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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-I8
INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE
Check the appropriate box:
[ | Preliminary Information Statement

["Jlj Delinitive Information Statement

MName of Corporation as specified in its charter:
Mational Reinsurance Corporation of the Philippines, doing business under the
names and styles of Philippine National Reinsurance Company; PhilNaRe

Province, country or other jurisdiction of incorporation or organization: Philippines
SEC Identification Number; 80118
BIR Tax Identification Code: 000-480-869

Address of principal office Postal Code: 18" Floor, Philippine AXA Life Centre
Sen. Gil Puyat Avenue corner Tindalo Street
Makati City 1200 Philippines

Corporation’s telephone number, including area code: (632) 759-5801 to 06

Date, time and place of the meeting of security holders:
July 23,2007, Monday
3:00 P.M.
Carlos P. Romulo Aoditorium
Podium 4, Tower IT, RCBC Plaza
6819 Ayala Avenue, Makati City

Approximate date on which the Information Statement is first to be sent or given to security
holders: July 2, 2007

In case of Proxy Solicitations:
Name of Person Filing the Statement/Solicitor: The Management of the Corporation

Address and Telephone No.: 18" Floor, Philippine AXA Life Centre

Sen. Gil Puyat Avenue corner Tindalo Street
Makati City 1200 Philippines



1. Securities registered pursuant to Scctions 8 and 12 of the Code or Sections 4 and 8 of the RSA
(information on number of shares and amount of debt is applicable only to corporate registrants):

Title of Each Class Mo, of Shares Qutstanding Ampunt
Common Shares 741,902,600 Php741.902,600.00
Preferred Shares [i] 0

TOTAL 741,202,600 Php741.902,600.00

12, Are any or all of Corporation’s Securities Listed with the Philippine Stock Exchange?

Yes (V) No ()



PART I
INFORMATION REQUIRED IN INFORMATION STATEMENT

A. GENERAL INFORMATION

Item 1. Drate, Time and Place of Meeting

The enclosed proxy is solicited for and on behalf of the Management of NATIONAL
REINSURANCE CORPORATION OF THE PHILIPPINES, doing business under the names and
styles of Philippine National Reinsurance Company; PhilNaRe (hereinafter called the “Corporation™) for
use in connection with the annual meeting of the stockholders to be held on July 23, 2007 (Monday), at
3:00 P.M. at the Carlos P. Romulo Auditorium, Podivm 4, Tower II, RCBC Plaza, 6819 Ayala Av:.:nue,
Makati City.

The information statement and form of proxy will be sent to the stockholders of record as of June
15, 2007 (the “Record Date™) on or before July 2, 2007,

The matters to be considered and acted upon at such meeting are referred to in the Notice and are
more Tully discussed in this statement.

The complete mailing address of the Corporation is:
18" Floor, Philippine AXA Life Centre
Sen. (il Puyat Avenue corner Tindalo Street

Makati City 1200 Philippines.
Telephone Number (632) 759-5801 to 06

Item 2. Dissenter’s Right of Appraisal

The dissenter’s right of appraisal under Section 81 of the Corporation Code of the Philippines is
not applicable in any of the matters to be submitied to the stockholders.

Ttem 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon
Na director, officer, nominee for director, or associate of any of the foregoing, has any substantial
interest, direct or indirect, by security holdings or otherwise, on any matter to be acted upon, other than

election to office. No director has informed the Corporation in writing of any intention lo oppose any
action to be taken during the meeting.

B. CONTROL AND COMPENSATION INFORMATION

Item 4, Voting Securities and Principal Holders thereof

(a)  As of the Record Date, which shall be the date to determine the stockholders entitled to notice
and to vote at the annual stockholders meeting on July 23, 2007, the Corporation has the

fellowing owtstanding shares:



Commaon shares (voting) - 2,181,954.600 shares

(b) Only holders of Common Shares as of the Record Date shall be entitled to vote in the election of
directors in the manner provided hereunder. On the approval of the minutes of the previous
meetings, ratification of the stock dividend declaration, ratification of all acts of the Board of
Directors and officers during the previous year, and appointment of the independent auditor, each
share of outstanding common stock is entitled to one vote.

(c} In the election of directars, every stockholder entitled to vote shall have the right to vote in person
or by proxy the number of common shares of stock standing in his name at record date. A
stockholder entitled to vote may vote such number of shares for as many persons as there are
directors to be elecled, or he may cumulate said shares and give one candidate as many votes as
the number of directors to be elected multiplied by the number of his shares shall equal, or he
may distribute them on the same principle among as many candidates as he shall see fit,
provided, that the total number of votes cast by a stockholder shall not exceed the number of
shares owned by him as shown in the books of the Corporation multiplied by the whole number
of directors 1o be elected,

(i) Security Ownership of Certain Record and Beneficial Owners

The following table sets forth as of May 31, 2007, the record and/or beneficial owners of more

than 5% of the outstanding Common Shares of the Corporation and the amount of such record and/or

beneficial ownership.

Title of | Name, Address of | Name and Address | Citizenship | Number of Percent of
Class Record Owner of Beneficial Shares Held Class
and Relationship | Owner and
with Issuer Relationship with
Record Owner
Common | PCIB Securities' | Bank of Philippine Filipino 290,795,600 13.33%

16/F Equitable PCI
Bank Tower
Building, Makati
Ave,, corner H.V.
dela Costa Street,
Makati City

Islands

Avala Avenue
corner Paseo de
Roxas, Makati

Person authorized to
Direct the Voting of
the Shares: M.
Emilio 8. De Cheiras,
FPresident of dyala

Life Assurance, Inc, |

L PCIB Securities, as escrow agent, holds the NRCP shares owned by BPL GSIS and MI(_:r_C'.I Equities, Inc., pursuant
to Section 17 of the P'SE Revised Listing Rules. There is no relation between PCIB Securities and the Curpuratlur!.
* The 290,705,600 shares of BPI form part of the PCD nominee account which constitute 80.34% of the Eumpaﬂy &

outstanding capital stock.
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Common | PCIB Securities Government Service | Filipino 338,544,000 16.43%
16/F Equitable PCI | Insurance System
Bank Tower | New GSIS
Building, Makati | Headquarters,
| Ave., cormer H.V. | Financial Center,
dela Costa Street, | Pasay
Makati City
Person authorized to
Lirect the Voting of
the Shares: M
Winston F. Garcia,
President and
Creneral Munager of
Sl |
Common | PCIB Securities MICO Equities Ine. Filipino | 260.448,000° 11.94%
16/F Equitable PCT | Yuchengeco Bldg.,
Bank Tower 484 Quintin Paredes
Building, Makati Street Manila
Ave., corner H.V.
dela Costa Street, Person atthorized to
Makati City Direct the Vating of
the Shares: My,
Fvonne 8.
Yuchengeo,
President of
Mealavan Insurance
Conpany, Ine. |
Common | PCD Nominee See attached Filipino 1,733,024.300 80.34%

Corporation.”
37th Floor
Enterprise
Building Tower [
Avala Avenue
corner Paseo de
Roxas, Makati

Schedule 1°

Person authorized to
Direct the Voting of
the Shares: Ms,
Mery Ann

Malicdem, Assistant
Manager/Operations
of PCD Nominee
Corparation

(e) Security Ownership of Management

The table sets forth as of May 31, 2007, the record or beneficial stock ownership of each Director
of the Corporation and all Officers and Directors as a group.

* The 358,544,000 shares of GSIS form part of the PCD nominee account which constitute 80.34% of the
Company’s outstanding capital stock.

* The 260,448,000 shares of MICO Equities form part of the PCD nominee account which constitute 80.34% of the

Company’s outstanding capital stock.
* PCD Nominee Corporation is a stockholder of the Corporation.

" They are the registered owners of shares held by participants in the Philippine Depository and Trust Company or
PDTC. a private company which implements the automated book system of handling securities transactions,




Title of | Name of Beneficial Owner | Amount and Citizenship | Percent of Class
Class Nature of
Beneficial
Ownership
Common | Winston F. Garcia 442,300 Filipine 0.020271%
Record
Common | GSIS (assigned to Winston F, 100 Filipino -
(iarcia as nominee director) Beneficial
Commen | Adelita Vergel de Dios 171,500 Filipino 0.00786%
Record
Common | Willrido C. Bantayan 1,053,000 Filipino 0.04826%
Record
Commeon | Alfonso Salcedo 1,316,000 Filipino 0.06031%
Record
Common | FGU Insurance Corporation 100 Filipino -
(assigned to- Alfonso L. Beneficial
Salecedo, Jr. as nominee
director)
Common | Yvonne Yuchengeo 26,000 Filipino 0.00119%
e Record
Common | Malavan Insurance Company, 10 Filipino =
Inc. (assigned to Yvoune S, Beneficial
Yuchengco  as  nominee
| dirgctor)
Common | Manuel U. Co 341,600 Filipino 0.01566%
Record
Common | Pioneer Insurance & Surely 100 Filipino -
Corporation  (assigned  to Beneficial
Manuel 1. Co as nominee
director) B -
Commuon | Rafael C, Gallaga 3,013,500 Filiping 0.13811%
Record
Common | Mapfre  Asian  Insurance 100 Filipino -
Corporation  (assigned  to Beneficial
Rafael C. Gallaga as nominee
director)
Common | Sterling Insurance Co., Inc, 100 Filipino -
(assigned to Rafael C. Beneficial
| Gallaga as nominee director)
Common | Emilio S. De Quiros 100,000 Filipino 0.00458
Record
| Common | Bank of Philippine Islands 100 Filipino -
(assigned to Emilio 8. de Beneficial
Quiros as nominee director)
Common | GSIS (assigned to Josefina L. 100 Filipino
Valera as nominee director) Beneficial |
Common | Romeo L.Bernardo 264,000 Filipino (.01209%
Record
Common | Joli C. Wu — 694,100 Filipinon |  0.03181%




Record
Common | Seaboard-Eastern  Insurance 100 Filipino -
Company, Ine. (assigned to Beneficial
Joli €. Wu as nominee
director)
'| TOTAL FOR DIRECTORS 7,422,900 (.34019%
Common | Armando Malabanan 660,000 Filipino (.03025%
Record
Common | Raymundo T. Bautista 606,500 Filipino (0.02779%
Record
Common | Rodolfo Nayve 53,000 Filipino 0.00242%
Record
Common | Danilo J. Cabero 57,200 Filipino 0.00262%
. | Record
Common | Buenaventura P. Duran 693,000 Filipino 1.03199%
Eecord
Common | Amerfil V, Basco 161,800 Filipino 0.00741%
Record
Common | Theresa Loma M. Legaspi 33.600 Filipino (LO0154%
Record
Common | Regina 5. Ramos 23,700 Filipino 0.00109%
Record
Common | Ma. Lourdes M. Santos 7,200 Filipino 0.00033%
Record |
Common | Vicente B, Villarama 12,800 Filipino 0.00059%
Record -
TOTAL FOR OTHER 2,313,800 (L.10604%
OFFICERS =
GRAND TOTAL 9,736,700 0.44624%

All the above named directors and officers of the Corporation are the record and beneficial

owners of the shares of stock set forth opposite their respective names.

(f) Voting Trust Holders of 5% or more

The Corporation is not aware of any person holding more than 5% of the shares of the
Corporation under a voling trust or similar agreement which may result in a change in controi of the

Corporation.

(g Changes in Control

From January 1, 2007 to date, there has been no change in control of the Corporation. Neither is

the Corporation aware of any arrangement which may result in a change in control of it.

Item 5. Directors and Executive QUTicers

{a) Incumbent directors and Executive Officers.




The Corporation’s Articles of Incorporation provide for an 11-seat Board of Directors. The
following is the list of the members of the Board:

Name

Winston F. Garcia
Adelita A, Vergel De Dios
Wilfrido C. Bantayan

Alfonso L. Salcedo, Jr,
Ywvonne S, Yuchengeo
Manuel U, Co

Rafael C. Gallaga
Emilio 8. De Quiros
Josefina L. Valera
Romeo L. Bemardo
Joli Co Wu

The following is the list of the Corporation’s key executive officers as of the

Statement:
Name

Wilfride C Bantayan
Armando 5. Malabanan

Raymundo T. Bautista

John . Huang

Rodolfo M. Nayve
Alfonso L. Salcedo, Jr.

Zenaida L. Salipsip
Ma. Pilar Pilares-Gutierrez

Danilo J. Cabrero

Buenaventura P. Duran
Amerfil V. Basco

Theresa Lorna M. Legaspi

Begina 5. Ramos

Paosition

Chairman

Vice Chairman
Director/President/Chief
Executive Officer
Director/ Treasurer
Director

Director

Dhirector

DHrector

Director

[ndependent Director
Independent Director

Position

President and Chief Executive
Executive Vice President and
Chief Operating Officer

Senior Vice-President, Head of
the Life  Division and
Corporate Services Division
Senior Vice President, Head of
Finance Division and Assistani
Treasurer

Senior Vice President, Head of
Non-life Division

Treasurer

Corporate Secretary

Asgistant Corporate Secretary
Vice President for
Underwriting and Claims -
Facultative

Vice President for Special
Accounis

Vice President for Reinsurance

Accounting

Vice President for
Management Information
Systems

Vice President. for Internal
Audit

Ape

49
62
39

52
54
67
65
39
50
53
41

Age

59
58

57

49

35
52
05
30
49
52
47

49

45

Citizenship
Filipino
Filipino
Filiping
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipino
Filipine

date of this Information

Citizenship

Filipino
Filipino

Filipino

Filipino

Filipino
Filipino
Filipino
Filipino
Filipina
Filipino
Filipino

Filipino

Filipino



Ma. Lourdes M, Santos Vice President for 51 Filipino
Underwriting and Claims —
Treaty

Vicente B. Villarama Vice DPresident for General 50 Filipino
Accounting

Marissa P. Aldeano Vice President for Treasury 46 Filipino
and Investments

Noel M. Juan Vice President for Special 49 Filipino
Froduct Lines

(b} Term of office.

The term of office of the Directors and executive officers is one (1) year [rom their election as
such until their successors are duly elected and qualified.

{c) Business experience of the Directors and Officers during the past five (5) years.

Winston F. Garcia, Chairman of the Board, Director of the Corporation since June 2002, Aty.
Winton F. Garcia also holds the following positions: President and General Manager of GSIS from
January, 2001 to date; For the past five years, he was Vice-Chairman of the Board of Trustees of the
GSIS; Chairman of GSIS Mutual Fund, Inc.; Director of the Philippine Health Insurance Corporation:
Treasurer of the Philippine Social Security Association, Inc.; Vice-Chairman of Equitable PCI Bank,
Inc.: Chairman of Equitable Card Network, Inc.; Chairman of the Equitable Savings Bank, Inc.; Chairman
of the PCIB Securities, Inc.: Director of EBC Investments, Tne.; Director of PCI Capital Corporation,
Director of ASEAN TForum, Inc.: Director of San Miguel Corporation; Director of the Manila Hotel
Corporation; and Director of the Philippine National Construction Corporation. He graduated with an AB
Philosophy from the University of Sante Tomas Central Seminary in 1978 and Bachelor of Laws from the
San Beda College of Law in 1982, He also holds an Associate in Arts degree from the Southwestern

University, UL5.A.

Adelita A. Vergel De Dios, Vice Chairman of the Board, Director of the Corporation since Junc
2002. Ms. Adelita A. Vergel De Dios has also held the following positions for the past five years:
Chairman of the Board of Malayan Insurance Co.. Inc.; Member of the Board of Great Pacific Life
Assurance Corporation. Past positions include directorships in Grepalife Fixed Income Fund; Grepalife
Dollar Bond Fund: Pacific Plans. Inc.: President and chief operating officer of Philippine Savings Bank,
and Chairman of the Board of Philippine Charter Insurance Corporation. She served as the Insurance
Commissioner from June 1987 to April 1995, She graduated with a Bachelor of Business Administration
degree from the University of the East in 1964, and Bachelor of Laws from the University of the East in

1973,

Wilfrido C. Bantayan, Director, President and Chief Executive Officer since 1998. Mr. Wilfrido C.
Bantayan joined the Corporation in 1981 as Assistant General Manager and moved up to General
Manager and Chief Operating Officer in 1987. Previously, he worked as Assistant Vic&President‘nf
Rizal Empire Insurance Group, Ile graduated with a Bachelor of Science in Commerce-Accounting
degree from Jose Rizal University in 1967. He is a Certified Public Accountant.

Alfonso L. Saleedo, Jr., Director and Treasurer since June 2002, ile is also the Director of BPI/MS

Insurance Corporation; the President and Director of BPI Family Savings Bank, Inc. since May, 2004. He
served as President of Allstate Director Life Insurance (Phils.); Country Marketing Director of Citibank,
MN.A. (Manila); Marketing Manager of Nippon Vicks KK (Japan); and Richardson Vicks Philippines. He

10



graduated with a degree in AB Economics from the Ateneo de Manila University in 1977. He also took
an Advanced Management Program course at the Harvard Business School in 2006.

Manuel U. Co, Director since 1994, He is also the Executive Vice President of Pioneer Insurance &
Surety Corporation since January 1, 1989. He graduated with a degree in Bachelor of Business
Administration [rom the University of the East in 1963.

Rafael C. Gallaga, Director since 2005. He also served as Director of the Corporation from June 1995
until June 2004, Mr. Rafael Gallaga is also the President of Sterling Insurance Co., Inc. since November,
2001. He served as President and Chief Operating Officer of Mapfre Asian Insurance Corporation. He
graduated with a degree in Bachelor of Science, Major in Business Management from San Beda College
in 1964.

Emilio §. De Quiros, Jr., Director since June 2006. After the merger of UMRe with the Corporation, he
was nominated Director of the Corporation in June 2006. He is also the Director and President of Ayala
Life Assurance, Inc. since April, 2004, Ayala Plans, Inc., FGU Insurance Corporation, FEB Insurance
Brokers, Inc.; and Director of BPI/MS Insurance Corporation, Philippine Lifc Insurance Association,
Philippine Federation of Pre-Need Plan Companies, Ine., ALFM Peso Bond Fund, ALFM Euro Bond
Fund, ALFM Daollar Bond Fund and the Philippine Stock Index Fund, He graduated with a degree in AB
Economics from Atenco de Waga in 1969,

Josefina L. Valera, Director since 2004. She is also the Senior Vice President of the GSIS since July,
2004. She graduated with a degree in BSBA Accountancy from the Ateneo de Manila University in
1986.

Yvonne 8. Yuchengeo, Director since June 2006, She is also the President and Director of Malayvan
Insurance Company, Inc. since 1993, and MICO Equities. Ine. since 19935, She is currently the Chairman
of the Board of RCBC Capital Corporation and Tokio Marine Malayan Insurance Company: Treasurer
and Director of Pan Malayan Management & Investment Corporation and Honda Cars Kalookan: Senior
Executive Vice President and Director of Great Pacific Life Assurance Corporation; Direclor of Pan
Malayan Realty Corporation, Malayan Insurance (U.K.). Malayan Insurance (H.K.), Malayan
International Insurance Corporation, Manila Memorial Park, Inc., La Funeraria Paz, Inc., Nippon Life
Phils.. Inc., Mapua Institute of Technology, La Funeraria Paz Sucat, Inc., iPeople, Inc., Seafront
Resources Corporation, Malayan High School of Science, Inc.Yuchengco Museum. Inc., Bunkers
Assurance Corporation and Luisita Industrial Park Corporation; and Advisory Board Member of Rizal
Commercial Banking Corporation. She graduated with a degree in AB Communication Arts from the

Atenzo de Manila University in 1975,

Joli Co Wu, Independent Director, since August 2004, She is also the President and Chiefl Executive
Officer of Seaboard-Eastern Insurance since August, 2004. She graduated with a degree in Bachelor of
Arts. Major in Financial Management from the Catholic University of America, Washington D.C., U.S.A.

in 1987.

Romeo L. Bernardo, Independent Director since April 2006. He is also the President of Lazaro
Bernardo Tin & Associates, Inc.; Independent Director of Bank of the Philippine Islands and Ayala Life
Assurance, Inc.; Chairman of the Board of ALFM Peso Bond Fund, Inc., ALFM Dollar Bond, Inc., and
ALFM Euro Bond Fund, Ine.: Director of Globe Telecom, Inc., REM Corporation, Philippine Investment
Management, Inc.. PSi Technologies, Inc., Philippine Institute for Development Studies, Ayala Plans,
Inc., BPI Family Savings Bank, Inc., BPI Capital Corporation, BPI Direct Savings Bank, BPI Rental
Corporation, and BPI Leasing Corporation: and Vice Chairman and Founding Fellow of the Foundation
for Eeonomic Freedom and Member of the Board of Trustees of the UP Schoel of Economics Alumni



Association.  He graduated with a degree in BS Business Economics from the University of the
Philippines in 1974, and Masters in Development Economics from the Williams College, Massachusetts,
LLS.A. in 1977,

Zenaida L, Salipsip, Corporate Secretary since June 2002, She is a former Partner of Castillo Laman
Tan Pantaleon San Jose Law Offices, and is currently a consultant for special projects of the same law
firm. She is also the Corporate Secretary of D.M. Consunji, Inc., DMCI Project Developers, Inc., Fco
Process & Equipment Phils., Inc., Bachy Solentanche Philippine Corporation, Pricon Microslectronics,
Inc., Dacon Insurance Brokers, Inc.. Nihon Garter Philippines, Inc., Software AG (Philippines), Inc.,
Sony Life Insurance (Philippines) Corporation, Singtel (Philippines) Inc., Wire Rope Corporation of the
Philippines, IMS Health, Incorporated. and Boehringer Ingetheim Medical Science Foundation, Inc. She
graduated with a degree in Bachelor of Science in Commerce-Major in Economics from the Tar Eastern
University in 1962, Bachelor of Laws from the Far Eastern Universily in 1967, and Masters in National
Security Administration from the National Defense College of the Philippines in 1984.

Raymundo T. Bautista, Jr., Senior Vice President, Head of Life and Corporate Services Division.
He joined the Corporation in 1998 as Senior Manager, and has worked in Life, Claims, Human
Resources, Corporate Planning, Finance and Administration Departments. He previously worked as Vice
President for Corporate Planning, Business Development, Actuarial Services and Commercial Operations
for Philippine Crop Insurance Corporation; Project Officer of the World Bank-funded Agricultural Loan
Fund: and Vice Chairman of the Board of Pool of Livestock Insurers. He graduated with a degree in
Mathematics, Minor in Physics from the Mapua Institute of Technology in 1971, and obtained a Masters
degree in Business Administration from the Polytechnic University of the Philippines in 1980.

Armando S. Malabanun, Executive Vice President and Chief Operating Officer. He joined the
Corporation on March 1, 2007. Prior to joining the Corporation, he was the General Manager and CEC
of Asian Reinsurance Corporation and Chief Accountant of the Charter Insurance Co. (now Philippine
Charter Insurance Co.). He earned his Masters in Management from Sasin GIBA-Chulalongkomn
University, Bangkok, and his Bachelor of Science in Business Administration from the Mapua Institute
of Technology. Mr. Malabanan is a Certified Public Accountant.

John E. Huang, Senior Vice President, Head of Finance Division. He joined UMRe in 2004 as its
Chief Finance Officer. Prior to joining UMRe, he held the positions Chief Financial Officer of C&P
Homes, Inc., Senior Vice President of Urban Bank, and Vice President of First National Bank of Boston,
He graduated with a degres in AB Fconomics from the Ateneo de Manila University in 1978, and
obtained his Masters degree in Business Administration from the Harvard Business School, Bosion,

ULS.AL in [982.

Rodolfo M Nayve, Senior Vice President, Head of Non-Life Division. He joined UMRe as its Vice
President in 1996. He graduated with a degree in Bachelor of Science Business Administration from the
Philippine School of Business Administration in 1979, He carned units in Masters in Business
Administration from the Alenco de Manila Graduate School in 1981, and attended an Advanced
Insurance Management Course from the Asian Institule of Management in 1998.

Danilo J. Cabero, Vice President for Underwriting and Claims — Facultative. Prior to his position as
Vice President of the Corporation, Mr. Cabero was the Manager for the Underwriting !]E.p;_ ment from
1996 to 2000. He obtained his Bachelor of Science in Commerce, major in Accounting from the Far

Eastern University.



Buenaventura P. Duran, Vice President for Special Accounts. Mr. Duran was the Reinsurance
Marltager of Philippine First Insurance from 1986 to 1996, He obtained his Bachelor of Science in
Business Administration, major in Accounting from the University of the East.

Amerfil V. Basco, Vice President for Reinsurance Accounting. Ms. Basco has served in various
capacities in the Corporation for over 15 years. She is a Certified Public Accountant and has obtained her
Bachelor of Science in Commerce, Major in Accounting from the Far Eastern University,

Theresa Lorna M. Legaspi, Vice President for Management Information Systems. Ms, Legaspi has
held this position since 2000. She has been with the Corporation since 1982. She obtained her AB
Liberal Arts from St. Paul Callege Manila, her Programming and Systems Analysis Courses from Impact
Center-De La Salle University, and her Networking courses from the Ateneo Computer Training Center.

Regina S. Ramos, Vice President for Internal Audit. Prior to joining the Corporation in 2000, Ms.
Ramos worked with Development Insurance and Surety Corporation and SGV and Co. She is a Certified
Public Accountant and a Certified Internal Auditor as well. She obtained her Bachelor of Science in
Commerce, major in Accounting from the 5t. Paul College Manila.

Ma. Lourdes M. Santos, Vice President for Underwriting and Claims — Treaty. Ms.Santos has been
with the Corporation since 1994, She was previously employved with the former Rizal Empire Insurance
Co., and the Cologne Reinsurance Company (Manila Representative OfTice). She obtained her Bachelor
of Commercial Science degree from the Jose Rizal University.

Vicente P. Villarama, Jr., Vice President for General Accounting, Mr, Villarama has been with the
Corporation since 1983, He was the Manager for the General Accounting Department since 2000. He is
a Certified Public Accountant and has obtained his Bachelor ol Science in Commerce, major in
Accounting from the Balivag University.

Marissa P. Aldeano, Vice President for Treasury and Investments. Prior to the merger, Ms. Aldeano
has been with Universal Malayan Reinsurance Corp., since 1982, She is a Certified Public Accountant
and has obtained her Bachelor of Science in Commerce, major in Accounting from the University of

Santo Tomas.

Noel M. Juan, Vice President for Special Products Line. Mr. Juan was a [ormer Consultant for
Bellwether Advisory, Inc., and Assistant Vice President of Generali Pilipinas Insurance Co., and FGU
Insurance Corporation. He is a licensed Mechanical Engineer and obtained his Bachelor of Science in
Mechanical Engineering [rom the Mapua Institute of Technology.

() Independent Directors,

Mr. Romeo L, Bernardo and Ms. Joli Co Wu are currently the Corporation’s Independent

Directors since June 2006.

Under its By-Laws, the Corporation is required to have at least two (2) Independent J'_}irm:.tnrs or
such number of Independent Directors as shall be required under the applicable !-}Jicﬂ afui regttlatir,gns of
the Insurance Commission and the Securities and Exchange Commission. The Final List of Candidaies

for Independent Directors (Schedule 2) include:

1. Mr. Romeo L. Bernardo who was nominated by Ms. Flaviana C. Garces;



2. Mr. Primitivo Cal” who was nominated by Mr. Edgar B. Villasenor; and
3. Mr. Rizaline Navarro® who was nominated by Ms. Mylene A. Evangelista.

The three (3) nominees for Independent Directors were selected by the Board Nomination
Committee in accordance with the guidelines in the Manual of Corporate Governance, the Insurance
Commission Circular No. 31-2005 dated September 26, 2005, the Code of Corporate Governance (SEC
Memorandum Circular No. 2, Series of 2002), and the Guidelines on the nomination and election of
Independent Directors (SRC Rule 38). Ms. Flaviana C. Garces, Mr. Edgar B. Villasenor, and Ms. Mylene
A. Evangelista do not have any family and/ or business relationships or affiliations with the three
nominees for independent directors.

(e) Other directorships held in reporting companies naming each company.

Winston F. Garcia President and General Manager of GSIS; Vice-Chairman
of the Board of Trustees of the GSIS; Chairman of
G515 Mutual Fund, Ine.

Adelita A. Vergel De Dios Chairman of the Board of Malayan Insurance Co., Inc.

Allonso L. Salcedo, Ir, Director of BPI/MS Insurance Corporation; the

President and Director of BPI Family Savings Bank, Inc.

Emilio 8. De Quiros, Ir. Director and President of Ayala Life Assurance, Inc.,
Avala Plans, Inc., FGU Insurance Corporation

Josefins L. Valera Senior Vice President of the GSIS

Yvonne 5. Yuchengco President and Director of Malayan Insurance Company,
Inc.., and MICO Equities, Ine.

Joli Co Wu President and Chief Executive Officer of Seaboard-
Eastern Insurance

7 Mr. Primitivo Cal is a civil engineer and lawyer. He is a full professor at the School of Urban and Regional
Planning (SURP), University of the Philippines. He recently completed his term as dean of SURP. He served as
Undersecretary of the Department of Transportation and Communication from December 1993 to June 1998, He
has held several scholarly positions in the past as Foreign Professor at the University of Tsukuba, Japan; Research
assistant in the Department of Civil Engineering, University of Dundee in Scotland and in the Asian Institute of
Technology in Bangkok, Thailand. He also served as a Board member of the Philippine National Railways from
November 2001 to December 2004,

% Mr. Rizaling S, Navarro is presently a director of the Rizal Commercial Banking Corporation since 1999 and the
Chairman of several companies including EE1 Corporation, Upline Food Corporation, and Phil. Fuji Xerox Corp. He
is at present a dircctor of House of Investments, Ine., Pacific Plans, lne., Bankard, Inc.. Great Pacific Life Assurance
Corp., Mapwa Institete of Techuology, Seaffont Resources Corp,, Malayan Insurance Eﬂ.! II]L'._. YGC CGHIPUICT
Services, Tnc., Petroenergy Corp., an Honda Cars Phil., In¢, He served as the Executive Vice Chairman of RCBC
from June 28, 2004 to January 2005; :
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Ms. Wu and Mr. Romeo Bemnardo of Lazaro, Bemardo, Tiu & Associates, are the current
independent directors in the Corporation. To be considered independent directors under IC Circular
Letter No. 31-2005, one: (i) has not been an officer or employee of the company for the last three yedars
immediately precede his term or muumhenc}f, (i) is not related by consanguinity or affinity to an
officer in a senior management position in the company; and (iii) does not provide services, and receives
no income for other professional services to the company. The Corporation has ne transactions with
Lazaro, Bernardo, Tiu & Associates. The Corporation has transactions with Seaboard-Eastern Insurance,
which are done in the ordinary course of business, conducted on an arm’s length basis and negotiated
based on prevailing competitive commercial terms and approved by the Corporation’s Underwriting .
Commitlee. Some of its business is pursuant to the compulsory cessions provided under P.D. 1270.

(n Family Relativnship

None of the Corporation’s directors or executive officers is related to each other up to the fourth
civil degree either by consanguinity or affinity.

()  Resignation/Re-election

Since the last annual stockholders’ meeting of the Corporation, no Director has resigned or
declined to stand for reelection to the Board of Directors of the Corporation because of a disagreement
with the Corporation on any matter relating to the Corporation’s operations. policies or practices,

(h) Involvement in Legal Proceedings

To the best of the Corporation’s knowledge, there has been no occurrence during the past 5 years
up 1o the present date of this Information Statement of any of the following events that are material to an
evaluation of the ability and integrity of any director, any nominee for election as director, executive
officer, or controlling person of the Corporation:

e Any bankruptey petition filed by or against any business of which the person was a
general partner or executive officer, either at the time of the bankruptey or within 2 years
prior to that time:

s Any conviction by final judgment, including the nature of the offense, in a criminal
proceeding, domestic or foreign, or being subject to a pending criminal proceeding,
domestic or foreign, traffi¢ viclations and other minor offenses;

s Being subject to any order, judgment, or decree, not subsequently reversed, suspended or
vacated, of any court of competent jurisdiction, domestic or foreign, permanently or
temporarily enjoining, barring, suspending or otherwise limiting his involvement in any
type of business, securities, commodities or banking activities; and

e Being found by a domestic or foreign court of competent jurisdiction (in a civil action),
the SEC or comparable foreign body, or a domestic or foreign exchange or other
organized trading market or self-regulatory organization, to have violated a securities or
commodities law or regulation, and the judgment has not been reversed, suspended or

vacated,

(i) Significant employees

Although the Corporation has and will likely continue to rely significantly on the continued
individual and collective contributions of its senior management team, the Corporation is not dependent



on the services of any particular employee. It does not have any special arrangements to ensure that any
employee will remain with the Corporation and will not compete upon termination,

(i) Certain Relationships and Related Transactions

The Corporation’s principal shareholders include GSIS, the BPI Group and the Malayan Group
with ownership stake of 16.43% as of May 31, 2007." In addition, members of the Board of Directors
include Manuel U. Co, the Executive Vice President and Chief Operating Officer of Pioneer Insurance &
Surety Corporation; Rafael del Castillo Gallaga, the President of Sterling Insurance Co., Inc.; and Joli Co
Wu, the President and Chief Executive Officer of Seaboard-Eastern Insurance, Ms. Wu is also a
shareholder of Seaboard-Eastern Insurance.

Ms. Wu and Mr, Romeo Bernardo of Lazaro, Bemarde, Tiu & Associates, are the current
independent directors in the Corporation. To be considered independent directors under IC Circular
Letter No. 31-2005, one: (i) has not been an officer or employee of the company for the last three years
immediately preceding his term or incumbency; (ii) is not related by consanguinity or affinity to an
officer in a senior management position in the company; and (iii) does not provide services, and receives
no income for other professional services to the company. The Corporation has no transactions with
Lazaro, Bernardo, Tiu & Associates. The Corporation has transactions with Seaboard-Eastern Insurance,
which are done in the ordinary course of business, conducted on an arm’s length basis and negotiated
based on prevailing competitive commercial terms and approved by the Corporation’s Underwriting
Committee. Some of its business is pursuant to the compulsory cessions provided under P.D. 1270,

The following table presents premiums written (inward) and ceded (outward) between the
Corporation, its Principal Shareholders and companies represented by other members of the Board of
Directors for 2005 and 2006:

SHAREHOLDE 2005 2006
RS

DIRECTOR
CORPORATIO

N

Inward

Qutward

Receivable

Fayalble

Inward

Dutward

Receivable

Pavable

GSIS

637.9

394

295.5

225.2

L4414

T3.5

678.7

364.5

Ayala Life
Assurance, Inc.

10.4

4.0

16.6

L84

BFI/MS
Insurance
Corporalion

-

EH

(0.2)

0.2

4.1

0.7

45.3

(4.2)

FGU  Insurance
Corporation

Total Brl

Group

3.1

(0.2)

54.5

61.9

14.3

First Nationwide
Assurance Corp.

0.3

0.7

0.2

0.2

Great
Life

Pacific
Assurance |

8.4

0.2

8.0

2.4

® The shares of each of BPL, MICO Equities and GSIS have been lodged with the PDTC upon listing of the shares of
the Corporaticn on the PSE.
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Corp.
Malayan

Insurance
Company, Inc.

13.7

5.8

3.3

10.5

13.3

319.9

13.8

258.0

Malayan Zurich
Insurance
Company, Inc,

0.3

0.7

| MICO  Equities
Ine.

Management &
Investment
Corporation

Pan  Malayan |

Tokio  Marine
Malayan
Insurance

| Corporation

7.0

2.6

Total Malayan
Group

7.l

13.9

0.4

4.8

322.2

16.8

265.4

Pioneer
Insurance P
Surety Corp.

(4.0)

626 |

0.7 |

74

44.5

Pioncer
[ntercontinental
[nsurance
Corporation

27

8.0

11.8

5.1

4.1

Inc.

Pioneer Life |

0.1

0.7

Sterling
Insurance
Company, Inc.

43.9

45.8

298.9

2559

265.5

Seaboard
Eastern
Insurance

156.6

td. 1

34.0

88.7

42.0

71.0

29.3

52.6

In addition, the Corporation has entered into the following agreements with the Bank of

Philippine Islands:

I. Custodicnsiip Agreement:

ol termination.

On December 14, 2006, the Corporation entered into 4
Custodianship Agreement with BPL for purposes of opening and maintaining a custodianship account
with BPT over securitics pertaining to the Corporation. BPI acts as a depositary of such securities. For
services rendered, BPI is entitled to the custodianship fees based on the net asset value of the fund. The
Agreement shall continue in full force and effect unless soomer terminated by either of the parties
concerned for any reason whatsoever upon giving the other party at least 30 days advance wnlten notice

2. investment Management Agreement,  On December 14, 2006, the Cﬂfﬂﬂfﬂﬁﬂ” entered
into an Invesiment Management Agreement with BPI for purposes of appointing BPI as Investment
Manager and to invest and reinvest the funds deposited in an investment management account with BPIL




As compensation for services, BPI shall be entitled to collect such reasonable campensation to be paid out
of the fund. The Agreement shall continue in full force and effect unless sooner terminated by either of
the parties concerned for any reason whatsoever upon giving the other party at least 30 days advance
written notice of termination.

3. Retivement Fund Investment Management Agreement. On July 26, 1985, the Board of
Trustees of the National Reinsurance Corporation Employees Retirement Plan entered into an Investment
Management Agreement with BPI for purposes of appointing BPI as Investment Manager and to invest
and reinvest the funds deposited in an investment management account with BPL. As compensation for
services, BPI shall be entitled to collect such reasonable compensation to be paid out of the fund. The
Agreement shall continue in full force and effect unless sooner terminated by either of the parties
concerned for any reason whatsoever upon giving the other party at least 30 days advance wrilten notice
of termination.

There are no other parties, aside from the related parties discussed herein, with whom the
Corporation has a relationship that enables the parties to negotiate terms of material transactions, that may
not be available to other more clearly independent parties on an arm’s length basis.

ltem 6. Compensation of Directors and Executive Officers

ANNUAL COMPENSATION IN PHP

Name Year Salary Bonus Other annual Total
o L compensation

CEO and key executive 2004 5,690,346 1,599,505 351,723 7.641,574
officers named
Al other officers and 5,802,468 2.017.078 2,016,249 0.835,795
directors as a  group
unnamed
CEO and key executive 2005 7.090,393 2337470 1,150,708 10,578,371
officers named
All other officers and 7,000,727 2434074 2.857.938 12,341,739
directors as o group
unnamed )
CEQ and key executive 2006 10,997,979 3,919,211 1,669,532 16,586,749
officers named
All other officers and 0485 988 3489740 2,802,543 15,778,271
directors as a  group
unnamed
CEO and key cxecutive 2007" 12,436,830 3,716,259 304, 828 16,517,917

officers named

directors as a  group
unnamed —

All other officers and 13,470,778 4,601,935 2,849,803 20,922,606

18



Officers and directors named for 2004 and 2005 include the following:

1. Wilfrido C. Bantayan, President and CEO:
2, Roberto B. Crisol, Executive Vice President and COQ: and
3. Raymundo T. Bautista, Senior Vice President.

Officers and directors named for 2006 include the following:
Willrido C. Bantayan, President and CEO;

Roberto B, Crisol, Executive Vice President and COO'™:
Raymundo T. Bautista, Senior Vice President:

John E. Huang, Senior Vice President; and

Rodolfo M. Nayve, Senior Vice President,

e

The Corporation’s By-Laws (Article 111, Section 8) provide that such per diem as the Board of
Dircetors may approve shall be paid to each director for attendance at any meeting of the Board; provided
however, that nothing herein contained shall be construed to preclude any director from receiving such
bonuses, other than per diems, as provided elsewhere in the Corporation’s Amended By-Laws, or from
serving in any other capacity and receiving compensation therefrom, subject to approval thereof by the
vote of stockholders representing at least a majority of the outstanding capital stock at a regular or special
stockholders’ meeting. In this connection, Section 30 of the Corporation Code of the Philippines states
that *in no case shall the total yearly compensation of directors, as such directors, exceed ten percent
(10%) of the net income tax of the corporation during the preceding year.”

Each director of the Corporation receives a per diem of £12,250.00 for cach attendance in a
meeting of the Board of Directors. Aside from the above, no other resolution relating to director’s
remuneration has been adopted by the Board of Directors,

Among the executive officers of the Corporation, the President and Chief Executive Officer, Mr.
Wilfrido C. Bantayan, and the current Executive Vice President and Chief Operating Officer, Mr.
Armande S. Malabanan have employment contracts. The contract with Mr. Bantayan has a term of three
years, which will expire on June 30, 2008. The contract with Mr. Malabanan has a term of [ive vears,
which will expire on 2012.

As of date, none of the Corporation’s common shares are subject to outstanding options or
warrants to purchase, or securities convertible into commen shares of the Corporation.

Item 7. Independent Public Accountant

(a) The auditing firm of Punongbayan & Araullo will be recommended to the stockholders for
appointment as the Corporation’s principal accountant for the ensuing fiscal year. Conformably
with SRC Rule 68(3)(b)(iv), the Corporation’s independent public accountant shall be rotated, or
the handling partner shall be changed, every 5 years. Ms. Lilian S. Linsangan, audit partner of
Punongbayan & Araullo, has been on the engagement for less than 5 years.

" Estirmated annual compensation for full year 2007,
' Mr. Crisol tendered his resipnation from the Corporstion on December 29, 2006, efective January 31, 2007,
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(b) Punongbayan & Araullo was the same principal accountant of the Corporation for the fiscal year
most recently completed (December 31, 2006),

(c) Representatives of Punongbayan & Araullo are expected to be present at the stockholders'
meeting. They will have the opportunity to make a statement if they desire to do so and they are
expected to be available to respond to appropriate questions.

(d) Punongbayan & Araullo has no shareholdings in the Corporation nor any right, whether legally
enforceable or not, 1o nominate persons or to subscribe for the securities in the Corporation.
Punongbayan & Araullo will not receive any direct or indirect interest in the Corporation or in
any securities thereof (including options, warrants or rights thereto) pursuant to or in connection
with the Offer, The foregoing is in accordance with the Code of Ethics for Professional
Accountants in the Philippines.

(e} There are no disagreements on any matter of accounting principle or practices, FS disclosures,
elc.. between Punongbayan & Araullo and the Corporation.
Item 8 Compensation Plan

There are no items to be taken up with respect to compensation plans.

C. ISSUANCE AND EXCHANGE OF SECURITIES

[tem 9. Authorization or Issuance of Securities Other than for Exchange

There are no issues regarding the issuance of securities other than for exchange.
D, OTHER MATTERS

Item 110. Action with respect to Reports
Summary of [tems to be Submitted for Stockholders’ Approval

1) Approval of the Minutes of the Annual Stocklolders’ Meeting held on
June 26, 2006 and Minutes of the Special Stockholders’ Meeting held
o1t December 22, 2000

The minutes of the annual stockholders™ meeting held on June 26, 2006 will be submitied for
approval of the stockholders at the annual meeting to be held on July 23, 2007. Below is a summary of
the items and/or resolutions approved at the annual stockholders’ meeting held on June 26, 2006:

(a) The Chairman of the Board of Directors of the Corporation called the meeting to order. The
Secretary of the meeting certified that a quorum existed for the transaction of business.

(b) The stockholders approved the minutes of the annual stockholders® meeting held on June 28,
2005,
(c) The President of the Corporation presented the management reporl. He presented the highlights

of the performance of the Corporation, the details of which were incorporated into the
Corporation’s annual report as distributed to the stockholders. The management report included a
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