[image: ]Republic of the Philippines
Department of Finance
SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills, Mandaluyong City 1554


REQUEST FOR EXEMPTION FROM REGISTRATION
(Section 10.2 of the Securities Regulation Code) 

	Applicability   
	STOCK OPTION PLAN

	Rule 10.2
	The Commission may exempt other transactions, if it finds that the requirements of registration under the Securities Regulation Code is not necessary in the public interest or for the protection of the investors such as by reason of the small amount involved or the limited character of the public offering

	Filing Fee
	· 1/10 of 1% of the Aggregate Total Value of the Share/Securities being Offered, Plus 1% of the UP Fee
· Payable to the Securities Legal Research and Exchange Commission by way of Cash, Manager’s or Cashier’s Check or Postal Money Order Only.

	DOCUMENTARY REQUIREMENTS:

	
1. SEC Cover Sheet
2. SEC Form 10.2 
3. Notarized attestation of the Corporate Secretary of the Issuer that the:
	
· The Stock Option Plan (“the Plan”) to be implemented in the Philippines was approved by the majority of the Board of Directors and Stockholders (representing at least 2/3 of the outstanding Capital Stock) of the Issuer- corporation;

· Genuineness and due execution of the Plan, a copy of which shall be attached to the certificate and a copy of the Stock Option Plan (shall also include the procedure or guidelines of the Stock Option Plan on the sale, assignment, transfer of disposition of the shares acquired by the Optionees);

· If applicable, a breakdown of the number of option shares earlier exempted from registration, the shares subscribed by the optionees, aggregate value of the number of shares subscribed and the remaining unissued shares computed on a year-to-year basis, status of the unissued shares and an explanation on why the applicant has renewed its application in spite of the availability of unissued shares;

· Human Resource Head or any position of equivalent nature attesting that:
(1) Optionees-employees were given a copy of the Plan to enable them to make intelligent judgment on the advantages and disadvantages of the Plan; the names of optionees-employees; their corresponding positions; no. of shares allotted or the formula for the allotment of shares;
(2) The Independent Directors (ID) of the participating companies subsidiary/affiliate will be granted options/ shares. (to include the name of the ID. No. of options/ shares and their corresponding percentage of ownership after the grant vis-a vis the outstanding capital stock of the issuer and the participating corporation); and
(3) Statement whether or not the offering will be underwritten 

· If the applicant is a foreign corporation, it should state whether the terms and conditions of the Plan in the Philippines are the same as that in other jurisdictions;

· Undertaking to: (1) continuous access of the optionees-employees on the key performance indicators of the Issuer- company until the termination of the Plan; and (2) to pay additional filing fee should there be an increase in price of the securities from the date of filing of this application for exemption until the date the options were granted to the optionees-employees.

4. Latest Audited Financial Statements of the Issuer; and
5. Payment Assessment Form/ proof of payment of the prescribed filing fee 

	PROCEDURE:

	
· The applicant shall file with the Commission four (4) copies of this SEC Form 10.2, one of which shall be manually signed by the Issuer- corporation’s President or a duly authorized person of the Issuer- Corporation; and
· All documents, including SEC Form 10.2, if executed abroad, shall be in English and authenticated by the Philippine Embassy or Consulate where the documents were executed;                          
1. Present the complete application with attachments for Pre-evaluation/assessment to the Market and Securities Regulation Department (MSRD),6th Floor, SEC Bldg., EDSA, Greenhills, Mandaluyong City;
2. Pay the required filing fee at the Cashier.
3. Submit five (5) complete set of the application, Payment Assessment Form (Machine Validated),  and its Annexes at the Ground Floor, Central Receiving Unit.
4. One (1) complete set must be manually signed by President.
5. Presentation to Commission En Banc.
6. Present Official Receipt to secure copy of the SEC Resolution at the Ground Floor, Central Releasing Unit.






[image: ]Republic of the Philippines
Department of Finance
SECURITIES AND EXCHANGE COMMISSION
SEC Building, EDSA, Greenhills, Mandaluyong City 1554


		
STOCK OPTION PLAN
 (Pursuant to SRC Rule 10.2 and Rule 10.2)


___________________________________________________________________________                                   ____________________
     Name of issuer whose securities are being offered for sale or sold	                                              Date of Filing


	1. State the specific provision of the Securities Regulation Code under which exemption is based.
	

	2. Registered name of the applicant	
	

	3. Primary purpose of the grant of the applicant
	

	4. Number of Option Shares to be issued/ Offer Price
	

	5. Issue Price	
	

	6. Offer Period/ Vesting Period/ Holding Period
	

	7. Source or basis, of the option shares at the time of filing
	

	8. Issue price or exchange rate, issue price or exchange rate at the date of filing
	

	9. Last quoted price of the option shares
	

	10. Term of the Stock Option Plan
	

	11. Indicate if this ESOP will form part of the compensation package of the optionees/ employees
	

	12. Effect of voluntary or involuntary cessation from employment to the grant of ESOP
	

	13. Procedure or guidelines of the ESOP on the sale, assignment, transfer or disposition of the shares acquired by the optionees
	

	14. Other relevant terms and conditions
	

	15. Names and corporate profile of the participating corporations (subsidiaries and affiliates) including, but not limited to the following:
· Date of registration
· SEC Reg. No.
· Primary Purpose
· Corporate Capital Structure (Authorized Capital, Subscribed Capital and Paid- up Capital, Par Value, Foreign Equity) per latest Audited Financial Statements
· Names, nationality and position of the Board of Directors/ Officers
· Names, nationality, no. of shares and total percentage of allotment to independent directors vis-a-vis the outstanding capital stock of the issuer and the participating corporation  
	








FILING FEE

This application for confirmation of availability of an exemption under SRC Rule 10.2 of the Code has been submitted along with the payment of the prescribed fee in the amount of ___________________ under O.R. No. ________________ dated ________________________;  



SIGNATURES


The undersigned hereby certifies that the exemption applied for hereunder is available and all requirements set forth in SRC Rule 10.2 have been complied with and are in accordance with the existing rules and regulations of the country of the Issuer-corporation, the Securities Regulation Code and its Implementing Rules and Regulations. 

Pursuant to the requirements of the Code and SRC Rule 10.2, (Name of Issuer-Corporation) has caused this certification to be signed on its behalf by its President or duly authorized representative of the Issuer- Corporation.





	Date: _____________________________	

	By: _______________________________________________________
	                            President	




































(Company’s Letter Head)


SECRETARY’S CERTIFICATE
(of the Issuer- Corporation)


I, ____________________, Secretary of ________________, a Corporation organized and existing in accordance with the laws of _______________, certify that:


1. The___________, Stock Option Plan of _____________, a true copy of which is attached to this Certificate as Annex____, was approved by the majority of the Board of Directors and Stockholder (representing at least 2/3 of the Outstanding Capital Stock) of the Company at the meeting duly called and held on _____________, and____________________, respectively;

2. Attached to this Certificate are Annexes_______, are true copies of the resolutions and actions adopted and approved by the Board of Directors and Stockholders of the Company in regard to the said Stock Option Plan and that resolution, actions, and Stock Option Plan have not been modified amended or rescinded and, remain in full force and effect;

3. The following Independent Directors of the participating companies will be granted options/ shares, as follows:

	


Name of Participating subsidiary/affiliate
	Name of Independent Director/s
	No. of Options/Shares
	
Percentage of Ownership 
After Grant
vis-a- vis the outstanding capital stock of the issuer and the participating corporation  

	(1)
	(2)
	(3)
	(4)

	
	
	
	

	
	
	
	



4. Underwritten? (Yes/ No)

5. The number of shares previously exempted from registration, the shares subscribed by the Optionees of the Stock Option Plan, and the remaining unissued shares are as follows:

(List data on a per SEC Resolution Basis)

	SEC Resolution and date
	No. of Shares Earlier Exempted
	No of Shares Subscribed by Optionees
	Aggregate Value and the
 No. of Shares Subscribed
	Remaining Unissued Shares
	Status of the Remaining Unissued Shares


	(1)
	(2)
	(3)
	(4)
	(5)
	(6)

	
	
	
	
	
	

	
	
	
	
	
	



6. The Company has in spite of the availability of unissued shares, applied anew for exemption from registration of shares in the Stock Option Plan for the following reasons:

(State reason/s for the renewed application. If inapplicable, please state)







7. The procedures or guidelines of the Stock Option Plan on the sale, assignment, transfer of disposition of the shares acquired by the Optionees are the following (or described in paragraphs ____, of the attached approved plan;

(Explain the procedure or guidelines)

8. The optionee-employees will have continuous access on the key performance indicators of the Issuer-Company until the termination of the Plan; and that the Issuer- Company undertakes to pay additional filing fee should there be an increase in price of the securities from the date of filing of this application for exemption until the date the options were granted to the optionee- employees.


[bookmark: _GoBack]I have signed this certificate this _____ day of _______20___ at _________________.

					

							         _______________________________________________________
          (Name and Signature of Corporate Secretary)







(Notarial of Consular Acknowledgment)
	
































(Company’s Letter Head)



CERTIFICATE



	I, _____________________, Vice-President/Head for Human Relations (or equivalent title of position); or President of the ____________________, Union of _______________, a Corporation organized and existing in accordance with the laws of _______________, certify that:


1. The names and position of the eligible or qualified optionees of the ___________________, Stock Option Plan of the Company are the following:

	Name
	Position
	No. of Shares
	Allotted shares or formula on the allotment

	(1)
	(2)
	(3)
	(4)

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	




2. I have informed the Optionees of the said Stock Option Plan about its terms and conditions, including the attendant risk, to enable them to make a reasonable judgment on its advantages and disadvantages to them.

3. I have disseminated reading materials, pamphlets, brochures and other materials in relation to the Plan;


I have signed this Certificate this ___________, day of _________________________________20____  at ________________________.




								________________________________________________
									 (Affix Name and Signature)






(Notarial of Consular Acknowledgment)
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DDOOCCUUMMEENNTTAARRYY  RREEQQUUIIRREEMMEENNTTSS::  

  

11..

  

SSEECC  CCoovveerr  SShheeeett  

22..

  

SSEECC  FFoorrmm  1100..22    

33..

  

NNoottaarriizzeedd  aatttteessttaattiioonn  ooff  tthhee  CCoorrppoorraattee  SSeeccrreettaarryy  ooff  tthhee  IIssssuueerr  tthhaatt  tthhee::  

     

  

TThhee  SSttoocckk  OOppttiioonn  PPllaann  ((““tthhee  PPllaann””))  ttoo  bbee  iimmpplleemmeenntteedd  iinn  tthhee  PPhhiilliippppiinneess  wwaass  aapppprroovveedd  bbyy  tthhee  mmaajjoorriittyy  ooff  tthhee  BBooaarrdd  ooff  

DDiirreeccttoorrss  aanndd  SSttoocckkhhoollddeerrss  ((rreepprreesseennttiinngg  aatt  lleeaasstt  22//33  ooff  tthhee  oouuttssttaannddiinngg  CCaappiittaall  SSttoocckk))  ooff  tthhee  IIssssuueerr--  ccoorrppoorraattiioonn;;  

  

  

GGeennuuiinneenneessss  aanndd  dduuee  eexxeeccuuttiioonn  ooff  tthhee  PPllaann,,  aa  ccooppyy  ooff  wwhhiicchh  sshhaallll  bbee  aattttaacchheedd  ttoo  tthhee  cceerrttiiffiiccaattee  aanndd  aa  ccooppyy  ooff  tthhee  SSttoocckk  

OOppttiioonn  PPllaann  ((sshhaallll  aallssoo  iinncclluuddee  tthhee  pprroocceedduurree  oorr  gguuiiddeelliinneess  ooff  tthhee  SSttoocckk  OOppttiioonn  PPllaann  oonn  tthhee  ssaallee,,  aassssiiggnnmmeenntt,,  ttrraannssffeerr  ooff  

ddiissppoossiittiioonn  ooff  tthhee  sshhaarreess  aaccqquuiirreedd  bbyy  tthhee  OOppttiioonneeeess));;  

  

  

IIff  aapppplliiccaabbllee,,  aa  bbrreeaakkddoowwnn  ooff  tthhee  nnuummbbeerr  ooff  ooppttiioonn  sshhaarreess  eeaarrlliieerr  eexxeemmpptteedd  ffrroomm  rreeggiissttrraattiioonn,,  tthhee  sshhaarreess  ssuubbssccrriibbeedd  bbyy  

tthhee  ooppttiioonneeeess,,  aaggggrreeggaattee  vvaalluuee  ooff  tthhee  nnuummbbeerr  ooff  sshhaarreess  ssuubbssccrriibbeedd  aanndd  tthhee  rreemmaaiinniinngg  uunniissssuueedd  sshhaarreess  ccoommppuutteedd  oonn  aa  

yyeeaarr--ttoo--yyeeaarr  bbaassiiss,,  ssttaattuuss  ooff  tthhee  uunniissssuueedd  sshhaarreess  aanndd  aann  eexxppllaannaattiioonn  oonn  wwhhyy  tthhee  aapppplliiccaanntt  hhaass  rreenneewweedd  iittss  aapppplliiccaattiioonn  iinn  

ssppiittee  ooff  tthhee  aavvaaiillaabbiilliittyy  ooff  uunniissssuueedd  sshhaarreess;;  

  

  

HHuummaann  RReessoouurrccee  HHeeaadd  oorr  aannyy  ppoossiittiioonn  ooff  eeqquuiivvaalleenntt  nnaattuurree  aatttteessttiinngg  tthhaatt::  

((11))

  

OOppttiioonneeeess--eemmppllooyyeeeess  wweerree  ggiivveenn  aa  ccooppyy  ooff  tthhee  PPllaann  ttoo  eennaabbllee  tthheemm  ttoo  mmaakkee  iinntteelllliiggeenntt  jjuuddggmmeenntt  oonn  tthhee  aaddvvaannttaaggeess  

aanndd  ddiissaaddvvaannttaaggeess  ooff  tthhee  PPllaann;;  tthhee  nnaammeess  ooff  ooppttiioonneeeess--eemmppllooyyeeeess;;  tthheeiirr  ccoorrrreessppoonnddiinngg  ppoossiittiioonnss;;  nnoo..  ooff  sshhaarreess  

aallllootttteedd  oorr  tthhee  ffoorrmmuullaa  ffoorr  tthhee  aalllloottmmeenntt  ooff  sshhaarreess;;  

((22))

  

TThhee  IInnddeeppeennddeenntt  DDiirreeccttoorrss  ((IIDD))  ooff  tthhee  ppaarrttiicciippaattiinngg  ccoommppaanniieess  ssuubbssiiddiiaarryy//aaffffiilliiaattee  wwiillll  bbee  ggrraanntteedd  ooppttiioonnss//  sshhaarreess..  

((ttoo  iinncclluuddee  tthhee  nnaammee  ooff  tthhee  IIDD..  NNoo..  ooff  ooppttiioonnss//  sshhaarreess  aanndd  tthheeiirr  ccoorrrreessppoonnddiinngg  ppeerrcceennttaaggee  ooff  oowwnneerrsshhiipp  aafftteerr  tthhee  

ggrraanntt  vviiss--aa  vviiss  tthhee  oouuttssttaannddiinngg  ccaappiittaall  ssttoocckk  ooff  tthhee  iissssuueerr  aanndd  tthhee  ppaarrttiicciippaattiinngg  ccoorrppoorraattiioonn));;  aanndd  

((33))

  

SSttaatteemmeenntt  wwhheetthheerr  oorr  nnoott  tthhee  ooffffeerriinngg  wwiillll  bbee  uunnddeerrwwrriitttteenn    

  

  

IIff  tthhee  aapppplliiccaanntt  iiss  aa  ffoorreeiiggnn  ccoorrppoorraattiioonn,,  iitt  sshhoouulldd  ssttaattee  wwhheetthheerr  tthhee  tteerrmmss  aanndd  ccoonnddiittiioonnss  ooff  tthhee  PPllaann  iinn  tthhee  PPhhiilliippppiinneess  aarree  

tthhee  ssaammee  aass  tthhaatt  iinn  ootthheerr  jjuurriissddiiccttiioonnss;;  

  

  

UUnnddeerrttaakkiinngg  ttoo::  ((11))  ccoonnttiinnuuoouuss  aacccceessss  ooff  tthhee  ooppttiioonneeeess--eemmppllooyyeeeess  oonn  tthhee  kkeeyy  ppeerrffoorrmmaannccee  iinnddiiccaattoorrss  ooff  tthhee  IIssssuueerr--  

ccoommppaannyy  uunnttiill  tthhee  tteerrmmiinnaattiioonn  ooff  tthhee  PPllaann;;  aanndd  ((22))  ttoo  ppaayy  aaddddiittiioonnaall  ffiilliinngg  ffeeee  sshhoouulldd  tthheerree  bbee  aann  iinnccrreeaassee  iinn  pprriiccee  ooff  tthhee  

sseeccuurriittiieess  ffrroomm  tthhee  ddaattee  ooff  ffiilliinngg  ooff  tthhiiss  aapppplliiccaattiioonn  ffoorr  eexxeemmppttiioonn  uunnttiill  tthhee  ddaattee  tthhee  ooppttiioonnss  wweerree  ggrraanntteedd  ttoo  tthhee  

ooppttiioonneeeess--eemmppllooyyeeeess..  

  

44..

  

LLaatteesstt  AAuuddiitteedd  FFiinnaanncciiaall  SSttaatteemmeennttss  ooff  tthhee  IIssssuueerr;;  aanndd  

55..

  

PPaayymmeenntt  AAsssseessssmmeenntt  FFoorrmm//  pprrooooff  ooff  ppaayymmeenntt  ooff  tthhee  pprreessccrriibbeedd  ffiilliinngg  ffeeee    

PPRROOCCEEDDUURREE::  

  

  

TThhee  aapppplliiccaanntt  sshhaallll  ffiillee  wwiitthh  tthhee  CCoommmmiissssiioonn  ffoouurr  ((44))  ccooppiieess  ooff  tthhiiss  SSEECC  FFoorrmm  1100..22,,  oonnee  ooff  wwhhiicchh  sshhaallll  bbee  mmaannuuaallllyy  ssiiggnneedd  bbyy  tthhee  

IIssssuueerr--  ccoorrppoorraattiioonn’’ss  PPrreessiiddeenntt  oorr  aa  dduullyy  aauutthhoorriizzeedd  ppeerrssoonn  ooff  tthhee  IIssssuueerr--  CCoorrppoorraattiioonn;;  aanndd  

  

AAllll  ddooccuummeennttss,,  iinncclluuddiinngg  SSEECC  FFoorrmm  1100..22,,  iiff  eexxeeccuutteedd  aabbrrooaadd,,  sshhaallll  bbee  iinn  EEnngglliisshh  aanndd  aauutthheennttiiccaatteedd  bbyy  tthhee  PPhhiilliippppiinnee  EEmmbbaassssyy  oorr  

CCoonnssuullaattee  wwhheerree  tthhee  ddooccuummeennttss  wweerree  eexxeeccuutteedd;;                                                      

11..

  

PPrreesseenntt  tthhee  ccoommpplleettee  aapppplliiccaattiioonn  wwiitthh  aattttaacchhmmeennttss  ffoorr  PPrree--eevvaalluuaattiioonn//aasssseessssmmeenntt  ttoo  tthhee  MMaarrkkeett  aanndd  SSeeccuurriittiieess  RReegguullaattiioonn  

DDeeppaarrttmmeenntt  ((MMSSRRDD)),,66tthh  FFlloooorr,,  SSEECC  BBllddgg..,,  EEDDSSAA,,  GGrreeeennhhiillllss,,  MMaannddaalluuyyoonngg  CCiittyy;;  

22..

  

PPaayy  tthhee  rreeqquuiirreedd  ffiilliinngg  ffeeee  aatt  tthhee  CCaasshhiieerr..  

33..

  

SSuubbmmiitt  ffiivvee  ((55))  ccoommpplleettee  sseett  ooff  tthhee  aapppplliiccaattiioonn,,  PPaayymmeenntt  AAsssseessssmmeenntt  FFoorrmm  ((MMaacchhiinnee  VVaalliiddaatteedd)),,    aanndd  iittss  AAnnnneexxeess  aatt  tthhee  GGrroouunndd  

FFlloooorr,,  CCeennttrraall  RReecceeiivviinngg  UUnniitt..  

44..

  

OOnnee  ((11))  ccoommpplleettee  sseett  mmuusstt  bbee  mmaannuuaallllyy  ssiiggnneedd  bbyy  PPrreessiiddeenntt..  

55..

  

PPrreesseennttaattiioonn  ttoo  CCoommmmiissssiioonn  EEnn  BBaanncc..  

66..

  

PPrreesseenntt  OOffffiicciiaall  RReecceeiipptt  ttoo  sseeccuurree  ccooppyy  ooff  tthhee  SSEECC  RReessoolluuttiioonn  aatt  tthhee  GGrroouunndd  FFlloooorr,,  CCeennttrraall  RReelleeaassiinngg  UUnniitt..  

  

  

  

  

