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Republic of the Philippines
@ongress of the Philippines
Metrs Manila
el Congross

Second Regular Session

Begun and held in Metro Manila, on Monday, the twenty-second day
of July, two thousand two.

[ REPUBLIC ACT NO 9182 ]

AN ACT GRANTING TAX EXEMPTIONS AND FEE
PRIVILEGES TO SPECIAL PURPOSE VEHICLES WHICH
ACQUIRE OR INVEST IN NON-PERFORMING ASSETS,
SETTING THE REGULATORY FRAMEWORK
THEREFOR, AND FOR OTHER PURPOSES

Be it enacted hy the Senate and House of Representatives of the
Philippines in Congress assembled

Arvicde ]
Genera! Provisions

SECTION 1. Thele. - This Act shall be known as "The Special
Purpose Vehicle (SPV) Act of 2002,
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SEC. 2. Deeglaration of Policy. — It is hereby declared the
policy of the State:

{a) todevelop and maintain a sound financial sector for the
country: 9

) to address the non-performing asset problems of the
financial sector;

¢l to eéncourage private sector investments in non-
performing agsets:

{d) toeliminate existing barriers in the acquisition of non-
performing assets:

(&) tohelp in the rehabilitation of distressed businesses with
the end in view of contributing  economic value added: and

) toimprove the liquidity of the financial system which
can be harnessed to propel economic growth.

SEC. 3. Definition of Terms. — For purposes of this Act, the

(a) "Approval Certificate” means the certificate of approval
or authority issued by the Commission to an application by an
SPV to issue Investment Unit Instruments (IUIs), pursuant to
the provisions of this Act.

(b) "Approved Plan" means an SPV Plan for which an
Approval Certificate has been issued by the Commission.

fc) "BSP" refers to the Bangko Sentral ng Pilipinas.

{d) "Commission” reférs to the Securities and Exchange
Commassion, .

(e) "Financial Institutions or FIs" means credit-granting
institutions which shall be limited to the following: 4ot ing




(1} the BSP;

"(2) a bank as defined under Republic Act No. 8791, also
known as "The General Banking Law":

(3) afinancing company as defined under Republiz Act No.
8538, also known as "The Financing Company Act of 1998";

{4) aninvestment house as defined in Presidential Decree
No. 129, also known as "The Investment Houses Law":

(5) government financial institutions (GFTs), which for
purposes of this Act, shall be limited to the Philippine Deposit
Insurance Corporation (PDIC), Land Bank of the Philippines (LBP),
and Development Bank of the Philippines (DBP):

{6) government-owned-or-controlled-corporations {GOCCs),
which for purposes of this Act, shall be limited to the National
Home Mortgage Finance Corperation (NHMFC), Home Guaranty
Corporation (HGC), Home Development Mutual Fund (HDMF),
Social Security System (888}, Government Service Insurance
System (GSIS), Trade and Investment Development Carporation
(TIDCORP), Small Business Guarantes and Finance Corporation
(SBGFC), Technology and Livelihood Resource Center {TLR(C),
Livelihood Corporation (LIVECOR), National Development
Corporation (NDC), Quedan and Rural Credit Guarantee
Corporation (QUEDANCOR), National Housing Authority (NHA),
and Armed Forces of the Philippines— Retirement and Separation
Benefits System (AFP-RSBS); and

(7) otherinstitutions licensed by the BSP to perform guasi-
banking functions.

(0 "Investment Unit Instruments or IUIs" refers to
participation certificates, debt instruments or similar instruments
1ssued by the SPV and subscribed by Permitted Investors as
provided in Section 11 hereof, pursuant to an Approved Plan:
Frovided, That these shall not include the instruments to be issued
by the SPV to the selling Fls as full or partial settlement of the
non-performing assets transferred to the said SPV: Provided
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further, That such issuances of the SPV shall not be considered
as deposit substitutes: Provided, finally. That these shall not
form part of the capital stock of the SPV.

{g} "Non-Performing Asseisor NPAs" consist of the Nan-
Performing Loans and Real and Other Properties Owned or
Acquired by Fle,

(h) "Non-Performing Leans or NPLs" refers to loans and
receivables such as mortgage loans, unsecured loans, consumption
loans, trade receivables, lease receivables, credit card receivables
and all registered and unregistered security and ccllateral
instruments, induding but not limited to, real estate mortgagas,
chattel mortgages, pledges, and antichresis, whose principal and/
or nterest have remained unpaid for at least one hundred eighty
(180) days after they have become past due orany of the events of
default under the loan agreement has cccurreg.

i) "ROPOAs" refers toreal and other propertes owned or
acquired by an Fl in settlement of loans and receivables, including
real properties, shares of stocks. and chattels formerly constituting
callaterals for secured loans which have been acquired by way of
daticn in payment (dacten en pago) or judicial or extra-judicial
fareclosure or execution of judgment.

i "SPV" means the Special Purpose Vehicle creatad
pursuant to the provisions of this Act.

&) “SPVPlan" refers to the plan submitted to and approved
by the Commission as pre-requisite to the 1ssuance ofanIUL

@) *True Sale" refers to a sale wherein the selling FI
transfers or sells its NPAs without recourse for cash or property
to an SPV with the following results:

(1) The transferor relinquishes effective control over the
transferred NPAs; and

{9) The transferred NPAs are legally jsolated and put bevend
the reach of the transferor and 1ts creditors:
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FProvided. That the transferring F1 shall not have direct or
indirect management of the transferee SPV: Provided. further.
That the selling FI does not possess a claim of beneficial ownership
of more than five percent (3%) in the transferee SPV,

Article Il
SPECIAL PURPOSE VEHICLE

88C 4. Special Purpose Vehicle - An 8PV shall be crganized
as a stock corporation in accordance with Baras Pambsnza Big,
68, otherwize known as "The Corparation Code of the Philippines”
and the rules promulgated by the Commission for purposes of
registering the SPV. Provided Thatf the SPV will acquure land,
at least sixty percent (60%) of its outstanding capital stock shall
be owned by Philippine natonals pursuant to Republic Act No.
7042 a3 amended. otherwise known as "The Foreign Investments
Act”,

SEC. 5. Powers ofan SPV.— An 5PV shall have the following
powers:

{a} toinvestin, or sequire NPAsof Fls;

{b) toéngage thard parties to manage, operate, collectand
dispose of NPAs acquired from an FL;

(¢} torent, lease hire, pledge, mortgage, transfer, sell,
exchange, usufruct, sscure, securitize, collect rents and profits,
and other similar acts concerning its NPAs acquired from an F1;

id) incaseof NPLs, 1o restructure debt: condone debrand
undertake other restructuring related aetivities. [n restrusturing
debt, the SPV may reduce the prineipal, interest, interest rates,
and the peried for calculating the interest, extend the time for
debt repayment or relax the conditions for debt repevment, agree
to the conversion of the borrower's debt to equity in the borrower's
business, agree toa transfer of assets or claims from the borrower
to repay the debt or dispose of some of the borrower's property or
claims to third persons;
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{e) to take, transfer shares or buy shares 1ssued by the
barrower for the purpose of business reorganization or
rehabilitation of the borrower, subject to the provisions of the
Corporation Code in respect of the rights of the shareholders of the
borrower company, snd apply any other measures or restructuring
techniques with the approval of the Commission;

#fy to enter into datien in payment (dacion én pago)
arrangements, forecloge judicially or extra-judicially and other
forms of debt settlement invelving NFPLs;

{g) tospend funds to renovate improve, complete or alter
its NPAE aequired froman FI;

(h) toissueeguuty or participation certificates or other forms
of TULe for the purpese of acquiring, mansging, improving and
disposing of its NPAs acquired from an FI;

(i} to borrow money and issue other instruments of
indebtedness for the purpese of paying operational and
adminstrative costs:

) toguarantes credit, acceptor intervene for honor the
bills of borrowers;

&) toadvance funds to borrowers where required by an
acquired asset or any debt restructuring agreement pursuant
therets, or under any court order or rehabalitation plan; and

I} toentrust tothird parties asset servicing company, the
collection and receipt of the debt payments for debts under debt
restructuring or business reorganization, management and
disposition of assets of the SPV in accordance with the rules,
procedures and conditions prescribed by the Commission or by
the courts. Except in the case of ROPOAs whose redemption
periods have already expired, the SPV shall noufy the borrower
and all persons holding prior encumbrances upon the properties
ora part thereof or are actually holding the same adversely to the
borrower within fifteen (15) days from the date of the appointment
of the said collection agent,

































