NATIONAL REINSURANCE CORPORATION OF THE PHILIPPINES
Makati City

Annual Stockholders' Meeting

25 June 2013

MINUTES
------Minutes of the Annual Meeting of Stockholders of
National Reinsurance Corporation of the Philippines
Held on 25 June 2013, at 2:00 P.M.
At the Carlos P. Romulo Auditorium,
Tower 11, RCBC Plaza
6819 Ayala Avenue, Makati City

Present:

Stockholders present in person

76,000 shares

Stockholders represented by proxies:

1,521,469,400shares

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

1,521,545,400shares

Total Number of Outstanding Shares

2,123,605,600shares

71.65 %

Directors Present:
HELENY. DEE
ROBERT G. VERGARA
RAFAEL G. AYUSTE, JR
ROMEO L. BERNARDO
RAFAEL C. GALLAGA
DANILO A. GOZO
ERMILANDO D. NAPA
MEDELT. NERA
GREGORIO T. YU
YVONNE S. YUCHENGCO
ROBERTO B. CRISOL
ALFONSO L. SALCEDO

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.
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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 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 2,123,605,600shares outstanding and entitled to vote, stockholders
owning at least 76,000shares were present in person and 1,521,469,400shares
were represented by proxies or a total of 1,521,545,400shares, all said shares
representing at least 71.65%of the total outstanding capital stock entitled to
vote of the Corporation. 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 JUNE 27,2012
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 June 27, 2012. He further advised that a summary of the
matters taken up at the previous annual meeting was provided in the
Definitive Information Statement previously distributed to the stockholders.
The Chairman then opened the floor for any motion for the approval of the
Minutes of the Annual Stockholders' Meeting held on June 27, 2012. A
stockholder moved that since copies of the Minutes of the Annual Meeting of
the Stockholders held on June 27, 2012have 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.
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 June 27, 2012were deemed approved.

4.

REPORT OF THE PRESIDENT
The President, Mr. Roberto B. Crisol, presented the President's Report,
delivering information on Underwriting Operations, Investments and Income,
Projects and Activities, Corporate Governance, Financial Strength
Rating/ Outlook and Outlook for 2013 and Beyond. The full text of the
President's Report is appended hereto as Annex" A" and likewise made a part
of these minutes.
Upon conclusion of the report of the President, the Chairman opened
the floor for any question regarding said report.

3

Mr. Philip Turner requested the company to confirm that the company
is compliant with the Securities Regulation Code and the Corporation Code.
The Corporate Secretary and Legal Counsel, Atty. Noel Laman, answered in
the affirmative.
Mr. Turner then inquired on why the economy of the country and the
insurance industry as a whole are growing, but the Company is not. The
President replied that the growth by insurance companies does not
necessarily result to growth in the operations of the Company. Precisely, as a
reinsurance company, the Company absorbs some of the risks of the
insurance companies. Mr. Turner then inquired on what the Company is
doing to improve performance. The President replied that the Company has
reduced its marine hull business and the Company also complies with the
minimum rates charged for natural perils. As regards the enterprise risk
management, the President emphasized that the Company's acceptances are
guided primarily by its underwriting guidelines, approved by the
Underwriting Committee and by the Board of Directors.
Upon inquiry from Mr. Turner, the President advised that generally,
higher risks entail a higher premium. However, in a market commonly faced
with natural perils such as the Philippines, there is a need to moderate the
retention.
The President continued to report that foreign portfolio accounts for
less than 20% of the company's acceptances now. The company still has some
business from Thailand or Indonesia but it has ensured that they do not cover
natural perils or that there are event limits, unlike before.
Mr. Turner then inquired about the legal proceedings of the company
and noted that these cases may entail a lot of costs. The Corporate Secretary/
legal counsel then made a clarification on the status of these cases. A
summary of the facts of the cases and their status are provided in the
Definitive Information Statement. The cases against Stronghold are still
pending. The motion for reconsideration for the administrative case before
the Office of the Insurance Commissioner is pending resolution. Mr. Turner
then requested the company to be careful in choosing its clients because it is
very expensive to go to litigation.
Another stockholder then stood up and requested for clarification on
why the net profit is declining for the past three years. The Chairman
reiterated that the reasons were discussed by the President during the
management report earlier. The main reason is because of the many
calamities that occurred in the past years.
There being no further comments on the Management Report, upon
motion made and duly seconded, said report was duly noted and approved
by the stockholders.

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
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2012and 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 made and duly seconded,
the following resolution was formally introduced, seconded and approved by
the vote of at least a majority of the outstanding capital stock:
"RESOL VED, that
the stockholders
of National
Reinsurance
Corporation of the Philippines
(the "Corporation")
approve, ratifij 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 2012 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 has
approved and recommended for stockholders' ratification the appointment of
Punongbayan & Araullo ("P&A") as the external auditors of the Corporation for
the year 2013. 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 partnerin-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 2013, and
the following resolution was formally introduced, seconded and adopted:
"RESOL VED, that
the stockholders
of National
Reinsurance
Corporation of the Philippines
(the "Corporation")
approve, ratifij, and confirm, as they do hereby, the appointment of
Punongbayan & Araullo, represented by the partner-in-charge of the
Corporation's account, Mr. Romualdo V. Murcia III, as the external
auditors of the Corporation for the year 2013."

7.

ELECTION OF DIRECTORS

The meeting proceeded to the election of members of the Board of
Directors of the Corporation for the year 2013-2014. 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. He said that Article Sixth of the Amended
Articles of Incorporation of National Reinsurance Corporation of the Philippines
provides for thirteen (13) seats in the Board of Directors, at least three of
whom should be independent directors.
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
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Corporation Code of the Philippines, 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 14, 2013, and in the manner set forth in
said Section 24 of the Corporation Code.
11
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At this point, the Chairman announced that the Board of Directors and
Nomination and Compensation Committee received the names of thirteen (13)
candidates to the Board of Directors of the Corporation for the year 2013-2014.
The Chairperson enumerated the names of the following nominees who were
requested to stand up as their respective names are called, to wit:
For Regular Directors:
HELENY. DEE
ROBERT G. VERGARA
ROBERTO B. CRISOL
YVONNE S. YUCHENGCO
ALFONSO L. SALCEDO, JR.
JOSE TEODORO K. LIMCAOCO
GREGORIO T. YU
RAF AEL G. AYUSTE, JR.
DANILO A. GOZO
JOLICOWU

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 2013-2014:
For Regular Directors:
HELENY. DEE
ROBERT G. VERGARA
ROBERTO B. CRISOL
YVONNE S. YUCHENGCO
ALFONSO L. SALCEDO, JR.
JOSE TEODORO K. LIMCAOCO
GREGORIO T. YU
RAFAEL G. AYUSTE,JR.
DANILO A. GOZO
JOLICOWU

6

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 company for the year 2013-2014.

8.

ADJOURNMENT
There being no other matters to be taken up during the meeting,
upon motion made and duly seconded, the stockholders' meeting was
adjourned.
The Chairman then requested the directors to proceed to the Hexagon
Lounge for the organizational meeting of the newly elected members of the
Board of Directors.

ATTEST:

H~
Chairman of the Meeting

/If!A/~
NOEL A. LAMAN
Secretary of the Meeting

/angie
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