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Present:

Stockholders

738,000 shares

0.03%

Stockholders

1,272,200,000 shares

58.91%

1,272,938,000 shares

58.94%

886,739,600 shares

41.06%

Absent Shares:
Total Number of Outstanding Shares
1.

2,159,677,600

shares

CALL TO ORDER
Atty. Winston F. Garcia, the Chairman of the Board of Directors, called the
meeting to order and presided over the same.
The Corporate Secretary, Atty. Noel
A. Laman, recorded the minutes of the proceedings.

2.

PROOFOF NOTICE AND CERTIFICATION OF QUORUM
The Chairman asked the Corporate Secretary if notice of the meeting has
been sent to all stockholders of record of the Corporation.
The Corporate Secretary
responded in the affirmative.
He certified that copies of the notices 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 as
indicated in the corporate records, at least fifteen (15) business days prior to the date
of the meeting.
The Chairman then asked the Corporate Secretary if there was a quorum for
the transaction of corporate business.
The Corporate Secretary declared that out of
a total of 2,159,677,600 shares outstanding and entitled to vote, stockholders owning
at least 738,000 shares were present in person and 1,272,200,000 shares were
represented by proxies, all said shares representing at least 58.94% 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 22. 2009
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 22, 2009.
The Chairman opened the floor for any motion to approve or
disapprove the Minutes of the Annual Stockholders' Meeting held on June 22, 2009.
A stockholder moved that since copies of the Minutes of the Annual Meeting of the
Stockholders held on June 22, 2009 have been previously distributed to all the
stockholders present or represented at the meeting, the said minutes should be
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deemed read and approved by the stockholders owning at least a majority of the
outstanding capital stock.
The Chairman then opened the floor for any objection to the motion. At this
instance, a stockholder, Mr. Philip Turner, clarified that the legal basis of the
complaint of one stockholder on the failure to receive the "report" in relation to the
annual stockholders' meeting of June 22, 2009 was the Securities Regulation Code
and not Sec. 74 of the Corporation Code as stated in the minutes of the Annual
Stockholders' Meeting held on June 22, 2009. The Chairman noted Mr. Turner's
clarification.
There being no other objection, and the motion having been duly seconded,
the Chairman declared that the Minutes of the Annual Meeting of the Stockholders
held on June 22,2009 were deemed approved.
4.

MESSAGE OF THE CHAIRMAN OF THE BOARDAND REPORT OF THE PRESIDENT

The Chairman delivered his Message, the full text of the Message is hereto
attached as Annex "A" and made a part hereof.
Thereafter, the President, Mr. Roberto B. Crisol, presented the President's
Re~ort, delivering information on Underwriting Operations, Investments and Income,
Prcjects and Activities, Corporate Governance, Financial Strength Rating/Outlook and
Outlook for 2010 and Beyond. The full text of the President's Report is appended
hereto as Annex "B" 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. Mr. Turner inquired why the operating
expenses of the Corporation have not decreased despite the decrease in the gross
premiums. The President explained that there were additional expenses incurred by
the Corporation due to the computerization program.
Mr. Turner also asked why
there was an increase on the impairment for losses. The Assistant Treasurer of the
Corporation, Mr. John E. Huang, explained that this was due to the receivables of the
Corporation which necessitated an increase in the provision for impairment. He
added that this was only a one-time charge. Finally, Mr. Turner inquired about the
risk management aspect of the business of the Corporation. The President replied
that the Corporation has a risk management program which is looking into the
underwriting risk and other risks.
Mr. Armand Pesigan, a representative of stockholder, Pioneer Insurance
(Pioneer), inquired about the Corporation's letter dated April 16, 2010. Mr. Pesigan
asked the Chairman if he could read the statement from Pioneer. The Chairman did
not allow Mr. Pesigan to do so.
According to the Chairman, the statement from
Pioneer may be received by the Corporation but such cannot be read during that part
of the meeting since the time was allotted 'for questions regarding the President's
Report. Mr. Pesigan then asked about the retroactive application of the Corporation's
policy to reject claims in instances where the premiums have not yet been paid at the
time of the occurrence of the loss. The Chairman replied that the Corporation does
not recognize claims if the premiums are paid after the loss occurred in accordance
with its strict compliance with the law, the insurance policy, and corporate
governance.
Mr. Pesigan then asked why this policy was implemented without due notice
and despite prior practice by the Corporation inconsistent with this policy. He also
alleged that this policy was not being imposed uniformly. The Chairman replied that
this was the policy of the Corporation. He reiterated that the Corporation will reject
claims under all existing policies wherein premiums have not yet been paid at the time
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of the occurrence of the loss, unless the loss occurs within 120 days from the time the
policy took effect in which case the premium payment warranty (PPW) shall apply.
The Chairman added that it was illegal, null, and void to pay a claim despite nonpayment of premiums at the time the loss occurs.
This was also prejudicial to the
stockholders of the Corporation. The Chairman also pointed out the Corporation has
to follow the law.
It cannot have a business wherein the premiums are paid from the
claims, otherwise, it would be an abandonment of the fiduciary responsibility to the
stockholders to maintain the solvency of the Corporation.
The Chairman reiterated
that an improper practice of paying claims despite non-payment of premium cannot be
made a precedent, hence, it should be stopped.
Mr. Pesigan inquired if the policy
will be applied retroactively.
The Chairman replied in the affirmative saying that it will
be applied to all claims made at the time the Corporation discovered the illegal claims.
Mr. Pesigan inquired why no announcement was made regarding the policy.
The Chairman replied that there was no need for an announcement since the
Corporation is merely following what the law provides.
The President also added
that in the case of direct insurance, the latter does not payor recognize an insurance
claim if the corresponding premiums have not been paid .. The same is also true in
case of reinsurance.
The reinsurer should not be made to recognize a reinsurance
claim if the corresponding premiums have not been paid.
One stockholder inquired about the case filed by the Government Service
Insurance System (GSIS) against the Corporation.
The Chairman replied that this
was an ordinary cross-claim filed by GSIS against the reinsurer and this was done as
a matter of course and out of prudence.
He added that this case is only contingent
upon the decision in the case filed against the GSIS.
The stockholder then inquired
about the criteria for choosing Stronghold Insurance as the Corporation's co-insurer.
The President explained that this took place 3 years ago and it was Management's
decision then to farm out some business to domestic companies.
He noted that a
case has already been filed against Stronghold and this is under the jurisdiction of the
Insurance Commission.
The stockholder then thanked the Board for maintaining the
Corporation's liquidity.
Another stockholder inquired about the compulsory third party liability (CTPL)
mctor car insurance.
The President explained that the Corporation is a reinsurer,
hence, it does not directly deal with CTPL insurance.
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 2009
and until the date of this meeting as they were recorded in the books and records of
the Corporation.
Mr. Pesigan, as representative of Pioneer, and Mr. Turner,
objected to the ratification of the acts.
Upon computation of the Corporation's
external auditors, however, it was confirmed that Messrs. Pesigan and Turner only
held 1.84% of the total number of shares entitled to vote during the meeting.
There being no further objections, 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:
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"RESOL VED,
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 2009 and until the date of this
meeting as these are· recorded in the books and records of the
Corporation. "

6.

AP~OINTMENT 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 May 20,
2010, approved and recommended for stockholders' ratification the appointment of
Punongbayan & Araullo {"P&A'? as the external auditors of the Corporation for the
year 2010.
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. Leonardo Cuaresma, Jr.
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 2010, 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, ratify,
and confirm, as they do hereby, the appointment of Punongbayan &
Araullo as the external auditors of the Corporation for the year
2010."
7.

ELECTION OF DIRECTORS
The meeting proceeded to the election of members of the Board of Directors
of the Corporation for the year 2010-2011.
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 eleven (11) seats in the Board
of Directors.
Under SRC Rule 38, public companies are required to have at least
two (2) independent directors or at least 20% of its board size, whichever is lesser,
provided, further that said public companies may choose to have more independent
directors in their boards than as above required. The Corporate Secretary also made
known that upon recommendation of the Nomination and Compensation Committee,
the Board of Directors, at its regular meeting held on May 20, 2010, approved the
election of three (3) independent directors for the year 2010-2011.
The Nomination
and Compensation Committee received eight (8) 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).
There would only be one
election for both the Regular and Independent Directors. The Corporate Secretary
also said that in accordance with Section 24 of the 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 17, 2010,
and in the manner set forth in said Section 24 of the Corporation Code.
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At this point, the Chairman

2010

announced

that the Board of Directors and
the names of eleven (11)
candidates to the Board of Directors of the Corporation for the year 2010-2011, to wit:

Nomination and Compensation Committee received

For Regular Directors:
WINSTON F. GARCIA
HELEN Y. DEE
ROBERTO B. CRISOL

YVONNE S.YUCHENGCO
ALFONSO L. SALCEDO, JR.
JOSE TEODORO K. LlMCAOCO
CONSUELO D. MANANSALA

NOEL M. JUAN
For Independent

directors:

ROMEO L. BERNARDO
PRIMITIVO C. CAL
RIZALlNO S. NAVARRO

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 2010-2011:
For Reaular Directors:
WINSTON F. GARCIA.
HELEN Y. DEE
ROBERTO B. CRISOL

YVONNE S.YUCHENGCO
ALFONSO L. SALCEDO, JR.
JOSE TEODORO K. L1MCAOCO
CONSUELO D. MANANSALA
NOEL M. JUAN
. For Independent

directors:

ROMEO L. BERNARDO
PRIMITIVO C. CAL
RIZALINO S. NAVARRO

There being nO objections, and upon motion duly made and seconded, the
Chairman then declared the above nominees as duly elected directors of the
Corporation for the year 2010-2011.
8.

OTHER MATTERS

One stockholder inquired about certain issues pertaining to the GSIS. The
Chairman refused to discuss the issues raised by the stockholder.
He pointed out
that discussion under other matters should pertain to matters relevant to the
Corporation and not to other corporations.
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PPW came from. The Chairman
clients of the Corporation.
He
companies, they are given time to
Corporation.

Another stockholder inquired about the relationship of the Corporation and the
Philippine Insurers and Reinsurers Association ("PIRA") .. The President replied that
the Corporation was a member of PIRA and these two entities help and support each
other in order to strengthen the insurance industry.
The stockholder then inquired if
the Corporation was engaged in the issuance of CTPl insurance.
The President
replied that the Corporation does not engage in that business.
Mr. Pesigan requested that the statement of Pioneer be received by the
secretariat of the Corporation and that the same be included in the minutes of the
meeting.
The Chairman noted the request.
The statement of Pioneer is attached
hereto as Annex "C."
,
9.

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

ATTEST:

WINSTON F. GARCIA
Chairman of the Meeting

NOEL A. LAMAN

Secretary of the Meeting

encl: a/s
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