
 

 

NATIONAL REINSURANCE CORPORATION OF THE PHILIPPINES 
Makati City 

  
 
Minutes No._      13 July 2016 

 
MINUTES 

 
Minutes of the Annual Meeting of Stockholders of 

National Reinsurance Corporation of the Philippines 
Held on 13 July 2016, at 3:00 p.m. 

At the Carlos P. Romulo Auditorium, Tower II, RCBC Plaza 
6819 Ayala Avenue, Makati City 

 
 

Present: 
 

Stockholders present in person:       294,459,300shares 13.87% 

Stockholders  represented by proxies :   1,211,347,012 shares 57.04% 

Total Number of Shares Present in Person 
and/or  Represented by Proxies:                    

1,505,806,312 shares 70.91% 

Absent Shares: 617,799,288 shares 29.10% 

Total Number of Outstanding Shares: 2,123,605,600 shares 100% 

 
Directors Present: 
 

HELEN Y. DEE 
RAFAEL G. AYUSTE, JR.  

   ROMEO L. BERNARDO 
CEZAR P. CONSING 
AUGUSTO P. HIDALGO 
SIMON R. PATERNO 
ERMILANDO D. NAPA 
MEDEL T. NERA 
ROMAN FELIPE S. REYES 
GREGORIO T. YU 
YVONNE S. YUCHENGCO 
JOLI CO WU 
 

1. CALL TO ORDER 
 

Mrs. Helen Y. Dee, the Chairman of the Board of Directors, called the meeting 
to order and presided over the same. The Corporate Secretary, Atty. Noel A. Laman, 
was Secretary of the meeting and recorded the minutes of the proceedings. 

 
 

2.          PROOF OF NOTICE AND CERTIFICATION OF QUORUM 
 
The Chairman requested the Corporate Secretary to confirm if the notice of 

the meeting was sent to the stockholders of record of the Corporation. The Corporate 
Secretary responded in the affirmative. He certified that copies of the Notice of  the 
Annual Stockholders’ Meeting were transmitted, either by personal delivery or 
registered mail to all stockholders of record of the Corporation at their respective 
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addresses indicated in the corporate records, at least fifteen (15) business days prior 
to the date of the meeting.   

 
The Chairman then inquired if a quorum was present for the transaction of 

corporate business. The Corporate Secretary declared that out of a total of 
2,123,605,600 shares outstanding and entitled to vote, stockholders owning at least 
1,505,806,312 shares are present in person or by proxies, which represent at least 
70.91% of the total outstanding capital stock entitled to vote. Thus, the Secretary 
certified that a quorum existed for the transaction of corporate business. 

 
 

3. APPROVAL OF MINUTES OF THE MEETING OF 
THE  STOCKHOLDERS HELD ON JULY 13, 2015 

 
Upon inquiry of the Chairman, the Corporate Secretary certified that each 

stockholder was given a copy of the Minutes of the Annual Stockholders’ Meeting 
held on July 13, 2015.  

 
The Chairman opened the floor for any motion for the approval of the 

Minutes of the Annual Stockholders’ Meeting held on July 13, 2015. A stockholder 
moved that, since copies of the Minutes of the Annual Meeting of the Stockholders 
held on July 13, 2015 have been previously distributed to all the stockholders present 
or represented at the meeting, the said minutes should be deemed read and 
approved by the stockholders owning at least a majority of the outstanding capital 
stock of the Corporation.   

 
There being no objection, and the motion having been duly seconded, the 

Chairman declared that the Minutes of the Annual Meeting of the Stockholders held 
on July 13, 2015were deemed approved. 

 
 

4. REPORT OF THE PRESIDENT 
 

The President, Mr. Augusto P. hidalgo presented the ManagementReport, 
delivering information on underwriting operations, investments and income, 
projects and activities, corporate governance, financial strength, rating and outlook 
for 2016 and beyond. The full text of the Management Report will be published in the 
Corporation’s website. 

 
Upon conclusion of the report of the President, the Chairman opened the 

floor for any question regarding said report.  
 
Several stockholders of the Corporation asked questions. Mr. Hidalgo and the 

other members of the management team of the Corporation answered said questions. 
The questions asked and the answers thereto are indicated in the Annex hereof. 
 

There being no further comments or questions on the Management Report, 
upon motion duly made and seconded, said report was duly noted and approved by 
the stockholders of the Corporation. 
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5. RATIFICATION OF THE ACTS OF THE 
BOARD OF DIRECTORS/OFFICERS 

 
The meeting proceeded with the ratification of the acts of the Board of 

Directors and Officers of the Corporation performed or undertaken in the year 2015 
and until the date of this meeting, as they were recorded in the books and records of 
the Corporation. There being no objections and upon motion duly made and 
seconded, the following resolution was formally introduced, seconded and approved 
by the vote of at least 2/3 of the outstanding capital stock of the Corporation: 

 
“RESOLVED, that the stockholders of National Reinsurance 

Corporation of the Philippines (the “Corporation”) approve, ratify and 
confirm, as they do hereby, all the acts, decisions and resolutions of the Board 
of Directors and Officers made or undertaken  in the year 2015 and until the 
date of this meeting, as these are recorded in the books and records of the 
Corporation.” 
 
 

6. APPOINTMENT OF THE EXTERNAL AUDITORS 
 

The Chairman informed the stockholders that, upon proper recommendation 
of the Audit Committee, the Board of Directors, at a regular meeting held on March 
17, 2016, approved and recommended for stockholders’ ratification the appointment 
of Punongbayan & Araullo (“P&A”) as the external auditors of the Corporation for the 
year 2016.  The appointment of P&A as the independent auditors of the Corporation 
was then formally presented to the stockholders for approval.  It was disclosed that 
Mr. Romualdo V. Murcia III of P&A shall be the partner-in-charge of the 
Corporation’s account for the current fiscal year. 

 
There being no objection, upon motion made and duly seconded, P&A was 

appointed as external auditors of the Corporation for the year 2016, and the 
following resolution was formally introduced, seconded and adopted: 

 
“RESOLVED, that the stockholders of National Reinsurance 

Corporation of the Philippines (the “Corporation”) approve, ratify, and 
confirm, as they do hereby, the appointment of Punongbayan & Araullo as 
the external auditors of the Corporation for the year 2016.” 

 
  
7. ELECTION OF DIRECTORS 
 

The meeting proceeded to the election of the members of the Board of 
Directors of the Corporation for the year 2016-2017.  

 
Upon directive of the Chairman, the Corporate Secretary informed the 

stockholders of the provisions of the By-laws relating to the nomination and election 
of the members of the Board of Directors. The Corporate Secretary stated that Article 
Sixth of the Amended Articles of Incorporation of the Corporation provides for 
thirteen (13) seats in the Board of Directors, at least three of whom should be 
independent directors.  
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Thereafter, the Corporate Secretary informed the stockholders that the 
Nomination and Compensation Committee received ten (10) nominees for regular 
directors and three (3) nominees for independent directors. Said Committee has 
prepared a Final List of Candidates for Independent Directors in accordance with 
SRC Rule 38 (Nomination and election of Independent Directors). The Corporate 
Secretary also said that, in accordance with Section 24 of the Corporation Code of the 
Philippines (the “Corporation Code”), every stockholder is entitled to vote in person 
or by proxy the number of stock standing in his own name on the stock books of the 
Corporation as of the “Record Date” which “Record Date” had been fixed by the 
Board on May 30, 2016 and in the manner set forth in said Section 24 of the 
Corporation Code. 

 
At this point, the Chairman announced that the Board of Directors and the 

Nomination and Compensation Committee received the names of thirteen (13) 
candidates to the Board of Directors of the Corporation for the year 2016-2017, to wit: 
  

For Regular Directors: 
 

HELEN Y. DEE 
ROBERT G. VERGARA 

AUGUSTO P. HIDALGO 
YVONNE S. YUCHENGCO 

CEZAR P. CONSING 
SIMON R. PATERNO 

GREGORIO T. YU 
ROMAN FELIPE S. REYES 

JOLI CO WU 
RAFAEL G. AYUSTE, JR. 

 
For Independent directors: 

 
ROMEO L. BERNARDO 
ERMILANDO D. NAPA 

MEDEL T. NERA 
 

Considering that were no other valid nominations, the Chairman said that, if 
there would be no objection, the actual balloting and voting would be dispensed 
with, and election would be done through a motion.  

 
The Chairman then entertained a motion to the foregoing. Following the 

statement of the Chairman, it was moved and duly seconded, that the following 
stockholders be elected as directors of the Corporation for year 2016-2017: 

 
For Regular Directors: 

 
HELEN Y. DEE 

ROBERT G. VERGARA 
AUGUSTO P. HIDALGO 

YVONNE S. YUCHENGCO 
CEZAR P. CONSING 
SIMON R. PATERNO 
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GREGORIO T. YU 
ROMAN FELIPE S. REYES 

JOLI CO WU 
RAFAEL G. AYUSTE, JR. 

 
For Independent directors: 

 
ROMEO L. BERNARDO 
ERMILANDO D. NAPA 

MEDEL T. NERA 
 
 

There being no objections, and upon motion duly made and seconded, the 
Chairman then declared the above candidates as duly elected directors of the 
Corporation for the year 2016-2017.   

 
 
8. ADJOURNMENT 
 

There being no other matters to be taken up during the meeting, upon motion 
duly made and seconded, the stockholders’ meeting was adjourned.  

 
 
 

ATTEST: 
 
 
 
 HELEN Y. DEE 
 Chairperson of the Meeting 
 
 
 
 NOEL A. LAMAN 
 Secretary of the Meeting 
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ANNEX 
 

National Reinsurance Corporation of the Philippines 
Annual Meeting of Stockholders' held on 13 July 2016, at 3:00 p.m. 

At the Carlos P. Romulo Auditorium, Tower II, RCBC Plaza 
6819 Ayala Avenue, Makati City 

 
 

REPORT OF THE PRESIDENT 
Questions and Answers 

 
 

1. Q: Stockholder Mr. Philip Turner inquired about the selective business 
decisions undertaken by the Corporation to reduce the risk of impairment 
losses. 
 
A: Mr. Hidalgo answered that management works hard in ensuring that 
collections are met in times when accounts receivables of the Corporation are 
impaired for the previous year. In fact, Mr. Hidalgo informed the 
stockholders that the Corporation’s collection target for this year has already 
been reached despite only being half way into the year. He also stressed that, 
the previous years’ figures are almost the same except that bad debt was 
added in the financial statement. Nonetheless, Mr. Hidalgo assured that the 
impairment of such type is not a recurring one; hence, it is not expected to be 
seen in the future. 
 

2. Q: Mr. Turner requested Management to explain the increase in general 
and administrative expenses of the Corporation, as reflected in the 
financial statement of the Corporation. He further asked if there are any 
actions done to mitigate and reduce such expenses. 
 
A: Mr. Hidalgo explained that a large portion of the general and 
administrative expenses is attributed to salaries, wages and fixed costs which 
are spread out through the revenues gained by the Corporation. He also 
emphasized that the increase in such expenses was partly driven by the one-
time charge for bad debt expense. 
 

3. Q: Mr. Turner noted that the figures in the financial statement look good 
compared to last year’s but commented that the Corporation should be 
looking at the profitability of this year instead of last year’s performance. 
 
A: Mr. Hidalgo echoed the stockholder’s sentiment and stated that despite the 
returns to stockholder, he believes that the Corporation can do better. Mr. 
Hidalgo reassured the stockholders that Management is working towards 
that direction. 

 
 

4. Q: Mr. Turner recalled that during last year’s Annual Stockholders’ 
Meeting, Management stated that it will venture and concentrate on life 
insurance business. He inquired whether the Corporation has changed the 
course since then. 
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A: Mr. Hidalgo responded that, from the 25.5% growth target (in total 
portfolio share) of the Corporation from life insurance business, the 
Corporation has now reached 24.1%, which is greater than last year’s level. In 
this regard, Mr. Hidalgo confirmed that the Corporation is maintaining its 
previous course.  
 

5. Q: Mr. Turner asked about the Corporation’s performance this year in 
relation to other insurance companies who also seemed to be doing well in 
reaching their business targets. 
 
A: Mr. Hidalgo stated that the Corporation tries to measure its business result 
according to certain standards such as combined ratios, loss ratio and so on. 
He added that when the Corporation used these measures, it would show 
that the Corporation is performing well considering the stage where it is in. 
Mr. Hidalgo explained that the Corporation tends to be more conservative in 
describing its financial results in view of the volatility of the industry that it is 
in. 
 

6. Q: Mr. Turner inquired as to the future of the Corporation considering that 
it has started to “turn the corner.” 
 
A: Mr. Hidalgo explained that in the near term, stockholders could expect 
more or less the same performance with focus on building capabilities in 
order to increase competitiveness. As for medium term, it is expected that the 
slow and cautious expansion will begin to take place. Notwithstanding, Mr. 
Hidalgo reminded the stockholders of the need to set their expectations at 
reasonable levels given the industry forecasts. 
 

7. Q:  Mr. Turner questioned the increase of salaries of directors and 
executives for the last five years despite the actual decrease in profits of the 
Corporation. He asked whether there is a need to relate to actual payments 
to the directors and executives to the actual profits of the Corporation. 
 
A: Mr. Hidalgo clarified stockholder’s statement. He stated that the 
Corporation has indicated improvement in revenue as one of the 
Corporation’s financial highlights. He maintained that last year’s financial 
performance was one of the best years that the Corporation ever had.  
 

8. Q: Mr. Turner inquired whether there exists a conflict of interest on the 
part of Ms. Yvonne S. Yuchengco who is also a member of other 
reinsurance companies. 
 
A: Atty. Laman confirmed that there was no conflict of interest. He explained 
that the other reinsurance companies concerned are not engaged in the 
reinsurance business here in the Philippines and are in fact foreign 
corporations not doing business in the Philippines. Hence, those reinsurance 
companies are not competing with the business of the Corporation.  
 
 



 

 

8 

9. Q. Stockholder Mr. Wellington Chua inquired on how the Corporation can 
maintain the Investments and Other Income for this year. 
 
A: Senior Vice President and Head of Investments Mr. John E. Huang 
explained that investment results tend to be volatile; hence, he noted that the 
objective of the Corporation for this year is to generate a relatively stable 
income moving forward.  

 
10. Q: Mr. Chua asked the wisdom behind Corporation’s underwriting of new 

products. 
 
A: Mr. Hidalgo explained that it is Management’s opinion that 44% property 
insurance is high considering that the Philippines face a large natural 
catastrophe exposure. He added that, on the principle that stable results are 
seen overtime with a more diversified portfolio, the types of insurance 
business that the Corporation is writing is increasing. For example, health 
insurance has been placed under the supervision of the Insurance 
Commission. As such, this business should be carefully looked at since the 
Corporation has more confidence in companies regulated by the said 
Commission. Mr. Hidalgo added that diversification and selection is fine. 
 

11. Q: Mr. Chua inquired whether the Corporation plans to declare dividends 
again in the near future. 
 
A: Mr. Hidalgo explained that as soon as the Corporation is allowed to, they 
will declare dividends. He noted that there are regulations by the Securities 
and Exchange Commission and the Insurance Commission that set targets for 
when dividends can be declared. In the present case, the Corporation is below 
that target. Once the Corporation surpasses such targets, however, Mr. 
Hidalgo assured the stockholders that dividends will be declared 
accordingly.  
 

12. Q: Stockholder Mr. Alfredo D. Abule Jr. requested for an explanation to 
reconcile the sizeable deduction in total assets from Php14.2 Billion to 
Php13.4Billion, on one hand, and the income of Php179Million, on the 
other.  
 
A: Senior Assistant Vice President and Principal Accounting Officer, Mr. 
Jeffrey R. Lacson replied that there are several factors affecting the reduction 
in assets. He summarized that the reduction is mainly coming from the 
reinsurance balance receivables recovering from the retrocessionaires; and (ii) 
investments that have been affected by the market environment. 
 

13. Q: Mr. Abule inquired as to the increase in the general administrative 
expenses in 2015 by almost Php203 Million. 
 
A: Mr. Hidalgo explained that a large part of the expense came from the one-
time charge of Php200 Million provided for the allowance for 
doubtful/impairment of accounts receivables. 
 

 


