholders  
and produce it to the authorities on demand.

An umbrella VCC is permitted to have sub-funds.  
The assets and liabilities of these sub-funds are 
segregated from the VCC umbrella and other 
sub-funds. This safeguards the shareholders and 
creditors of each sub-fund from the liabilities of 
the umbrella VCC and other sub-funds under the 
same umbrella VCC.

Sub-funds can share a board of directors and 
service providers (e.g. fund manager, custodian, 
auditor, and administrative agent). This benefits 
fund managers who wish to group different funds 
under a single VCC umbrella.

VCCs which are authorized schemes under 
the MAS regime are required to appoint an 
approved trustee.

Companies may not vary share capital 
without seeking investors’ approval.

Companies may only pay dividends out 
of profits.

Shareholders’ details are public and 
available on the Accounting and 
Corporate Regulatory Authority  
(“ACRA”) website.

No equivalent.

No equivalent.

No equivalent.
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