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II.

CALLTO ORDER

The Chairmaru Mr. Monico V. Jacob, called the meeting to order
and presided over the same. The Corporate Secretary, Atty. Arsenio C.
Cabrera,lr., recorded the minutes of the proceedings.

CERTIFICATION OFNOTICE AND OUORUM

The Corporate Secretary certified that the notices of the meeting
were sent to all directors. Thereafter, the Corporate Secretary conducted a
ro11 call of the directors present.

The meeting was conducted through remote communication
pursuant to Section 52 of the Revised Corporation Code of the Philippines
which authorizes directors who cannot physically attend or vote at board
meetings to participate and vote through remote cornmunication such as
videoconJerencing, teleconferencing, or other alternative modes of
communication that allow them reasonable opportunities to participate.

A11 directors attended the meeting through remote communication
via Zoort. The directors con{irmed that they could completely and clearly
hear each other. They iikewise confirmed receipt of the agenda and all of
the materials for the meeting.

After the roll call and {oregoing confirmations, the Corporate
Secretary, thereafter, certified as to the existence of quorum for the vaiid
transaction of business.
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Upon motion made and duly seconcled, the Minutes of the
organizational Board Meeti.g helcl on 5 July 2022 were unanimousry
approvetl.

RESIGNATION OF DIRECTOR

The Chairman informed the Boartl about tl-re resignation of Mr.
Martin K. Tar-rco as a clirector of the Corporation. The tsoarcl acceptecl the
rcsignation of Mr. Tanco with regret.

ELECTION OF DIRECTOR

The Chairman stated that thc Corporation had received a letter
from Landbar-rk of the Philippines ("LBI,") dated 14 October 2022 stating
that the LBP Board of Dircctors had approved the designation of: (a) LBij
President ancl CEO, Ms. Cecilia C. Borromeo; and (b) LBp Insurance
Brokerage ('LIBI") Gencral Manager Reynauld R. Villafuerte to thc
Corporation's Board in line with the imminent transfer of shares of the
Corporation to LBP. Tlle LBP lctter stated that the nomination of Mr.
villafuerte as a clirector of the Corporatio. is subject to the issuance by the
LIBI Board of a No Objection Certificate to said nomination. A copy of t1-re
LBP letter is attached hereto as Annex "A".

Mr. Arrnando L. Suratos, the Chairman of the Corporate
Governance Committee, in{ormeci thc Board that the Corporate
Governance Committce had approved the nomination of Ms. Borrornco
ancl Mr. Villafuerte as directors of the Corporation.

Upon motion made by Mr. Jesli A. Lapus and duly scconded, the
Board elected Ms. Borromeo as a director of the Corporation. The Boarcl
cleferred tl-re election of Mr. Villafucrte as a director, pendirlg the receipt of
a No Objection Certificate frorn LIBI.

COLLABORATION WITH LBP AND LIBI

Ms. Borrorneo statecl that the LBP Board is studying the rationale
and profitability of the bancassurance busincss. She ir-rquired as to
lvhetl-rer the Corporation has template contracts for bancassurance
proclucts, She statccl that LBP could start cornparing these contracts with
CocoLife and CocoGen bancassurance products currently being offered by
LBP,

Ms. Borromeo stated that LBP is open to collaborating with
insurance companies and offering the products of these insurance
companies to the clients of LBP ar-rd LIBI.

Mr. Eusebio H. Tanco stated that the Corporation would also like to
collaborate with LBP and LIBI ancl corne up with proclucts suited for the
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lreeds of their clicnts. He noted that cooperatives are one of the biggest
underserved sectors for the insurance business. He added thai"the
Corporation could als. offer proclucts gearecl toward the neecls of farmers
and overseas workers.

Mr. Paolo Martin O. Bautista commentecl that LBp will provicle a
good platform for the Corporation to tap cooperatives a.d make tl-reir
members part o{ thc financial market. He noted that prepaid products
coulcl benefit the members of cooperatives.

Ms. Borrorneo stated that products gearcd toward the membcrs of
coopcratives woulcl help LBP support the financial inclusion ager-rda of the
government.

Mr. Lapus commented that the profiling of cooperatives is critical
to developing products for their mcmbers. He noted that the Corporation
shoulcl focus on cleveloping products for bankable or stronq cooperativcs.

Ms. Borromeo inforrned the Board that LBp had introduced a risk
instrument system for cooperatives similar to their crerlit ratings for other
customers. She noted that products could be targetecl to specific types of
membcrs of cooperatives. She adcled tl-rat LBp could share its infonnation
on cooperatives and their mernbers with the Corporation.

The Chairman proposed that the Corporation form a team to focus
or-r the details of bancassurance products and other products or services
that can be offered to LBP and LIBI clients.

Ms. Michelle L. Ambagan stated the Corporation had been working
with LIBI for the past year and had been able to gcnerate busincss from
this rela tionship.

Mr. Joseph Augustin L. Tanco stated that the Cor.poration has
existing proc{ucts that can be used for the cooperatives rnarket and
twcaked to suit the needs of LIBI clients.

Mr. Eusebio H. Tanco commented that salary loans to teachers arc a
revenue center for the Corporation. He stated that management could
explore ways to develop a synergy between LBP and the Corporation and
use this synergy to build up tl,e Corporation's portfolio of teachers, salary
loans.

The Chairn'ran stated tl-rat the collaboration of the Corporation with
LBP and LIBI on products and services for their customers could go hand
in harrd with the preparation for the bancassurance business.
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VI. FINANCIAL REPORT

Mr. Victor C. Tan presented the following snapshot of the results of
operations as of August 2022:

Amount in Php "millions"

The Board noted the foregoing Financial Report.

VII RELATEDPARTYTRANSACTIONS

A. Property for Share Swap

Ms. Ambagan in-formed the Board about the plan to do a
property for share swap whereby Maestro Holdings, Inc. ("Maestro,,)
will swap its condominium unit on the 11ft floor of STI Holdings
Center ("Subject Property") for shares in the Corporation (the
"Property for Share Swap"). She explained that the purpose of the
Property for Share Swap would be to infuse additional capital in the
form of real property to meet the Insurance Commission's net worth
requirement of Php1.3 Billion at the end of 2022.

Ms. Ambagan presented the following detaiis of the
Property for Share Swap:

(1) Maestro is the absolute and registered owner of the Subject
Property. The Subject Property has an area of 1,032 square

PERIOO August 2022 August 2021 rNc (DEC)
lncome from lnsurance Business
Net Written Premium 363 342 21 6%
U nderwriting Expenses 347 395 (48) -1,2%
Net Margin/(Loss) from lnsurance Business 16 (s3) 69 F
Assumed interest income attributable to reserves 38 4t (3)
Net Margin/(loss) from lnsurance Business after
lnterest lncome 54 (12) 66 F
lncome from Loan Business
Revenue on Loan Business 251 L63 88 54%
Costs of Loan Business 96 67 39 43%
Net Margin from Loan Business 155 97 59 6L%

Gross Margin 209 84 125 t4a%
Total Operating Expenses 160 1,34 l5 19%
lncome (Loss) from Operations 50 (s0) 100 F

lncome from Other lnvestments 5 (0) -6%
lncome Before Tax 55 (4s) 99 F
Provision for lncome Tax 16 (1s ) 31 -20s%
Net lncome (Loss) 39 (30) 68 F

EBITDA 85 (38) L23 F
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mcters. Tl-rc appraiser-l value of the Subject Property is
Php215,688,000.00 based on the appraisal rcport prcparcd by
Royal Asia Appraisal Corporation as of September 2022.

(2) Maestro will assign the Subject Property to tl-re Corporation in
exchange for 21,568,800,000 common shares (the "Shares") with a
par value of Php0.01 per share or an aggreBate par value of
Php215,688,000.00. The Shares will be issued frorn the unissued
portion of thc Corporation's authorized capital stock.

The Property for Share Swap qualifics for thc issuance of a tax-frcc
ruling from the Bureau of Internal Rcvenue since Maestro will gair-r
further control of the Corporation.

Ms. Ambagarr informed the Board regarding the regulations o{ the
Insurance Commission on infusion of real property to cover net worth
deficiency. She noted tl-rat the Insurance Commission gives priority to
cash infusions. Based on Circular Lctter No. 2018-12, the President of the
Corporation must subrnit a certification under oath that all efforts to
infuse cash by tl-re stockholclers in accordance with the provisior-rs of
Section 200 of the lnsurance Code have been exhausted and conscquently
failed and that a non-cash infusion was only resorted to as a result of such
exhaustion ancl failure.

Ms. Ambagarl aclcled that real property infused by a life insurance
company in exchange for equity rnust be utilizccl in accordance with
Section 206(b)(1) of the Amer-rded Insurancc Code. This provides that the
investrnent in real properties which serve as a life insurance company's
main place o{ business shall r-rot in the overall exceed twenty percent of its
net worth as shown by its latest financial statements approved by the
Insurance Comrnissioncr.

Ms. Ambagan explained that managcmcnt is recommending the
issuance of the Shares based on the par value of Php0.01 per share to
cornply with the regulations of the BII{ on tax-free exchangcs. She noted
that the issuance of the Shares based on their book value would result in
APIC which is not allowecl undcr BIR regulations. Ms. Ambagan added
that SGV hacl also r:ecommended the issuancc of the Shares at par value to
avoid thc risk that the BIR will not approve the Property for Share Swap as
a tax-free exchange.

Mr. Arrnando L. Suratos comtnentcd that SGV had cited the case of
a newly organized corporation in recomrnending that tl-re Sharcs bc issuccl
at par value.

In response to the comrnent of Mr. Suratos, Atty. Arsenio C.
Cabrera, Jr. noted that the BIR had previously not allowed APIC in a tax-
free cxchange betweel'r existing companies.
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Ms. Ambagan explained that thc Corporation planned to offcr the
Shares to all stockholdcrs of record as of 15 October. 2022 on the sarne terms
as those offerecl to Macstro and for the subscription price of Php0.01 per
share payable on or before 28 October 2022. She noted that this stock rights
offering would be undertakcn to maintain the equity ownership of the
Corporation's minority stockholclers,

Mr. Suratos commcnted that the basic principle of relatecl party
transactions is that they should be at arm's length. He notecl that the stock
r:ights offcring would ensure that the Property for Share Sr,r.ap is an arm/s
length transaction.

Mr. Eusebio H. Tanco statcd that the shares of LBP in the
Corporation would not be diluted by the Property for Share Swap.

Mr. Jesli A. Lapus stated that the Relatetl Party Transactions
Committee recommcnded that the Corporation proceecl *ith the Property
for Share Swap as discussed above to comply with tl-re net worth
requirement irnposecl by the Insurance Commission.

Upon motion rnade and duly seconded, the Board unanimously
approved the f ollowing resolutions:

RESOLUTION NO. 2022-8D-18

"WHEREAS, pursuant to Crrcular Lettur No. 2015-02A,
tlLe Insurance Commission has required insurunce companies to
cofttply with a ninlmum net zoorth requirement amountin g to
Php1.3 Billion by 31 December 2022 (tlrc "2022 Net Worth
Rcquiremcnt"):

"WHEREAS, tlrc Corporatiort hss exlutusted all efforts to
makc or cause a cash infusion for the purpose of cornplying with
the 2022 Net Worth Requirement it nccordance zoith tlrc
proL)isions of Section 200 of the Insurance Ctde and such efforts
haoe consequentLy fai le d;

"WHEREAS, to compLy uith the 2022 Net Worth
Requirement, a stockholder of the Corporotion shall irfuse
addi.tional. capital. irt the form of real property throttgh a property
for slnrc szuap;

"WHEREAS, the aforementioned property fir share sutap
zttith Maestro lToLdings, IrLc. ("Maestro") has only been resorted
to by the Corporation as a result of the exhaustion and consequent
failure of all efforts to make or cause a cash infusion to comply utith
the 2022 Net Worth llequtuement;

"WHEREAS, Mnestro is tht' ubsolute anLl rtgist:cred- owner
of a condorninium unit locnted at the Elez;enth Floor, STI Holdings
Center, 6764 Ayola Aztenue, Makati City zoith sn nret of One
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Thousttru.l 'fhtrty '|wo (1,032) square meters nnd two executiae
cotnfort roofiLs coaered by Condominium Certificate of Title No.
006-2022003613 Ltnd Tax Declaration No. F02773811 (the
"Subjec I Properl y");

"WHEREAS, Maestro desires to assign the Subject
Property tn exchtnge for Twenty One Billion Fiue Hundred Sixty
Eight Million Eight I'lundred Thousand (2L,568,800,000) cotnftLon
shares (tlrc "Shares") tlmt wiLI be issued ftom thc unissued
portiort of the Corporation's sutlnrized capital stock;

"WHEREAS, the considerotion and/or trarLsfer oaLue of the
Subject Property pLrsuant to tlrc Apprai.sal Report dated 26
Septernber 2022 prepared by Royal Asia Appraisnl Corporation, is
as folloros:

,NOW THEREFORE BE IT HEREBY RESOLWD,
Tltot the Board of Directors hereby: () approaes tle property for
shnre *Luap utith Maestro whereby Maestro will asstgtt the Subject
P roperty to tlrc Corporation in exchange for the Slnres zaith an
aggregate par ralue of Tzuo Hundred Fifieen Million Six Hundred
Eighty Eight Thousand (Php215,688,000.00); nnd (b) allorus the
infusion oJ' tlrc Subject Property for the purpose of complying utith
the 2022 Net Worth Reqttirement;

'RESOLVED EURTHER, Thst the Shares shall be issued

from the unissued portion of the capitaL stock of the Corporati,on;

'RESOLWD FURTHER, Thst the assigrufle t of the
Subject Property is by oirtue of t tax free transfer under Section
a}Q)Q) of the Nstional Interns| Reoertue Code, as amended;

"RESOLWD FURTHER, Thnt, in order to maintain the
equity orunership of the Coryoration's mtnority stockholders, the
Board of Directors likewise approaed tlrc opening for subscription
of the Shares to nll stockholders of record as of 15 October 2022 on
a pro rata brcis ttrul on the smne terms as those offered to Maestro
nnd for a subscription price of One Centaao (Php0.01) per slnre
which slnll be payable on or before 28 October 2022;

'RESOLWD IURII{ER, Thnt tlrc minority stockholders
who fail to exercise their subscrrption rights by 28 October 2022
slutll be deemed to hnae uoiaed their pre-enrptizte rights;

"RESOLVED FURTHER, tlut the maiority of the Board
of Directors hereby approaes the issuance of the Shares to Moestro

Condominium
Certificate of 'fitle No.

Total
Area

(sq. ^.)

Total Amount of
Assignee

Common Shares

Total Amount of
Consi<Ieration

and,/or Transfer
Value

006-2022003613 1,,032 21,568,800,000 Php21 5,688,000.()0

1
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and any minority stockholders uho exercise their preemptioe rights
oaer the issuance of the Shares;

'RESOLWD EINALLy, That the officers of the
Corporation are hereby authorized to perform all acts as may be
nece1sary to irnplement thz foregoing resolution.,,

B. Bridee Financine of PhilCare

_ Ms. Ambagan presented the following details for the bridge
financing of PhilCare:

Mr. Suratos stated that tl-re Related party Transactions
Committee recommended the confirmatior-r of thc bridge financing
of PhilCare to the Corporation, subject to the terms set out above.
He noted that this bridge financing is an arm's length transaction
with better terms than those offered by non-related corrpanies.

The Board confirmed the bridge financing of philCare to the
Corporation bascd on the terms set out above.

OTHER MATTERS

A. Zambales Satellite Office

Upon motion rnade and c{uly secondecl, the Board
unanimously approved the following resolutious in comcction
with the application for a business permit for the Corporation,s
Satellite Office ir-r Zambales:

VIII.

Transaction Bridge Financing amounting to phplOO Million of philcare to
P h ilLife

lnterest Rate 5.% per annum
Purpose To finance the salary loan business of phillife.

Salary loans have a 9.66% contractual interest rate, with
effective rates of 13.06% to L4s% for 3 year to 5 year terms,
respectivqly.

Value Date 4 October 2022
Term of Payment To fully pay the loan within 60 days, by 4 December 2022
Comparative rates Bank of Makati's indicative rate for a credit line: 7.75% p.a.

UBP:7 .1-25%
Chinabank: 6s%to7.S%
PBB Legaspi: 7%

An alternative course of action is for philLife to sell a portion of
its tradeable government securities. However, with the current
market rates, PhilLife will incur a net realized loss of php2.25
Million.
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RESOLUTION NO, 2022-BD-19

'RESOLVED, That the Corporation be, as it is
hereby authorized, to apply for a business permit for its
Satellite Office located at Ground Floor Unit 3, ACM
Building lll, National Road, Palanginan, Iba, Zambales;

'RESOLWD EINALLY, That the Corporation's
Marketing Director, Mr. Cirilo Sobrino, be, as he is hereby
authorized to: (a) sign, execute and delioer, on behalf of the
Corporation, any documents or instruments as may be
necessary to apply for the business permit for its lba,
Zambales Satellite Office; and (b) perform such other acts
as may be necessary to implement the foregoing
resolution,"

Amendment of Articles of Incorporation

The Chairman inlormed the Board about the need to amend
the Sixth Article of the Articles of Incorporation to increase the
number of directors from nine to eleven directors.

Upon motion made and duly seconded, the Board
unanimously approved the following resolutions in connection
with the amendment of the Sixth Article of the Articles of
Incorporation to reflect the increase in the number of directors to
eleven directors:

RESOLUTION NO. 2022-BD-20

"RESOLWD, That the Sixth Article of the Articles of
lncorporation of the Corporation be hereby amended to increase
the number of members of the Board of Directors ftom nine (9) to
eleoen (1L) directors:

'RESOLWD FINALLy, That the fficers of the
Corporation are hereby authorized to perform all acts as may be
necessary to implement the foregoing resolution."'

Transfer of Head Office

Ms. Ambagan inlormed the Board about the plan to transfer
the head office of the Corporation to the 11e Floor of STI Holdings
Center based on the cost analysis below:

No rental income on llF for 2023-2A24
cost to Stay on 4th Floor Ph p32,053,645.00
Cost to Transfer to l.Ith Floor 15,687,560.00
Savings (Tra nsfer) Ph p 16,3 66,085.00
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Ms. Arnbagan noted that the tirneline for the renovation of
the 11ttt Floor would be from January to February 2023. She stated
tl'rat the transfer clate of the head office to the lirL Floor woulcl be
on 1 March 2023.

Thc Boarcl requestecl management to present thc CApEX for
the transfer of the head office to the 11d, Floor of STI Holdir.rgs
Center cluring the next Boarci meeting.

Upon motion made and duly seconded, the Board
unanimousiy approved the following resolutions in connection
with the Annual Stockholders' Meeting of Riviera Golf Club, Inc.:

RESOLUTION NO. 2022-BD-21

"RESOLWD, That the Board of Directors
hereby constitutes and appoints Mr, brlando N.
Mateo as the attorney-in-fact and proxy of the
Corporation with full power and authority to attend
and represefit the Corporation and to oote all shnres
registered in its name at the Annual Meeting of the
Stockholders of Rioiera Golf Club, lnc, on Saturday,
3 Deumber 2022 at g:00 a.m. at the Riaiers Tee
Paoilion and any adjournment thereof;

'RESOLWD FINALLy, That the
Corporation's Director, Mr. Eusebio H, Tanco, be
as he is hereby authorized to sign, execute and
deliaer the Proxy form on behalf of the
Corporation."

E. Affiliation with PayMaya

Upon motion made and duly seconded, the Board
unanimously approved the following resolutions in connection
with the Corporation's #filiation with PayMaya:

RESOLUTION NO. 2022-BD-22

"RESOLVED, thot the Corporation be authoized to
negotiate and,/or enter into an agreement with payMaya
Philippines, lnc, ("PAYMAYA") for merchant ffitiation or other
agreements that may be entered into between the Corporation and
P AY MAY A (the " Agre ement" ) ;

'RESOLWD, that thz Corporation hereby appoints and
designates afiy tu)o (2) of the follou;ing officers named below:

D.
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Position

Senior Vice
President €r COO

Vice President and
CFO

F.

Signature

to sign, execute, and delioer any and all applications, contra.cts,
documents, forms and other writings as may be necessary or proper
to implement the Agreement;

"RESOLWD, that the Cnrporation hereby ratif.es and
confirms any and all acts and things which the abooenamed
representatiae/s may lawfully do or cause to be done pursuant to
th.e authority herein granted;

'RESOLVED FINALLy, that the foregoing resolutions
shall remain aalid and effectizte unless otherwise notified in writing
to PAYMAYA,"

PLDT Application for Zamboansa Satellite Office

Upon motion made and duly seconded, the Board
approved the following resolutions in connection with the PLDT
application of the Zamboanga Satellite Office for wireline
telephone number and internet

RESOLUTION NO. 2022-BD-23

'RESOLWD, That the Corporation be, as it is hereby
authorized, to submit an application to PLDT, lnc. (for Wireline
Telephone Number and lnternet) (the "PLDT Application") for its
Satellite Office located at Putok San Francisco Pangi, lpil,
Zamboanga Sibugay (the "Zamboanga Satellite Office");

"RESOLWD FINALLY, That the Corporation's Satellite
Office Manager, M* Heniette S. Camanse be, as she is hereby
authorized to: (a) sign, execute and delioer, on behalf of the
Corporation, any documents or instruments as mny be necessfrry
or required for the PLDT Application of the Zamboanga Satellite
Office; and (b) perform such other acts as may be necessary to
implement the for e going r esolution. "

Authorized Signatories for the Pag-Ibig Fund

Upon motion made and duly seconded, the Board unanimously
approved the following resolutions in corrrection with the designation
of the Corporation's authorized signatories for the Pag-Ibig Fund:

G.

1l



Philtppine Life Financial Assurance Corporutbn
Meeting of the Board of Directors

15 October 2022

RESOLUTION NO. 2022-BD-24

'RESOLWD, that the Coryoration hereby appoints
designates the following offiurs as its authorized signatories:

Name Position Signature

Michelle L. Ambagan Senior Vice President
a coo

Fatima R. Robles Senior Manager-HR

Djoanna C. Rondolo Senior Manager-
Accounting

to sigrL, exectLtc, and dtliuer arty and all documents, foruts and
other instrunrcnts as fiLay be reqtLiredby the Pag-lbig Fund;

"RESOLWD FINALLY, that the Corporation hereby
ratifies and confirms any and all acts and things ruhich the
aboaenamed signo tories may lawfully do or cause lo be done
pursuant to the authority herein granted;

ADTOURNMENT

There being no further business to
made ar-rd seconded, tI're meeting was adiourned.
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ANCO

ATTEST:

JOSEPH AUGT.JFTTN L. TANCO
Dillector

Ww^r)
CECILIA C. BORROMEO

Director

ARMANDO L. SUI?ATOS
lndependent DirecLor

\ \->-.--.^..*
oNrco v. JA

Chairma. Director

MARTIN O. BAUTISTA

LAPUS

LFONSO A. POBLETE
lridependent Director
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