JOINT VENTURE AGREEMENT

This AGREEMENT is made and entered into this _ day of 2005 by and between:

|, ALEXANDER FORBES PHILIPPINES RISK SERVICES, INC. (*Alexander
Forbes™), a corporation duly arganized and existing under the provisions of Philippine
laws, with principal office at 20" Floor Rufino Pacific Tower. 6784 Avala Avenue,
Makati City, Philippines;

[t

The DEVELOPMENT BANK OF THE PHILIPPINES (“DBP™), a government
financial institution created and operating pursuant to the provisions of Executive Order
MNo. 81 dated December 3, 19586, otherwise known as the 1986 Revised Charter of the
Development Bank of the Philippines, as amended by Republic Act No. 8523 dated
February 14, 1998, with address at Sen. Gil J. Puyat Avenue, Makati City, Philippines;
and

The DBP PROVIDENT FUND (*DBP-PF™), an emploves trust fund created and
established pursuant to the provisions of Rep. Act No. 4537, with principal office at DBP
Building, Sen. Gil 1. Puyat Ave.. Makati City, Philippines;

Lk

{Alexander Forbes, DBF, an(i”DBF—PF hereinafter collectively referred to as “Parties™ or
“Shareholders” or individually, “Party™ or “Shareholder”. as the context may require).

RECITAL

WHEREAS, DBP and DBDP-PF dezite to invest In and form a joint venture with Alexander
Forbes to undertake the functions and responsibilities of an imsurance broker:,

WHEREAS, Alexander Forbes desires to invest in and torm such a joint venture with DBRP and
DBP-PPF to undertake, perform and engage in the functions, responsibilities, services and
activities contemplated in this Agreement,

NOW, THEREFORE, in consideration of the mutual premises herein containgd, it s agreed as
Forl lows:

I NAME OF THE JOINT VENTURE

Unless otherwise agreed upon by the parties hereto in writing, the name of the joint venture shall
be DBP Insurance Brokerage Incorporated (“DIBI™). In all communications, informational and
marketing media, the phrase “A Joint Venture with Alexander Forbes Philippines Risk Services,
Inc.” shall be added after DIBI and the company logo, or at any appropriate place.

P ORGANIZATION

DIBI shall be organized and registered as a corporation under the laws of the Republic of the
Philippines, [n addition, it shall register and secure a license as an insutance brokerage firm under
the procedures set forth in relevant laws and regulations of the Republic of the Philippines. The
Parties hereto shall closely cooperate and consult with each other with respect to the procedures
and particulars of such organization, registration, and licensing. DIBI shall initially hold office at
the DBP Building, Sen. Gil Puvat cor, Makati Avenue, Makati Citv. Philippines, until DIBYs
Board of Directors shall determine the principal office.
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3. PURPOSES AND POWERS

31  Purposes

The purposes for which DIB! is formed are to act as broker in soliciting, procuring, negotiating,
receiving, managing, and forwarding applications for fire, marme, engineering, automobiles,
trucks and other motor vehicles, aviation and risk management services, morigage redemption,
credit, floater, casualty, accident, health, burglary, rent, disability, life, and all other kinds of
insurance, or in any other manner aiding in taking oyt insurance, collecting payments of
premiums due on such palicies, and doing such other business as may be delepated to brokers or
such companies in the conduct of an insurance brokerage business.

32 Powers

DIB! shall have such powers as ar¢ necessary or appropriale to carry out the above-mentioned
purposes of the joint venture and, for the protection and benefit of the joint venture, including
without limitation, the following:

a. Toactas DBP's and DBP-PF's insurance broker of record;

h. To promote, advertise and market the business of DIBI, provided that all DBP-mandated
msurance business shall be placed only with insurance companies duly accredited by
DIBL. In the meantime that DIBI has not adopted its accreditation guidelines, which shall
be subject to the approval of the Boards of Dircctors of DBP and DIBI, placements shall
be made with insurance companics duly accredited by DBP;

<. To purchase, receive, take or otherwise acquire in any lawful manner, any and all
properties, rights, interests or privileges as the transaction of the business of DIBI may
reasonably or necessanly require, for such consideration and upon such terms and
conditions as the Board of Directors may deem proper or convenient;

d. To imvest the funds of DIBL in another corporation or business, whenever In the judgment
of the Board of Directors, the interests of DIBI would thereby be promoted,

e, To incur such indebtedness as the Board of Directors may deem necessary, and for such
purpose, 1o make and issue evidence of such indebtedness, and to pledge. mortgage, or
otherwise encumber all or part of the properties of DIBI;

. To sell, lease, exchange, assign, transfer of otherwise dispose of any propery, teal or
personal, belonging to DIB] whenever in the Board of Dircctors’ judgment, DIRI's
interest would thereby be promoted;

g To establish pc:ns.iun, retirentent, bonus, profit-sharing, or other tvpes of incentives or
compensation plans for the employees, including officers and directors of DIBI,

li. To employ such persons, firms or companies as it shall determine for the efficient and
effective operation and management of its business on such terms and for such
compensation as the Board of Directors shall determine;

i. To retain such lawyers, accountants, advisers and other professional personnel as it shall
consider necessary or desirable 1o strengthen its business position or for the protection of
its benefits and inferest;

). To prosecute, maintain. defend. compromise and abandon any lawsuit in which DIBL or
its officers are either plaintilfs or defendants in connection with the business ol DIBL; and

k. Toengage in such ohier activities and incur such other liabilities and expenses as may be
necessary of appropriate for the furtherance of its purposes, and 1o execute, acknowledpee
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andd deliver any and all instruments necessary and proper to carry out the intenls and
purposes of the foregoing.

4. RESPECTIVE INTERESTS AND SHARFHOLDINGS
The capital shares of DIBI shall be divided as follows:

Alexander Forbes - 40%

DBRP - 40%

DBP Provident Fund - 20%

In order to meet the requirements of the Philippine Corporation Code with respect to the
minimum number of shareholders, the Parties may designate nominee shareholder(s) to hold
share(s) for it. The share(s) held by the nominee sharcholder(s) shall, for the purpose of this
Agreement, be considered the share(s) held by the nominating Partv.

5. INITIAL CAPITALIZATION

The authorized capital of DIBI shall be PESOS: FORTY MILLION divided into 400,000 shares,
all of which shall be common stock with par value of PESOS: ONE HUNDRED. The Parties
shall contribute to the authorized capital of DIBI in accordance with their respective
shareholdings in DIBL. The initigl paid-in capital upon DIBI's incorporation shall be PESOS:
TEN MILLION. Upon its incorporation, DIBI shall initially issue 100,000 shares of stock. The
capital contribution to be made by the Parties in the form of cash shall be in the following

amounts:
Alexander Forbes - Php 4.0 Million
DBP - Php 4.0 Million

DBP Provident Fund -  Php 2.0 Million.

The capital contribution to be made by DBP and DBP-PF shall be paid in advance by Alexander
Forbes, which shall be repaid from the collection service fees and/or dividends due to DBP and
DBP-PF. All collection service fees and dividends due to DBP and DBP-PF shall be applied 1o
the advance until the same is [ully paid. The remaining shares of stock shall be issued o,
subseribed for, and paid-in in the form of cash by the Parties in accordance with their respective
sharehaldings at such time of need as the Board of Directors of DIB shall determine.

6. DBP'S OBLIGATIONS

DBP shall fully cooperate and take all necessary actions to camry out the purposes of this
Agreement including without limitation, the following matters:

a. Appoimtment of DIB] as DBP’s official insurance broker of record: provided, that no
liability shall be assumed by DIBI arising from any fransaction prior to the effectivity of
this Agreement.

b. Provision 1o DIBI of DBP’s master list of insurance accounts thal will form part of
DIBI's initial portfolio of business;

c. Close cooperation and assistance o DIBL to market additional insurance covers from
DIP's existing elients which are not usually required by DIP;

d.  Continuation of its existing policy mandating insurable morigaged assets ol borrowers to
be insured with broker of recond,

&
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7.

Accrediting insurance companies with which 1o place DBEP's mandated insurance
business in the meantime that DIBI has not developed and put in place its own
accreditation guidelines;

Upon the effectivity of this Agreement, termination of the existing agreement with
another insurance intermediary.

Should existing clients of Alexander Forbes subsequently become borrowers of DBF, all
Alexander Forbes-insured properties of such borrgwers not subject to any DBP mortgage
shall continue to be insured by and credited 1o Alexander Forbes as its interests may
appear.

ALEXANDER FORBES’S OBLIGATIONS

Alexander Forbes shall extend all the necessary cooperation to earry out the purposes of this
Agreement and for the protection and benefit of DIBI with respect to:

.

b.

d.

8.

Infusing the Php 10 Million required initial capitalization of DIBRI,

Generating non-DBP mandated insurance business equivalent to 20% of the DBP-
mandated business for the first two years of operation, increasing the rate to 25% on the
third year, and adjusting the same on the succeeding years based on a joint review by the
Parties; y)

Providing the necessary managerial and technical skills and manpower in order to
perform and execute the purposes of this Agreement.

Advancing all additional working capital requirements of DIB] when necessary as may
be determined by the Board,

Taking charge of DIBI"S incorporation.

Securing the appropriate licenses, surety bonds, errors and omissions insurance, and other
government approvals necessary to start the operations of DIBL

Maintaining confidentiality of DI P-referred accounts,

DBRP-PF'S OBLIGATIONS

DBEP-PF shall take all necessary actions to carry out the purposes of this Agreement including
without limitation the appointment of DIRE as DBP-PF's official insurance broker of recard;
provided, that no liability shall be assumed by [DIB] arising from any transaction prior to the
effectivity of this Agreement,

4

REPRESENTATIONS AND WARRANTIES

Each of the Parties to this Agreement represents and warrants to, and covenants with each other

[hat:

a.

It is a corporation duly arganized, validly existing and in good standing under the laws of
the Republic of the Philippines;

It has the full right, power and authority to enter into this Agresment and will atall times
have the full power and authority to perform its obligations thereunder. This Agreement
has been executed and delivered by its duly authorized signatories, and constitutes its
valid and binding obligation, enforceable in accordance with its terms;

It has secured all approvals and clearances, i necessary. from all government regulatory
bodies;

d |
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oo His not, noe at any time will it be, a parly Lo any contract or oller arcangement that will
“materially interfere with its lull, due and complete performance of this Agreement,

¢, I is nob, nor at any time will it be, n violation of any existing law or regulation by
entering into and undertaking the performance ol this Agreement;

[ To the best of its information and belief, there iz no litigation or proceeding pending or
threatened invelving it, which could, if adversely determined, materially and adversely
affect the operation or financial condition of DIBI'or the performance of its obligations
under this Agreement;

g. DBP, in particular, represents and warrants that it has conducted the selection process to
choose its joint venture partuer pursuant to pertinent regulations ab the Conunission on
Audit.

1k GOVERNANCE PROVISIONS

16,1 Artieles of Incorporation and By-laws

MBI shall have Articles of Incorporation and DBy-laws registered with the Seccurities and
Exchange Commission, The Articles of Encm'pnrﬁt]nn, By-laws, Ceorporation Code of the
Philippines, Insurance Code and other relevant laws shall govern all corporate matters of DI
not otherwise expressly stated in this Agreement.

0.2 Code of Corporate Governance

DIBI shall adopt and be governed by a Code of Corporate Governance, which shall include,
among other things, a description of the objectives and activitics of DIBI, as well as its financial,
nsurance, anli-corruplion and environmental policies,

L1. SHAREHOLDERS' MEETING

11.1 Annuoal Meeting

a. The regular or annual meeting of the Sharcholders shall be held at the principal office of DIBI,
or at such other place to be designated by the Chairman of the Board of Directors. on April | ol
each year or, if said date is a Saturday, Sunday, or legal holiday, then on the succeeding working
day,

Iy, The special meetings of the Shareholders may be called for any purpose by a majority of the
members of the Board of Directors or the President, and shall be held at the principal office of
BIBL

¢. Regular and special Shareholders’ meeting will be called and held in accordance with the By-
laws of DIBL Every Shareholder will have the right to vote in person or by proxy the number of
shares of stock entered in the Shareholder’s name on DIBI's books. Sharsholders representing a
majurity of the issued and outstanding shares entitled to vote shall constitute a quorum for the
transaction of business,

11.2  Resolutions of Shareholders® Meetines

a.  Unless otherwise required by applicable law, all resolutions adopled, or actions taken, by
the Shareholders will require the affirmative vote either in person or by proxy of a
majority of the holders of the total issued and outstanding shares entitled to vole,

b. Iowever, the affirmative vote of at least two-thirds (2/3) of the entire outstanding capital
stock shall be necessary for the adoption of the following corporate acts:

Lo Amendment of the Articles of Incorporation:

o N
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i, Increase and decrease of capital stoclg
iit, [ncurring or increasiig the bonded indeltedness of THI,
iv.  Extension or shorening of DIBPs corporate lile;

v.  Sale, lease, exchange, mortgage, pledge or other disposition of all or substantially all
of the property and assets of DIBIL

vi.  Adoption, amendment and repeal of the By-laws;

vii.  Declaration and distribution of stock dividends of DB

viil.  Approval ol a plan of merger or consolidation invalving DIRI;
ix.  Selection and appointment of the independent auditer of DIBIL

12 MANAGEMENT OF DIBI

2.1 Board of Pirectors

The business and affairs of DIBI shall be managed under the dircction of the Board of Direclors
(the “Board”). The Board shall at all times consist of seven (7) members (the “Members™)
Alexander Forbes and DBF shall nominate three {3) each, and DBP-PI° shall nominate one
(1). Each Party shall have the power to remove (with or without cause) any Member of the Board
appointed by it by delivering written notice of such removal to the other Parties. Each Member
shall serve for a period of one (1) vear or until (i) his successor is designated by the Party that
appointed him or (i) his earlier resignation, removal, death, or inability (o serve. Any Member
may resign at any time upon written notice to DIBI and the Party that appointed him. Any
vacancy in the Board shall be filled by the Party that appointed the Member previously holding
the position which is vacated. Appointment of a Member by a Party shall be effective upon
raceipt of notice by DIBT and the other Partics from the Party taking such action,

12.2  Regular Board Meetings: Special Meetings; Waiver of Notice

a.  Regular meetings of the Board shall be held at least'ance every quarter, or as often as the
Board may deem necessary but not excecding once every month, al the principal office of
DIBI or at such times and places as may be fixed by the Board,

b. Special meetings by the Board may be called by the Chairman, or the President, or by any
three Members upon three (3) davs™ prior written notice, which notice shall identify the
purpose of the special meeting and the business to be transacted, provided that the failure
1o adentify specifically an action to be taken or business 1o be transacted shall not
invalidate any action taken or any business transacted at a special meeting.

¢ Notice of a4 meeting may be waived before or after a meeting by a written waiver of
notice signed by the Member entitled to notice, A Member’s attendance 1o a meeting
shall constitule waiver of notice unless the member states at the beainning of the meeting
his objection to the transaction of business because the meeting was not lawfully called or
canvened,

123 Quornm: Approvals; Written Action

a. The presence n person of al least fouwr (4) Members of the Board shall constitute a
quorum Tor the transaction of bosiness 4l # Board meeting, In the absence of a fLicHrtL,
the meeting shall be adjourned or re-sel 10 a date [ive (5) davs after the scheduled
meeling date.
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b, The majority vote of the Members of the Board present at a duly constituted meeting
shall constitute approval by the Board and govern all of the RBoard®s actions.

c. The Board shall cause written minutes to be prepared by the Secratary of the Board af all
actions taken by the Board and shal] cause a copy thereof to be delivered to each member
within seven {7) days thereafter.

12.4 Anthority of the Board

The Doard of Direclors, acting as a collegial body and not by deleaation, shall exercise all
corporate powers, conduct all business, control and hold all properties of DIRL,

Specifically, it shall have the authority to
a.  Make overall policy decisions with respect to the business and affairs of DIBI,
b. Approve the annual budget and strategic plan for DIBI;
¢ Approve any contract, agreement and commitment not in the ordinary course of business;
d. Recommend amendments and changes in DIBI"s Articles of Incorporation and By-laws;

e. Incur or create any indebtedness or obligation by DIBI which is necessary in its usual and
ordinary course of business,6r loan any sum or extension of credit by DIBI;

f.  Elect or appoint, and remove the President, Viee President/Chief Operating Officer,
Treasurer, the Secretary and other Vice Presidents who may be involved in the day-to-
day management of the business of DIRT;

g, Determine the compensation of the corporate officers of DIR

[, Recommend the sale, lease, exchange, mortgage, pledge or other dispasition of all or
substantially all of the property and assets of DIBI;

i Declare and distribute cash or property dividends of DIBIE,
I Recommend the declaration and distribution of stock dividends:
k. Recommend the approval of a plan of merger or consolidation involving THEBIL,

| Approve the transfer of any assets of DIBI, or any interest therein, ather than in the
ardinary course of business; and

m. Recommend DIBI's attorneys, independent auditors, and any other consultants.
n.Approve DIBPs awdited Mnanzial statements,

125 NoIndividual Authority

Except as otherwise expressly provided in this Agreement, no Member, acting alone, shall have
any authority to act for, or undertake or assume any abligation or responsibility on behalf of] the
other Members or the DIBL

126 Chairman of the Board

The Members shall elect from amaong themselves the Chalrman of the Board (the “Chairman’™)
from the nominees of DBRP wha shall setve for a perwod of one 1) year or until is successor s
elected. The Chairman shall preside at meetings of the Board and ol the stockholders. He may
also indtiate and develop corporate strategic and long-term plans and projects for the approval of

N
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the Baoard, He shall also exercise such powers and perform such duties as the Board of Directors
may assign to him.

12,7  President and Chiel Executive Officer

The Board shall elect a President nominated by Alexander Forbes who shall serve fora period of
one (1) year or until his successor is elected and qualified. He shall be the Chief Executive
Oficer of DIBI and as such, he shall have the direction and control of the business affairs and
properties of DIBI in all matters that are not by this Agréement specifically reserved to be done
by the Board or ather officers of DIBLL

Speeifically, he shall have the power and duty:

a. To sign and execute all centracts concluded by DIB! and enter into all necessary
obligations required or permitted by this Agreement, upon proper authorization by the
Board; and sign all policies, notes, and ather major documents of DIBL:

b, Toexecute, carry out and administer the policies, measures orders, and resolutions
approved by the Board;

¢. To direct and supervise the operation and administration of B!,

d. Torecommend to the Board the appointment, compensation. promotion, or remaoval of all
officers of DIBIL, with the-rank of at least Vice President or its equivalent, excluding the
Vice President-Chief Operating Officer, Treasurer and Secretary:

e. As required by circumstances, to delegate any of his powers, duties or functions w any
officer or director of DIBI, subject to the approval of the Board.

12.8  Vice President and Chiel Operating Oftficer

The Board shall appoint a Vice President nominated by Alexander Forbes. He shall be the Cliel
Operating Officer and as such, he shall report to the President and shall manage the day-ta-day
affairs of DIBI.

Specifically, the Chief Operating Officer shall have the following duties:
a,  Ta prepare the budget of DIBT;

b. To recommend the appointment, removal and discipline of all officers below him, except
the Treasurer and the Corporate Secritary,

c.  Toreport the main facts of operation of MBI to the Board: and
d. To perform such other duties as may be assigned to him by the President or Chairman.

2.9  (vher Exeentive Oflicers

a.  The Board shall also appoint a Treasurer and a Secretary wha shall be nominess of DI
and may appoint Vice Presidents with such duties as set forth hereunder.

L. The Treasurer of DIRT shall have the following duties: (i} To disburse such Tunds as may
he necessary for the transactions of the corporation, such disbursements to be supported
by properly accomplished receipts and vouchers: (ii) To have costody of, and bhe
responsible for, all monies, securities and valuables of the corporation which may come
into his possession and keep the corresponding books of accounts; and (iii) To perform
all other duties incident 1o his office and those that may be assigned to him by the Board
of Directors or the President.
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c. The Secretary of DIBI shall have the following duties: (i) To act as Secretary of the
Board of Directors and at all Sharcholders’ meelings; (i) To keep a book of minules of
the meetings of the Board of Directors: (iii) Te have charge and custody of the seal of
DIBI; (iv) To attest the signature of the Chairman and the members in all the meetings of
the Board of Directors; (v) To fill and countersign all centificates of stock issued; and (vi)
To perform all other duties incident to his office and those that may be assigned to him
by the Board of Directors or the President.

d. If more Vice Presidents are appointed, they shall have such powers and shall perform
such duties as may from time to time be assigned to them by the Board of Directors or by
the President.

12,10 Qiher Committeces

The Board of Directors may create such commiltees as it may deem necessary or as may be
required by relevant law and regulations with such powers as the Board may determine.

13. BANK ACCOUNTS

DIBI shall maintain bank sccoumts exclusively with the Development Bank of the Philippines
and/or any of its branches for the deposit and disbursement of all funds of DIBI. All funds of
DIBI shall be promptly deposited in such accounts and shall be withilrawn only by check, draft,
or other ncceptable instruments signgd by two authorized officers. The Board shall approve the
arrangements relating to signatéries of such bank transactions.

14, DISTRIBUTIONS TO SHAREHOLDERS
14.1 h and Other ividends

DIBI shall, to the extent permissible under the laws of the Philippines, distribute such cash or
other property of DIBI as may be approved by the Board or the Sharcholders as provided in this
Agrecment from time to time 10 the Sharcholders as follows: Torty percent (40%) 10 Alexander
Forbes; forty percent (40%) to DBP; and twenty percent (20%) 10 DBP-PF. No distribution shall
be made unless there has been set aside reasonable cash reserves for Ature obligations of DIRI
and all loans, if any, made by Shareholders to DIBI have been paid in full.

When the accumulated retained earnings of DIBI reach at least thirty percent (20%) of its paid-up
capital, the Board of Directors may declare and pay omt cash dividends as it may determine
subject to the reasonable needs of DIBL.

14.2 ollection Service Foes

DBP and DBP-PF shall receive collection service fees for collecting the premiums from [DB3]-
and DBP-PF-mandated accounts, which fee shall be 27.5% of the commission due [rom such
business. These collection service foes on a current uarter shall be paid 1o DBP and DBP-PF net
of withholding and other applicable taxes on or before the end of the succeeding quarter

In addition, DBP and DBP-PF shall be entitied 1w additional collecnion service fews andior
experience reflund equivalemt o 27.5% of the amount received by DIBE The callection service
fees and/or experience refund paid to DBP and DBP-PF shall be net of withholding and other
applicable taxes and payable within sixty {60) days from receipt of monies from insurers,

15, BOOKS AND RECORDS AND AUDITS

151  Books; Statements

DIBRI shall keep aceurate, full and complete books and accounts showing its asscts and Liabilities,
operations, transactions and financial condition, All financial statemenis shall be accurate in all

'
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material respects, shall present fairly the financial position and results of operations of DIB! and
shall be prepared by a certified public accountant in accordance with applicable legislation and
accounting principles of the Republic of the Philippines and International Accounting Standards.

152  Where Maintained; Access

The books, accounts and records of DIBI shall be at all times maintained at its principal office.
Each Shareholder shall have access to and may inspect and copy the books, aceounts and records
of DIBRI, provided that any request for access to the books:accounts and records of MBI must be
reasonable as to purpose, date, and time,

15.3 Audits

Audits may be on either a continuous or a periodic basis or both and must be conducted by
independent auditars retained by DIBL In addition to the foregoing, a Sharsholder may, at its
option and at its own expense, conduct internal audits of the books, records and accounts of DIBI,
provided it is done for a reasonable purpose, date and time.

154  her Information

DIBI shall make available to each Shareholder such information and financial statements in
addition to the foregoing as shall be required by either of them in connection with the preparation
of registration statements, current a}gd pericdic reports, proxy statements and other documents
required to be filed under Philippine securities and insurance laws and shall eooperate in the
preparation of any such documents, if necessary.

16. FISCAL YEAR

The fiscal year of DIBI shall be January | through December 31, unless the Board shall approve
any change thereto pursuant to this Agreement.

I7. TRANSFERS BY ALEXANDER FORBLES

Alexander Forbes shall not sell, transfer or otherwise dispose of any of its shares of stock in DIB]
without first offering them to DBP at a price equal to the fair market value of such shares as
established by the independent avditor of DIBI, DBP shall have thirty (30) days from receipt of
such offer within which to accept it by notifying the Alexander Forbes of its decision in writing,.
If the offer is accepted, Alexander Forbes shall promptly assign the shares of stock and DBP shall
promptly pay for such shares. IF DBP rejects the offer, Alexander Forbes shall have the right 1o
sell the stock to any third party acceptable to DBP, which acceptance shall not be unreasonably
withheld, at the same or greater price than that offered to DBP; provided, however, that the
transferee shall commit in writing to be bound by this Agreement and receive and hold such
shares subject to the terms and conditions of this Agregment.

Nao sale, transfer, or dispesition of any of the shares of stocks of Alexander Forbes conlemplated
in the first paragraph hereof shall be made within five (5} vears from start of DIBI’s operatians,

18. FAIR MARKET VALUE

Whenever in this Agreement the term “fair market value™ is used, it shall mean the estimated
amount at which the shares of stock may be sold In the current market between a willing buyer
and a willing seller, which may be computed as follows:

Total Assels minus Liabilines
divided by

Mumber of Cutstanding shares

Joint Veniures Agreemen i U
Page 10 of 17 {l,/f/




to be determined by the mdependent auditor at the time of puchase,
1%, ENDORSEMENT ON STOCK CERTLFICATES

Each certificate representing shares of stock in DIBL now or heretnafler hield by the Sharcholders,
shall bear an endorsement in substantially the following terms: THE STOCK N THIS
CORPORATION 18 ESSENTIALLY GOVERNED BY THE TERMS OF THE JOINT
VENTURE AGREEMENT DATED AS OF AND  SUBSEQUENT
AMENDMENTS THERETO, A COPY OF WHICH 15:0ON FILE AT THE REGISTERED
OFFICE OF THE CORPORATION, TRANSFER OF STOCK BY ALEXANDER FORBES (S
SUBIECT TO DBP’S RIGHT OF FIRST REFUSAL. ALL TRANSFERELES SHALL EXECUTE
THE RELEVANT ASSIGNMENT AGREEMENT AND RECEIVE AND HOLD SHARES
SUBJECT TO TIHE TERMS AND CONDITIONS OF THIS JOINT VENTURE AGREEMENT.

20, CONDITIONS OF ASSIGNMENT

2000 Assumpfion by Assiocnee

Any assignment of all or a portion of an interest in DIBI permitted under this Agreement shall be
in writing, and shall be an assignment and transfer of all the assignor’s rights and obligations
hereunder with respect to such interest or portion thereof, and the assignec shall expressly agree
in wriling to be bound by all of the terms of this Agreement and assuime and agree to perform all
of the assignor’s agreements and obligations hereunder with respect 1o such interest or portion
thereof existing or arising at the time of and subsequent to such assignment, Upon any such
permitted assignment of all or a portion of the assignor’s interest, the assignor shall be relieved of
its agreements and obligations hereunder with respeet to such interest or portion thercof arising
after such assignment. An executed duplicate copy of each such assignment of an interest in DI
and assumption of a Shareholder’s ablipations shall be delivered (o the other Shareholders and 1o
DIBL Upon such delivery, the assignee shall be admitted 10 DIBI as a Shareholder.

20.2  No Transfer in Violation of Law

Mo transfer of an interest in DIBL shall be permitted if such transfer would violate securities

andfor insurance andfor any other laws of the Philippines. Vi

2003 Other Assivnment Void

Any purported assigament or lransfer of an interest in DIBI not permitled under this Agreement
shall be null and void and has no effect whatsoever.

21. OFTION

DBP or DBP-PF shall have an option to purchase all or a portion of the shares held by Alexander
Forbes in DIB! at the fair market value of the stock at ihe time of purchase as determined by the
independent auditor of DIB,

No such option to purchase as contemplated in the above paragraph shall be exercised by DBI' or
DBP-PF within five (5) years from the start of DIBl operations and antil all advances, if any,
from the Sharcholders of DIEI have been paid in full.

This Agreement shall automaltically terininate after all of the shares of Alexander Forbes in DIBI
have been transferred to DBP pursuant to this Section.

: 22, TERM AND TERMINATION
This Agreement will take effect when it is signed by (he Parties hereto and when all governmental

consents and approvals required or necessary for the validity and enforceability of the
lransactions contemplated hereby shall have been obtained by the Partics.
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This Agreement shall be terminated in any one of the following events;

a. In the event of default by any of the Pantics and the right 1o terminate is exercised as
provided under this Agreement, or

b DIBI! has suffered a loss in excess of its paid-in capital, or for five (5) consecutive years
on a cash basis after its official incorporation; or

c. Agreement among Alexander Forbes, DBP and DBP:PF to terminate this Agreement
23, CONSEQUENCE OF TERMINATION

In case this Agreement is terminated for whatever reasons, except as a result of DBF’s exercise of
the purchase option under Article 21 hereol or as a result of the occurrence of an Event of Default
under Articke 24 hereof, any Party shall have the right to offer the sale of its shares to the other
Shareholders, or the purchase of shares of the other Sharcholders in DIBI at the fair market value
of the shares as determined by the independent auditor of DIBI. Within 60 days after the receipt
of the said notice, the other Shareholders shall determine to either purchase or sell, as the case
may be. the shares from or 10 the nolifying Party. If the other Shareholders decide not to purchase
or sell, or fail 1o respond to the notifying Party within the 60-day period, the notifying Party shall
have the right to cause DIBI 10 be dissolved and liquidated, and the other Shareholders shall

.cooperate with it and assist in dissolving and liquidating DIBI.

O
24, DEFAULT BY A PARTY'

241 B of Covenants: Failure to Perform i

a. If any Party fails to perform any of its material obligations or covenants as set forth in
Section 6, 7, and & or breaches any of its representations under Section 9 {an “Event of
Default™), then the ather Party/ies (the “Non-defaulting Party/ies™) shall have the right to
give such Party (the *Defaniting Party™) a written notice of default (“Notice of Default™).
The Netice of Defanlt shall set forth the nature of the obligations which the Defauliing
Party has not performed.

b. If within the 30-day period following receipt of the Notice of Default, the Defaulting
Party in good faith commences to perform such oblizations and cure such default, and
thereaficr prosecutes to completion with diligence and continuity of the curing thereof
and cures such default within a reasonable time, then it shall be deemed that the Notice of
Default was not given and the Defaulting Party shall lose no rights hereunder, IT, within
such 30-day period, the Defaulting Party does not commence in good faith the coring of
such default or does not thereafter prosecute to completion with diligence and continuity
of the curing thereof, then the Non-defaulting Party/ies shall have the rights set forth in
Section 24.1 (c) below or at itsftheir discretion, 10 terminate this Agreement and cause
DIB! 1o be dissolved and liquidated.

c.. IMany default is not cured as sel forth above in Section 24.1 (b), then the Non-defaulting
Party/fies which gave the Notice of Default shall have the right to purchase the Defaulting
Party’s interest in DIBI at a price based on the fair market value less an amount that is
proportionate 1o the damage caused by the Event of Default as determined by the
independent auditor of the DIBL. The rights of the Non-defaulting Partv/ies shall become
exercisable upon the expiration of the 30-day period referred to in Section 24.1 (b), or a
reasonable time therealler as determined in the judgment of the Non-defavlling Party/ies
if'a cure has not been completed,

d. In case the Non-defaulting Partyfies elect's to terminate this Agreement and cause DIBI
10 be dissolved, the Defaulting Party shall fully cooperate with respect 1o the dissolution
and liguidation of DIBL
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¢ . Failure by a Non-defaulting Party/ies to give any Notice of Default as specified herein, or
any failure to insist upon strict performance of any of the terms of this Agreement, shall
constitute a waiver of any such breach or any of the terms of this Agresment.

24.2 Not Exclusive Remedy

The rights granted above shall not be deemed an exclusive remedy of a Nan-defaulting Party, but
all other rights and remedies, legal and equitable, shall be available to it

25, DISSOLUTION

25.1  Ewvent of Dissolution

DIBI shall continue to operate until disselved and liguidated pursuant to the terms of this
Agreement. In the event of dissolution of DIBL, the Chief Executive OfTicer or any other persan
as determined by the Board, subject to the direction and approval of the Board, will have the
rights and duties of a Liguidator.

232 Winding Up of DIBI

Upon dissolution of DIBI, DIBI's business shall be wound up and all its assets distributed in
liquidation, provided, however, that all Shareholders acknowledge and agree that, in the event of
a dissolution of DIBL the business of DIBI shall be operated in the normal course of events
during the winding up period {exceﬁ'f for sales of assets or the business, or a part thereof, as
appraved by the Liguidator). Upon dissolution, DIBI shall continue to act through the Board and
the Chiefl Executive Officer, subject to the rights and duties of the Liguidator.

253 Sale of the Business and Assets by Liguidator

During the winding up process as set forth above, the Liguidator, subject to the direction of the
Board, shall have the right to wind up DIBI and offer the business and the assets of DIBI for sale,
in whaole or in part, as promptly as shall be practicable and with reasonable diligence and upon
sale to distribute the proceeds of sale as provided in Section 25.4 below, provided, however, that
the Liquidater, subject to the direction of the Board, shall have the authority 1o decide whether to
liquidate all assets of DIBI or make certain in-kind distributions to the Sharcholders as part of the
liquidation process. Any ofter for sale of the business and the assets of DIBI shall be conducted in
a manner customary for the sale of business af the type engaged in by DIBL on such terms and
eonditions as the Liquidator, subject to the cofifiemation of the Board, deems appropridle in order
to maximize the proceeds of such sale. During the pendency of such offer, any Shareholder shall
be entitled to participate in the bidding for the business or assets (or any parl thereol).

254  Distribution of Proceeds of Liguidation

The proceeds from liguidation shall be applied and distributed in the following order of priority;

a.  First, to the payment of (i) debts and liabilitics of DIBL and (i) expenses of liquidation;

b, Then ta the setting up of any reserve which the Liguidator may deem necessary for any
contingent or unforeseen liabilities or obligations of DIBL Said reserves may be
depasited in escrow i a bank acceptable to the Liquidator and the Board for the purpose
of paying any of the aforementioned liabilitics or abligations, distributing the balance, if
any, therealter remaiming, in the manner hereinafler provided;

¢, Then to the repavment of legitimale advances of DIBI that may have been made by any
of the Shareholders, oMcers or directors of DIELL and

d. Then to the return of paid-in capital, and
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¢.  Then any balance remaining shall be distributed to the Shareholders in accordance with
their equily participation.

25,5  Orderly Liguidation

A reasonable time as required by law shall be allowed for the orderly liquidation of the business
and assets of DIBI and the discharge of liabilities to creditors so as to enable the shareholders 10
minimize the losses normally attendant upon liguidation,

2546  Financial Statements

During the period of winding up, DIBI shall cause the independent cerlified public accountants o
prepare and furnish to each of the Sharcholders, until complete liquidation is accomplished, all
the financial statements.

26. NOTICES

N potice or other communication hereunder shall be sufficient to affect any rights, remedies ar
obligations of any party hereto unless such notice or communication is in writing and delivered 1o
the person or persons whose rights, remedies, or obligations are affected, except thar any such
written notice of communication which is hand delivered, delivercd by prepaid overnight courier
service, or mailed by prepaid registered mail, return receipt requested, addressed to the respective
and appropriate Party as follows {or tg such other address as the Parties may indicate in writing in
acgordance with this Section):
If to Alexander Forbes, to 29T Rufine Pacific Tower

6784 Avala Ave, Makati City
Tel. Ne. (632) 81 1-0388

Ifto DB, to Sen. Gil Puyat Ave. cor, Makat] Ave.
L1200 Makati City
Tel, Mo, (632 §18-9511

If 1 DBP-Provident Fund F, DBP Butlding
Sen, Gil Puyat Ave. cor. Makati Ave,
1200 Malati City
Tel, Mo {632y BIE-95 |

shall be deemed sufficient upon hand delivery, one day after deposit with such overnight courier
service, or seven days after such mailing, as the case may be.

27 NON-DISCLOSURE

Any document, information andfor data, whether commercial, technical or otherwise, furnished or
made available by one Party (the “Disclasing Party™) ta the other Party (the “Receiving Parly™) ar
to DRI, which is identified by the Disclosing Party 8s confidential information or is confidential
v nature (the “Confidential Information™), under this Agreement or relating to the activities
contemplated in this Agreement shall be kept in strict canfidence by the Receiving Party, shall be
used for the sole purpose of this Agreement, and shall not be disclosed to any thicd person
without prior writien consent of the Disclosing Party,

The directors, shareholders, agents, employees and/or representatives of the Parties shall keep an
confidence the Confidential Information in the sanie manner as of the Receiving Party,

The obligation of a Pacty under this section shall survive for a period of one (1} vear from the
termnation of this Agreement.
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28, EXCLUSIVITY

For a period of five (5) years from the start of operations of DIBI, the Parties shall not put up or
enter imlo any local msurance brokerage venture with any other entity, unless DIBI has earlier
been dissolved, terminated or liquidated, in which case, only one (1) year shall apply after such
evenl.

29. FORCE MAJEURE

20.1  No Liability

Mo failure or omission to carry out or observe any of the terms, provisions or conditions of this
Agreement shall give rise to any claim by any party hereto against any other party herelo, or be
deemed to be a breach of this Agreement if the same shall be caused by or arise out of an event of
Force Majeure (as hereinafier defined), provided the event constituting the Force Majeure
substantially, materially and adversely affects the operation and business of DIBI for a prolonged
period of six (6) months or longer and reasonable diligence to mitigate the effects is unavailable
and ineffectual.

9.2 finition

Subject to the proviso in Section 29.1, the following events, matters or things shall constitute
“Force Majeure™ for purposes of this Agreement:

Any war, declared or not, or hostilities, or belligerence, blockade, revolution, insurrection, riot,
public disorder, expropriation, requisition, confiscation or nationalization, or fire, unusual Mood,
earthquake, storm, lightning, tide (other than normal tides), tidal wave, perils of the sea, which
shall not he within the reasonable control of the party affected thereby.

293  Procedure
The Party invoking Force Majeure shall:

a. Notify the other Pany as s00n as reasonably possible of the nature of the Force Majeure
and the extent to which the Force Majeure suspends the affected Party’s obligations
under this Agreement; and

b. Resume performance of lts obligations as soon as possible afler the Foree Majeure
condition no longer exists.

294 Termination

In the event Force Majeure continues 1o exist for a period of six (6) months or longer, either Party
may [orthwith terminate this Agreement upon 60-day prior written notice to other Party.

30. MISCELLANEOUS

3.1 Governing Law; Ownership

Except as is expressly hercin stipulated to the contrary. the nghts and obligations of the
Shareholders and the administration and termination of DIBI shall be governed by the laws of the
Republic of the Philippines (the “Laws™). The Laws shall govern the validity, performance, and
all maners relating to the interpretation and effect ol this Apreement. The interest of each
Sharcholder in DIBL shall be personal property for all purposes. All real and other properly
awned by DIBI shall be deemed owned by DIBT and no Shareholder, individually, shall have nny
individual ownership rights in and to such property.
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30.2  Addidtional Documents and Acts

In connection with this Agreement, as well as all transactions contemplated by this Agreement,
each Shareholder agrees to exceute and deliver such additional documents and instruments, and to
perform such additional acts, as may be necessary or appropriate to effectuate, carry out and
perform all of the terms, provisions and conditions of this Agreement, and all such transactions,
All approvals of either Party hereunder shall be in writing.

3.3 Dispute Resolution

Any dispute arising out of or in conmection with this Agreement, including any gquestion’
regarding its existence, validity or termination, shall be referred to the courts in Makati City.

304  Entirc Agreement

This instrument containg all of the understandings and agreements of whatsoever kind and nature
existing between the parties hereto with respect to this Agreement and the rights, interests,
understandings, agreements, and obligations of the respective parties pertaining to DIBL

i’nﬂ.ﬁ References of this Agreement

Numbered or lettered articles, sections, and subsections herein contained refer to articles, sections
and subsections of this Agreement unless otherwise expressly stated.

3.0  Headings

All headings herein are inserted only for convenience and ease of reference and are not to be
considered as controlling in the construction or interpretation of any provision of this Agreement.

3.7 Binding Effect

Exeept as herein otherwise expressly stipulated to the contrary, this Agreement shall be binding
upon and inure to the benefit of the Parties and their respective successors and permitted assigns.

30,9 Amcodments

This Agreement may not be amended, altercd or modified excepl by a written instrument signed
by each of the Parties.

30.10  Severability

The invalidily or unenforceability of any provision of this Agreement shall not be deemed to alter
the validity or unenforceability of any other provision,

N WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and year
first above written,

ALEXANDER FORBES I'HILIPPINES DEVELOPMENT BANK OF THE
RISK SERVICES, INC. PHILIPPINES

By: By

TCTORIO C. VALLEDOR REYNALDO G. DAVIT)
Pregident & Chicl Excoutive Officer President & Chief Executive Officer
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DRP — PROVIDENT FUND

\%uv . ";‘!‘"ﬁ‘t b

FLORO F. OLIVEROS

Chairman of the Board of Trustees
1

SIGNED IN THE PRESENCE OF: |
)
-y
VPJO . LIBOON S NWILLAMAYOR

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
MAKATICITY )S.5.

¥

I hereby certify that on this date, FEB - 9 2006 , before me, a

Notary Public for and in the City of Makati, personally appeared the following:
Mame CTC MNa. Date/Place of [ssue

DBP, represented by 00109154 1-5-06/Makati City
Pros. &dCE;D i&ynﬂldo G. Da;'ti bLonien (2o heendy
Alexander Forbes, represented by o0
Pres. & CEO Victorio C. Valledor " 1;24:-{! 11106 } Talenly
DBRP-FF, represented by 10 poas t-i¢- o
Flowo . Oliveros (24441 (~23-0¢ 0.c .

who are personally kmown to me to be the same persons described in the foregoing instrument,
whao acknowledged before me that their respective signatures on the instrument were voluntarily
affixed by them for the purposes stated therein, and who declared to me that they have executed
the instrument as their free and voluntary act and deed and that they have the authority to sign on
behalf of their respective principals. This instrument refers to a Joint Venture Agreement
consisting of seventeen (17) pages, including the page on which this acknowledgment has been
attached, and signed by the parties and their instrumental witnesses.

WITNESS MY HAND AND NOTARIAL SEAL affixed at

above written.

plage and on the Jdate first

Rose Maric D, titaln-Quilnp i,
Eﬂﬂ-u]np_mcm Hark of'the Philippines - {
S GHE Puyar Ave. cor, Makali
Notary PUBLC Rt oy Ave
rngun of Atlotneys Mo 16588
ted 2 rncrs
Doc. Mo, 4 ; Book No. v : ﬁm:ﬁz”tz?‘ﬁlﬁ*‘fﬂgﬂmﬁ
: 5 v 0 tH 1
Page Mo, [&  : Series of 2006, Appointaient Vo, H?{.
Unitil Decomber 31,
PTR Exemypi Undey RA 7160,

n

s

M
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