Securities ana

Exchange
Commission
PHILIPPINES
BAGONG PILIPINAS
SEC MEMORANDUM CIRCULAR NO. 5
Series of 2026
TO & ALL CONCERNED
SUBJECT 5 AMENDMENTS TO RULE 39.1.4 OF THE 2015 IMPLEMENTING

RULES AND REGULATIONS OF THE SECURITIES REGULATION CODE
- RULES GOVERNING REGISTRARS OF QUALIFIED INSTITUTIONAL
AND INDIVIDUAL BUYERS

WHEREAS, Section 2 of the Securities Regulation Code (SRC) declares thatitis the policy of the State, among
others, to promote the development of the Philippine capital market, protect investors and encourage the
widest participation of ownership in enterprises;

WHEREAS, Section 5.1.2 of the 2015 Implementing Rules and Regulations of the SRC (2015 SRC Rules)
provides that the Commission has the power to formulate policies and recommendation on issues
concerning the securities market;

WHEREAS, Section 39.1.4 of the 2015 SRC Rules vests the Commission with the authority to regulate,
supervise, and prescribe rules governing Registrars of Qualified Buyers;

WHEREAS, pursuant to such authority, the Commission deems it necessary to rationalize, clarify,
standardize, and formalize the requirements and procedures applicable to Registrars of Qualified Buyers to
ensure uniform interpretation and implementation of the rules;

WHEREAS, the Commission seeks to balance effective investor protection and regulatory oversight with the
need to streamline procedures and facilitate compliance by Registrars and Qualified Buyers;

WHEREAS, Section 72 of the SRC vests upon the Commission the authority to make, issue, amend, and
rescind rules and regulations and orders which are necessary or appropriate to the exercise of the powers
conferred upon itin the SRC;

NOW, THEREFORE, the Commission hereby issues these amendments to Rule 39.1.4 of the 2015 SRC Rules
or the Rules Governing Registrar of Qualified Institutional and Individual Buyers.

SECTION 1. AMENDMENTS TO RULE 39.1.4 OF THE 2015 SRC RULES
39.1.4. Rules Governing Registrars of Qualified Institutional and Individual Buyers

39.1.4.1. Authorized Registrars - The following entities which have been granted the appropriate
secondary license by the Commission may be authorized to act as Registrar upon proper application and
compliance with registration requirements under these rules:

39.1.4.1.1. Banks with respect to their registration as broker-dealer, Government Securities Eligible
Dealer, Government Securities Brokers and /or underwriter of securities;

39.1.4.1.2. Brokers;

39.1.4.1.3. Dealers;

39.1.4.1.4. Investment Houses;
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39.1.4.1.5. Investment Company Advisers;
39.1.4.1.6. Issuer companies with respect to offerings of their own securities; and
39,1.4.1.7. Funding Portals registered under the SEC Crowdfunding Rules

39.1.4.2. Initiation and-Cessation of Function as Registrar - An entity that wants to act as #Registrar of
unahfled bBuyers ((Bs) shall inform submit to the Commission trwriting-of sueh-intention electronically
the following requirements before it can perform the duties and responsibilities of a Registrar by-fiting-SE€
Form-39-Registrar, for the approval of the Commission:

39.1.4.2.1. Letter informing the Commission of the intention to act as Registrar:

39.1.4.2.2. SEC Form 39-Registrar;
39.1.4.2.3. Board Resolution approving the initiation of the Regrstrar function, certified under oath

te Secret ttested P ent o e

similar function;

rxed income market saf sman, certified i olicito jate on), dul

certified correct by an authorized officer of the entity: and

It res.

Authorization of a Registrar does not expire unless otherwise revoked by the Commission, or unless the
Commission approves the Registrar’s intent to cease its functions as Registrar.

39.1.4.3. Registrar's Internal Procedures - A Registrar shall establish its own internal procedures, subject
to the a.upmva! af the Comm:ssron to gu:de its personnel in evaluatmg the quahﬁcauons of apphcants for L

39.1.4.3.1. Organization chart, indicating all filled and unfilled positions and the identity of the

registered persons (salesman, fixed income market safesman cem,&:d mvestor sahc:mr and
scocmted erson who ill cond, ] he i e n

chart should also be accompanied by a list of qualifications or requirements, and a statement of

duties and responsibilities for each position;

Qghmnts. -

39.1.4.3.4. QB registratio edurt [ i [ C nts, the responsible
person or department, the turnaround time on each process, and the procedures for the issuance of

ortifi f Registrati lified applicants:

39.1.4.3.5. Control me hams s to allow Re istrars to veri, mntmuedcom liance o the B with
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i Scope of Verification — The Registrar shall verify whether the OB continues to meet

the qualifications and requirements set forth under 2015 SRC Rule 10.1.11.

ii, Freguency of Verification — The Registrar shall conduct verification of each QB's

continued compliance at the end of every calendar year.

Provided that, i ] r 1 ] i
verificati e _shall fall within si ths prior to the expiratio B

status. This shall constitute the formal renewal process at the scheduled renewal
date.

[, Not:,{:catmn to OBs — The Regrstrar shall mfarm the OB, .':hrrtu (30) calendar days

L tits ific

bmit u dated cuments ignificant changes to its

guahfjwt:ons Where no s:gmﬂcant changes exist, the Regastrar shaH reau:re the

with_the eli met cntena S ch o shaH be vahd or u
of the current verification cycle only.

V. rification and Revie res — The Registrar shall ass e completeness,

authenticity, and consistency of the submitted documents, and validate the same

against i and, i ailable exte
records. The Registrar shall determine whether the QB remains compliant with the

sihflio crter

In case of d:screnancy on subm;tted documents, the Remstmr shall require the GB
e arification i j 3 lenda

from notice. If the requested information was not provided within the said Derwd.

the Registrar shall request and require the QB to surrender its Certificate of

inte na! erifica e to the r:atfona Livi e
databuse shaH rnc!ude ac a mm:m um the date Of venﬂcatron whether the OB is

This dambase §haH be kept up co date and made avadabfe for mspemon by the

Commission upon request.

39.1.4.3.6. Renewal process for QBs under the authority of the Registrar, which shall at a minimum
include the following:

i. Notification to the QBs thirty (30) calendar days prior to the expiration date;
i, Im'ﬂgn‘nn of the renewal process; and

1. Updated [ ocuments significant_ch e
gualifications of the QB, otherwise, renewed client attestation on its compliance
with financial eligibility of a QB.

39.1.4.3..7. Non-renewal process for 0QBs who intend not to renew its QB status. The Registrar shaH
Bs to surrender rtificates o ] i ncellation and re

within thirty (30) calendar days from the date of notification of non-renewal;

3.8. ithdra or QBs who int ithdraw its OB stat 1 xpiration

date, which shall include the initiation and requirements of the withdrawal process among others;
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39.1,4.3, 9. D:sauahﬁcauon or revocat:on nrocedures under the author‘ltv Uf the Remstrar and the

' ch as but nothm:ted to non- liance with the eli abm: r : ents s or h underZOISSRC
Rule 10.1.11;

39.1.4.3.10. Pro es for loss or replacement of Certificates of Registration;

11. Record-keeping policies, registry maintenance and information security guidelines to
ensure that all relevant documents are maintained and accessible for requlatory review;

inst security threats,

unauthonzed access, as well as policies and procedures on data breaches;

39.1. 4313 Comnlamm handlmg au:de!mes outlining the policies and Drocedures for receiving,

39.1.4.3.14. Internal audit program to reqularly assess and ensure compliance with internal

procedures, the SRC, and other relevant regulations: and

39.1.4.3.15. Reporting obligations to the Commission and the risk and sanctions for non-compliance
B. Regi les.

39.1.4.4. Responsibilities of a Registrar - The duties and responsibilities of a rRegistrar in relation to
applicants for registration and registrants (persons who have been registered as qualified-buyers QBs) shall
be as follows:

39.1.4.4.1. Ensure that the applicants for registration affirm in writing that the information and
documents that they have submitted to it pursuant to Rule 39.1.4.5b.1 to b.4 are true and correct;

39.1.4.4.2. Inform the applicants that the qualifications prescribed for registration should be
maintained during the registration period.

39.1.4.4.3. Require the registrants to submit an undertaking that they shall refrain from representing
themselves or dealing in securities as gualified—buyers QBs if, after their registration, there are
circumstances that disqualify them from enjoying that status, such as - diminution of their net worth
below the prescribed minimum, or commission of acts that constitute misrepresentation, fraud or
deceit under the SRC and its implementing rules and regulations.

39.1.4.4.4. Prepare a letter of undertaking for the registrant and cause its signature, which shall

state, among others, that the registrant shall comply with the requirements for guatified-buyers QB

status, and that the registrant anthorizes acknowledges that the Commission's representatives ter

m mspect—and examlne the documents 1t submltted o the T‘REngtI'al‘ upon the Comm:ssmns
b

39.1.4.4.5. Assign a QB identification number (QBID) to each QB, which shall comprise the
following components, separated by a dash delimiter:

i Three-letter Registrar code approved by the Commission;
i, - code indicating if indivi D] or institutional QB (IN.
iii, Ig,yo -digit year code corr‘egpondmg to the date of conferment as QB; and

iv. hanumeric ¢

The QBID sha!! be nermanent and shaﬂ not chanae upon renewaf with the same Issmnq Remstmr It
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39,1.4.4.56, Issue a eCertificate of ¥Registration in favor of the registrant who shall acknowledge
receipt thereof. The eCertificate of #Registration shall be valid for three (3) years from the date of
registration its_issuance provided that the prescribed qualifications are maintained, and shall
contain the following at a minimum:

i Control number

i, N B C

i, Validity period

iv. Statement that the QB shall comply with and maintain all the qualifications and
reguirements of applicable securiti S ti

V. Authorized Signatory (Registrar)

Vi, Statement that other Authonzed Rea:stmrs may re.'v on the assued Certrf“ cate of

ahdr eriod, sub ect_to_con :rmat:on 0 authent:crt and vahdi w;th due
diligence
Vil Name of Issuing Registrar

ontmued eiglb:hg{ asa QB everz end of the year.

39.1.4.4.68. Inform the applicant that the SEC Informanon Sheets and the suppnrtl ng documents wilh

may be submitted to the Commission as :
be-used—in—pursuance—of-an upon the Comm;ssmns dfrecuve to subm:t the documents for aud:t
investigation, examinatien or official mqulry m—a&—paﬂ—ef—a—s—uweﬂ%aﬂee—pmeedwes—aﬁdfw in

compliance with other pertinent laws.atd

39.1.4.4-%9.File with the Commission electronically a report using SEC Form 39-Registrar-Annual
Report (AR) which shall include the following information: total number of registered qualified
institutional and individual buyers; number of registered qualified individual buyers whose
registrations have been effective for more than three (3) years; number of registered qualified
institutional and individual buyers whose registrations have been renewed during the covered year;
number of registered qualified institutional and individual buyers whose registrations have expired
dunng the Covered year; number of mmstemd aua.":ﬁed ms!:rtutronaf and md:wdua! buyers that were

year, and the number of instances of such rehance If ava:fabfe lcey ob]eclwes for the mveslment

being considered as stated in the Information Sheet; status of current portfolio investments; current
total portfolio of securities; intended investment horizon; appetite for risk; current net worth; years
of experience in trading in securities personally or through a fund manager: This report shall be filed
with the Commission not later than thirty (30) calendar days from the end of the covered calendar
year.

39.1.4.4:8:10. Report to the Commission any change in the information provided in their the
Registrar’s application form and other information that may be required under these rules or orders.
Such report must be in SEC Form 39-Registrar-A and must be filed within seven (7) calendar days
from such change.

39.1.4.5. Registry Book of Qualified Buyers - A rRegistrar shall maintain and make available for inspection
by the Commission's representatives; a registry book of guatified-buyers-QBs, in manual or electronic form,
which shall contain a chronological listing of the following information of quatified-buyers-0Bs based on the
dates they were qualified and registered:

39.1.4.5a.1. The names of the qualified-buyer-0B and their QBIDs;

39.1.4.5a.2. Name and designation of the rRegistrar's personnel who conducted the evaluation;
39.1.4.5a.3. Date of evaluation; and

39.1.4.5a.4. Other details that the ¥Registrar may deem necessary.
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The following documents shall also be maintained by the rRegistrar:

39.1.4.5b.1. Signed SEC Information Sheet;

39.1.4.5b.2. Applicant's signed letter of undertaking; written—consent—to—the—submisstorn—of-such

39.1.4.5b.3. Certificates of Registration issued; and

39.1.4.5b=3.4. Supporting documents required by the rRegistrar and submitted by the applicant to
prove financial capacity and sophistication.

The supporting documents that may be required in evaluating the applicant's financial capacity and
sophistication include the certified true copies of income tax returns, audited financial statements,
statements of account and certificates of deposit issued by the applicant's bank, statements of
portfolio investments issued by the applicant's securities brokers or investment managers,
certificates of employment with statement of income issued by the applicant's employer and other
sources of information which are equally objective, reliable and verifiable that may prove financial
capacity and sophistication.

If, after verification, a quatified—buyer QB is found to be no longer entitled to such status due to
intervening events, the #Registrar shall note in the registry that such person or entity is ## no longer
a gquatified-buyer- QB and shall report the same to the Commission within five (5) business days from

knowledge of the disqualification.

39.1.4.6. Report of List of Qualified Buyers - A rEegistrar shall submit to the Commission electronically
the list of persons on whom it conferred the status of "qualified institutional buyers" and “qualified
individual buyers", within seven (7) calendar days from the date of conferment or renewal of said status. Fhe

thhaH—eeWﬂ—ﬂae—feHamﬁg—mFemamn—The Submrsswn shall be made using the SEC Form

39.1.4.6.1. The names of the-quatified-buyers- OBs and their QBIDs;

39.1.4.6.2. The name and designation of the Registrar's personnel who conducted the evaluation;

39.1.4.6.3. Date of evaluation; and

39.1.4.6.4. Date of registration as quatified-buyer-QB.;-and

submitted by by the applicant to prove financial capamty and sophnsncauon_gm_aaggmugmm
undertaking kgh:ch acknowfedges that mfarmatron, shaH be submuted to the Commagg:gn ugon th

other [ The aj hcant knowledge that the Commis ] ndom
ent:mnon ,gmr:edures to ensure com p_hance Mth regu!atorz re_a_wremen;,g -?heappheant—s—mﬁﬁen—eaﬂsent

39.1.4.7. Central Registry and Inter-Registrar Registry of Qualified Buyers - The Commission shall
maintain a eCentral rRegistry of gualified-institutional-and-individual-buyers QBs based on the SEC Form
39-Registar-QB reports submitted by the Registrars and shall contain the information enumerated under

39.1.4.6. This shall be ke;gt internally wethm the Commission. A—Regtsfrarmayfeqﬂes-bme-eonmﬂ-ssrmm-ﬁeat

Inter-Registrar I ich shall be accessi ized Registrars, shall

maintained by the Commrssron and shall contain_the QBID, Contm! Number, Date of Validity, Issuing
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39, 1 48 ualified Bu er Re lstrat:an Reliance - A Re, rstrar' shaH be aHowed to _rely on the ex:stm

emfrmge o{ Remstmtmn nresented bv a OB anuhcant bv vahdatmﬂ the detm."s against the
Inter-Registrar Registry accessible to Authorized Registrars.

39.1.4.8.2. Confirmation from Issuing Registrar - If the details submitted by the QB applicant do not
car‘resnond wrth the record’s in the !n ter- Rea:scr'ar Remstrv or :f further confirmation is necessary,
C e Issuing Registrar

hgu res pgﬂd Mcﬂ; mgfgg { ) bus mgss dg{zs upo n cgggzpt Q[ mg wr:ttn confirmation. All

communications must be documented and retained by the Relving Registrar for audit and

compliance purposes.

39.1.4.8.3, Notrﬂcatmn to the Com m:ssmn and Issuma Remstrar Wrthm three (3] bHSIﬂESS davs

I The acceptance of the Certificate of Registration of the QB applicant as valid,
including the metho erificati

il The rejection of the Certificate of Registration due to discrepancies, toge
the corresponding report of irregularities.

i The method of verification of the Certificate of Registration, such as through

Inter-Regi j i nfi
ii. The name/s of personnel who conducted the verification of Certificate of
iii.  Theresult of the verification of the Certificate of Registration.

39.1.4.8.5. Gaod Fawh Rehance The Rehnnq Registrar that has du{y e:omphed W}th the foregoing

othe

Rearstrar un!ess.!t iS estabhshed that the Re!vmg ﬂeg:gtmr gcgeg g.: ﬂﬂg_ghgence orin bad faith.
39.1.4.9. Confidentiality of Information

provisions, including but not hmfted to the list of OBs, shaH be cansrdered conﬂdenna! The
Comm;ssmn shaH take aH necessarv measures to ensure the canf:dentlahtu of such information and

ith the Comm:ssmn Sewts of the SRCqnd Rule 66 ofthe 2015 SRC Bulas.

39.1.4.8:10. Other Records - A Registrar shall maintain and make available for inspection by the
Commission's representatives the registrant's application forms, information sheets and proof of
qualifications in a consistent format, either physical or electronic, for a period of at least five (5) years from
the date of the registrant’'s submission of final documents. It shall retain the records that relate to an on-going
investigation beyond this period until the Commission declares the case closed and terminated.

The Commission may require the Registrar and any guatified-buyer-QB to furnish it with copies of the records
mentioned in the preceding sections or to file reports based on the same records.
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39.1.4.9:11. Review of Registration - The Commission reserves the authority to review the registration of
gualified-buyers QBs to ensure that the requirements prescrlbed herem are complied with. The Commission
will conduct post-audits and random verificatio cess. Non-compliance with any of
these requirements shall cause the revocation of the eCertificate of f_&egisnation of the quatified-buyer-0B and
shall constitute a ground for the imposition of sanctions against the Registrar and the registrant if warranted.

39.1.4.12. Cessation of Function as Registrar

39.1.4.12.1. If a Registrar n ri t as Registrar, it shall electronically s j e
Commission, at least thirty {30) calendar days prior to the intended cessation date, the following:

i Letter of intent to cease as Registrar of QBs;
Ii. Board Resolution approving the cessatmn certified under oath by the corporate
ry_an L er, ing a similar
.(unctmn.

Il ter addresse
jon of its functions as efstrar'
iv.  Registrar’s Attestatmn conﬁrmmg that verrﬁcatron of the conrmued comnhance of

receipt of the comnfete documencs‘ Upon determmma JCS .suﬂ"fc:encu the Commfssmn ShaH ﬂuthonze
the Rea:strar to notrfv its cfrents and counterparties of its mtenc to cease its functzons which

canceﬂauon. for purposes of ensuring .':hat such certrﬂmrpq may no [onﬂer be used rr rghan(_‘e by
ocher Regi stmrs Notw;thstandma the cancellation of the Certificates of Regrstratmn the Remstrar

wwh respect .':o the Registrar(s) currentlv relying on such remscratfan, un td che exmratmn of the one

(1) year extended validity or up to the validity of their QB registration whichever comes first.

39.1.4.12.4. The Registrar shall likewise inform its QBs without Relying Registrars that their OB

status shall no longer be valid upon the effective cessation date.

39.1. 4125 The Reg:strar shaH advise rts ex:stmg OBS. through written or electramc

_a_ch_e_LRggrstrars or otherwrse contmue enq_aamg in tmnsacnons requiring QB s{gg;u,s after the
expira.':mn of the one (1) year extended Vahdltv or up to the vahd:ty of che:r OB rggfstratfon

39.1.4.12.6. The Registrar shall require QBs to acknowledge receipt of Notice of Cessation and
cancellation of their QB status, through electronic or written communication, prior to the intended
cessation date.

39.1. 4128 The cessation shaH take eﬂ‘ect any upon approval by the Comm:sswm after

istrar 1 lied with the foreqoin
Commission shall issue a Notice of Cessatron and likewise inform the Relying Registrars renardmg
the cessation through electronic communication.

39.1.4.12.9. U on_effectivity of the Registrar cessatfon Bs who intend to execute transactions with

nd:ssuanceo new BIDsa C‘e tifi Registrati
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Notwithstanding the cessation of its Registrar functions, an entity shall continue to comply with its
record-keeping obligations under these rules.

SECTION 2. REPEALING CLAUSE. All other rules and regulations or parts thereof, inconsistent with the
foregoing rules and regulations are repealed, amended, or modified accordingly.

SECTION 3. EFFECTIVITY. This Circular shall take effect immediately upon its complete publication in the
Official Gazette or in at least two (2) newspapers of general circulation in the Philippines.

Done this 2_0thof]anuaty 2026, in Makati City, Philippines.

FOR THE COMMISSION:

FRANCIS ED.}IM
Chaitperson i
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