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About Us

Siddhant Dhyani & Associates (“SDA”) is a lead Peer Reviewed firm of
Company Secretaries based out of Delhi specialising in providing
corporate secretarial compliance and advisory services in relation to
Corporate Laws & Listing Regulations.

We are a team of professionals with extensive experience across various
domains of corporate secretarial and listing laws. With the vision and
mission of providing the highest quality of unmatched client experience,
our firm provides all kinds of corporate secretarial compliance services
ranging from incorporation, due diligence, transaction advisory,
compliance health checks, remedial services, compliance retainer
services and representation services to Companies, Limited Liability
Partnerships (LLP’s), Foreign entities, Startups & other forms of business
organisation in India.




Introduction

Significant Beneficial Ownership (SBO) compliance was introduced under Section 90 of the Companies Act, 2013, read with

the Companies (Significant Beneficial Owners) Rules, 2018, to enhance transparency and prevent misuse of complex

ownership structures. It mandates companies to identify individuals who indirectly hold at least 10% of shares, voting rights,
or significant influence/control and ensure they disclose their interest through Form BEN-1, which the company must report
to the Registrar of Companies (RoC) via Form BEN-2.

SBO compliance is critical for corporate governance, preventing money laundering, and ensuring accountability, with strict
penalties for violations.




Spa, Abbreviations

CA 2013 The Companies Act, 2013

SBO Significant Beneficial Owner
RoC Registrar of Companies
RD Regional Director

MCA Ministry of Corporate Affairs
AO Adjudication Order

AA Adjudicating Authority

NCLT National Company Law Tribunal
0D Officer in Default

KMP Key Managerial Personnel
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How to Identify an SBO

|

|

As per CA 2013

l

Defined under Section 90 read
with Companies (SBO), Rules,
2018

|

As per A.O.s

!

Defined via various A.0O.s passed
by different RoCs/RDs




SDA, Important Definitions "

Control: Control shall include the right to appoint majority of the directors or to control the management or policy decisions
exercisable by a person or persons acting individually or in concert, directly or indirectly, including by virtue of their shareholding or
management rights or shareholders agreements or voting agreements or in any other manner

Reporting company: means a company as defined in clause (20) of section 2 of the Act, required to comply with the requirements of
Section 90 of the Act;

Majority Stake:

(i) holding more than one-half of the equity share capital in the body corporate; or

(ii) holding more than one-half of the voting rights in the body corporate; or

(iii) having the right to receive or participate in more than one-half of the distributable dividend or any other distribution by the body
corporate;

Significant influence: means the power to participate, directly or indirectly, in the financial and operating policy decisions of the
reporting company but is not control or joint control of those policies.

Note: For an individual to qualify as an SBO on the grounds of a right or entitlement to shares, voting rights or dividend or other distribution, the individual must
have such right/entitlement flowing to him/her indirectly. Therefore, individuals who have only direct (i.e., do not have any indirect holding) will not be treated as
SBO and will not have to make any reporting under these Rules.



SDA, SBO as per CA 2013

Who is an SB0?

An individual in relation to the reporting company
(alone, together, or via persons/trust) with:
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1. 210% shares (direct/indirect).

2. 210% voting rights (direct/indirect).

3. 210% distributable dividend/other distribution in a
financial year (direct/indirect).

4. Has right/actually exercises significant
influence/control (not via direct holdings alone).
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Exclusion: Not an SBO if no indirect rights under 1, 02 o_____JI
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Direct Holdings: Shares in individual’s name or o [P — :

beneficial interest declared under Section 89(2).
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Indirect Holdings Meaning :

Body Corporate (not LLP): Majority stake in member or its ultimate
holding company.

HUF: Individual is karta.

Partnership: Individual is partner, or holds majority stake in partner
body corporate or its ultimate holding company.

Trust: Trustee (discretionary/charitable), beneficiary (specific), or
author/settlor (revocable).

Pooled Investment Vehicle (PIV): In FATF/I0SCO state—general
partner, investment manager, or CEO of managing entity.

PIV in Non-Compliant State: Apply body corporate, HUF, partnership,
or trust rules.

Acting Together: Individuals with common
O 0 5 intent via agreement (formal/informal)
deemed acting together.

Shares Include: Global depository receipts, compulsorily

O 0 6 convertible preference shares/debentures.



SDA SBO as per A.0.s

Analysis of section 90 of the Act

Beneficial ownership through holding
subsidiary relationship

Beneficial ownership through the reporting
channel test

Beneficial ownership through the test of
financial control

This test evaluates whether a holding company, as
defined under Section 2(87), controls a subsidiary by
controlling the composition of its Board of Directors
or holding more than half its voting power, directly or
through other subsidiaries. The RoC examines if an
individual, beyond the holding entity itself, exercises
control over the subsidiary’s governance. If such
influence exists—often through higher-level decision-
makers in the corporate hierarchy—that individual
may be deemed an SBO due to their indirect
authority over the subsidiary.

This test focuses on control exerted through
reporting hierarchies and the appointment of
Directors. The RoC investigates whether directors of
a company are nominees of a parent entity or its key
personnel, often indicated by their roles in multiple
group companies, lack of independent remuneration,
or alignment with a senior officer's directives. If a
higher-ranking individual has the “right to exercise”
influence over these directors, they may be identified
as an SBO based on this chain of command.

This test assesses control over a company's
financial operations, such as authority over bank
accounts or key transactions. The RoC looks for
resolutions or arrangements where officers of a
parent entity dominate financial decisions,
potentially overriding the company’'s own Board. If
an individual at the top of this structure—typically a
senior exec holds the “right to exercise” significant
financial influence, they qualify as an SBO, reflecting
their power over the company’s economic activities.



SDA, Compliance Process

Identify Potential SBOs

Review shareholding structures
for SBO criteria—shares, votes,
dividends, including indirect via
trusts/partnerships.

the dispatch and receipt data.

Understand the SBO \

Understand whether SBOs hold
>10% shares, voting rights, or
dividends, directly/indirectly, or
exert Significant influence or

Contol Notify Potential SBOs
Send notices to potential SBOs in

Form BEN-4 along with Form
BEN-1 filing instructions.

CO"?Ct F(.’m.l B.EN-1. with ov\fnerfshlp File Return with RoC
details within timelines. Maintain

Submit Form BEN-2 within 30 days
of declarations/changes.
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Monitor ownership changes,

Maintain SBO Register update register/filings regularly
Maintain the register in Form to ensure compliance and avoid
BEN-3 as Rule 5, Section penalties

90(4)).
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On SBO

Fixed: INR 50,000

Running:

2,00,00

INR

1000 per
subject to maximum of INR

Non-Compliance

Company

Fixed: INR 1,00,000
Running: INR 500 per day subject
to maximum of INR 5,00,00

OID

Fixed: INR 25,000
Running: INR 200 per day subject
to maximum of INR 1,00,00



SDA, Exemption

These rules shall not be made applicable to the extent the share of the reporting company is held by,-

Authority constituted under sub-section (5) of section 125 of the Act;

Its holding reporting company:
Provided that the details of such holding reporting company shall be reported in Form No. BEN-2.

CG, SG or any LA;

A reporting company, or a body corporate, or an entity, controlled by the CG or by any SG or Governments, or partly by
the CG and partly by one or more SG;

SEBI registered Investment Vehicles such as mutual funds, AIF, REIT, InVIT, regulated by the SEBI,

Investment Vehicles regulated by RBI, or IRDAI, or PFRDA



Advisory Notice




SDA Important Learnings

Companies must timely identify and declare Significant Beneficial Owners (SBOs) under Section 90 of the Companies Act,
2013, to avoid penalties.

The company remains liable for compliance even if an SBO is unaware of their obligations. Hence it is the mandatory
responsibility of the Company to send out the notices in Form BEN-4 to all the identified SBOs and maintain a dispatch record
of the same with it as per Rule 2A(2) & Rule 6 of The Companies (Significant Beneficial Owners) Rules, 2018

SBO will also be held accountable for the non-compliance and will be penalised along with the Company and all the officers in
default unless proven otherwise.

RoC will be not entertain vague and general reasons for non-compliance.

Directors will be held individually accountable for ensuring SBO compliance.
The company shall maintain a register of significant beneficial owners in Form No. BEN-3.

Every reporting company shall take necessary steps to find out if there is any individual who is a significant beneficial owner, in
relation to that reporting company, and if so, identify him and cause such individual to make a declaration in Form No. BEN-1 .
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Shareholding Structure

Lee Jae Yong (along with family members)

A 4

35.

4%

Samsung C&T
Corporation

19.3%

35.4%

Samsung Life

Insurance Co. Ltd.

Lee Jae Yong

(family members)

Other minority
shareholders

Samsung C&T

8.68% 21.46%

d 64.85% 5.01%

Samsung Electronics Co. Ltd. (SEC, Korea)

j 19.13%

Samsung SDI Co. Ltd. (SDI, Korea)

v

97.56%

2.44%

Samsung SDI (Hong Kong) Ltd.

99.99%
h

A

r0.0‘I%

Samsung SDI India Private Limited
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Shareholding Structure @

Microsoft Corporation

LinkedIn Worldwide 100%

1% V

Microsoft Ireland

100% LinkedIn

Research Unlimited International

LinkedIn Ireland Unlimited
Company

95\ /1%

1 00%\

LinkedIn Technology Unlimited
Company

LinkedIn India

/minee



Spa, OUR SERVICES
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Cosec Compliances Incorporation Services Secretarial Audit Transaction Advisory

S
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FEMA Compliances Startup Advisory Representation Services Due Diligence




SDA 5 How SDA can help you ?

Expertise & rich experience in Corporate Secretarial & Governance domain.

Offering compliance solutions and insights tailored to your specific business needs.
Helping you stay compliant with all relevant regulations and legal requirements.
Simplifying complex compliance procedures to save time, effort & cost.

Assisting with the preparation and filing of essential documents & eForms.
Dedicated team for keeping your compliances intact.

Client centric personalised approach

Monitoring and Control to mitigate compliance risk at all times
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Siddhant Dhyani & Associates
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459 www.sdalegal.co.in

DISCLAIMER:

The information contained in this document is provided by “Siddhant Dhyani & Associates” (SDA) for general guidance and is intended to offer valuable insights on relevant matters. While every
effort has been made to ensure accuracy, SDA assumes no responsibility for errors or omissions, nor for actions based on the content provided herein. It is recommended to seek professional advice

before acting on any information mentioned in this document.




