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Highlights

SEC Memorandum Circular (MC) No. 15, SEC Memorandum Circular No. 15-2019 dated 26 July 2019
Series of 2019, requires SEC-reqgistered

stock and non-stock corporations to |.  Coverage

provide beneficial ownership information

in the General Information Sheet (GIS) »  The MC shall apply to all SEC-registered stock and non-stock domestic
and, for this purpose, circularizes a corporations required to submit the GIS under existing laws, rules and
modified GIS Form. regulations.

»  The modified GIS Form shall be used by corporations whose GIS are due for
submission beginning 31 July 2019.

Il.  Requirements
»  Disclosure of beneficial ownership information
1. AllI SEC regqistered corporations are required to take reasonable
measures to obtain and hold up-to-date information on their beneficial
owners and to disclose the same in a timely manner in the GIS.

2. “Beneficial Ownership"” shall be identified as follows:

»  The identity of the natural person(s) who ultimately has
controlling ownership interest in the corporation.

a. Any natural person, directly or indirectly, or through a chain
of ownership, owning at least 25% of the voting shares or
capital of the corporation, or 25% of the voting rights, as may
be applicable, shall be considered as a beneficial owner.

b. If the entity owning at least 25% of the reporting corporation
is an estate, trust, or partnership, the natural person owning
or controlling the estate, trust, or partnership shall be

disclosed as a beneficial owner.

»  The identity of the natural persons (if any) exercising control of
the corporation through other means.

» In exceptional circumstances, the identity of the natural persons
comprising the Board of Directors/Trustees or any similar body
and/or the senior managing official of the reporting corporation.

3. The following information on the beneficial owner shall be provided:

»  Complete name which shall include the surname, given name,
middle name and name extension;

»  Specific residential address;
»  Date of Birth;

»  Nationality;
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» TIN; and
»  Percentage of ownership, if applicable.

4. This information will not be uploaded to the SEC's publicly accessible
electronic database and will only made accessible, in a timely manner,
to competent authorities for law enforcement and other lawful
purposes.

»  Updating of Beneficial Ownership Information

1. When to file the updated GIS: Within 7 working days after a change in
beneficial ownership information occurred or became effective.

2. For corporations with multiple layers of corporate stockholders, which
failed to submit within the 7-day period: Within 30 working days
from the time such change occurred or became effective with an
explanation for the failure to submit the same within the prescribed
period.

»  Obligation of Directors/Trustees and Officers

1. The Directors/Trustees and Officers of the reporting corporation shall
exercise due diligence in ensuring compliance with the requirement to
disclose the beneficial owners in the GIS.

2. The due diligence requirement is deemed complied with if reasonable
measures are undertaken to obtain and hold updated information on
the beneficial owner(s) and to ensure that such information is timely
disclosed in the GIS.

3. Reasonable measures include: (1) adoption of written procedures for
obtaining, updating, and recording beneficial ownership information
and timely disclosing the same; and (2) Board and Senior Management
oversight in ensuring the procedures are observed.

[ll. Penalties

»  For failure to disclose beneficial ownership information:

Non-stock
corporations with
fund balance of less

Stock corporations
with retained
earnings of less than

violation

P500,000.00 than P500,000.00
First violation P10,000 P5,000
Second violation P20,000 P10,000
Third violation P50,000 P20,000
Fourth and subsequent P100,000 P50,000

For corporations with retained earnings / fund balance of at least

P500,000.00:

1. P500,000 to less than P5 Million: 2 x the above amounts

2. P5 Million to less than P10 Million: 3 x the above amounts
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3. At least P10 Million: 4 x the above amounts

Failure to submit the GIS with the required beneficial ownership shall be
prima facie proof of violation.

»  For failure of directors/trustees and/or officers to exercise due diligence in
ensuring compliance with the requirement to disclose:

First violation P5,000
Second violation P10,000
Third violation P20,000
Fourth and subsequent violation P50,000

Prima facie proof of failure to exercise due diligence: The absence of
written procedures and policies for obtaining, updating, and recording the
information and for the timely disclosure thereof, or lack of Board and
Senior Management oversight in ensuring the procedures are observed.

Prima facie violation of the duty to exercise due diligence: Every submission
of GIS without the required beneficial ownership information or every
instance of non-submission or late submission of such GIS.

»  The submission of the GIS in electronic format pursuant to SEC MC No.
6-2006 is suspended until further notice.

IV. Effectivity

»  The MC shall take effect immediately after its publication in two newspapers
of general circulation and its posting on the Commission’'s website.

(Editor’s Note: SEC MC No. 15 was published in the Manila Bulletin and the Manila
Standard on 27 July 2019)
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About SGV & Co.
SGV is the largest professional services firm in the Philippines.

We provide assurance, tax, transaction and advisory services. In everything we
do, we nurture leaders and enable businesses for a better Philippines.

This Purpose is our aspirational reason for being that ignites positive change
and inclusive growth. Our insights and quality services help empower businesses
and the economy, while simultaneously nurturing our people and strengthening
our communities. All this leads to building a better Philippines, and a better
working world. SGV & Co. is a member firm of Ernst & Young Global Limited.

EY refers to the global organization, and may refer to one or more, of the
member firms of Ernst & Young Global Limited, each of which is a separate legal
entity. Ernst & Young Global Limited, a UK company limited by guarantee, does
not provide services to clients.

For more information about our organization, please visit ey.com/ph.
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SGV & Co. maintains offices in Makati, Cebu, Davao, Bacolod, Cagayan de Oro,
Baguio, General Santos and Cavite.

For an electronic copy of the Tax Bulletin or for further information about Tax
Services, please visit our website
www.ey.com/ph

We welcome your comments, ideas and questions. Please contact

Victor C. De Dios via e-mail at

victor.c.de.dios@ph.ey.com or at telephone number 8910307 loc. 7929 and
Reynante M. Marcelo via e-mail at

reynante.m.marcelo@ph.ey.com or at telephone number 894-8335 loc. 8335.

This publication contains information in summary form and is therefore
intended for general guidance only. It is not intended to be a substitute for
detailed research or the exercise of professional judgment. Neither SGV & Co.
nor any other member of the global Ernst & Young organization can accept any
responsibility for loss occasioned to any person acting or refraining from action
as a result of any material in this publication. On any specific matter, reference
should be made to the appropriate advisor.



