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EIVTPIFIE
INSURANCE CO.

Please be infomed that th( Annual Stockhold€rs Meeting of EMPIRE INSfIRANCE
COMPANY vill b{ held at 10100 A. NL on'lhursday 20 April 201?, stth€ BoardRoom,
2" Floor, B & P Building, # E43 A. Arnaiz Avenue, Iigaspi Villagc, Makali City.

Your presen.e is requestud irr this meeting but in the event ofyour inabiliry to rt&nd, plrosr
accomplkh the mclosrd Prox-v !'orm and return to us not tat€r then 03 April 20U.

EMPIRI] INSURAN( ]I.] {]OMP.ANY

Odglml 3lgred

MIRIAM W. REYNA
Asst Corporate Srcr.t ry

AGf,NDA

28 February 2017

'to AIL STOCI{{OI,DEI{S

RE ANNUAt, ST(XKIIOLDERS' M EETING

C.llirE the Roll.
Prmf of thc required noticc of Olc mccting,
Rcading snd approval of previous Dccdng and action thereon.
Rsport ofBosrd ofDirectoB {trd Oflicers,
Unllnbhed hl3in€ss.
R tilicrtion ofrll act! ard resolutions of the tsoard ofDir.cloB-
Dlaatio$ of DircctoB for ensuing ycar.
Approvd of Financial Statemenb for th. year 2016.

Appointment of Auditors.
O0lcr Maten
Adjoumment

1.

2.
3.
4.

6.
7.
8.
9.

10.

11.

MWX/Egf

/atu|uaktocknot

|fADOFF|CE:2ndFroo(a&PBu Lesasp' Virsss, 1229 ltlai:! c'V Ph Dpn€s.1or fbs(02)315s561b65(02)a1596s6L62.FaxNo(02)815.2599



ETV!PIFIE
INSURANCE CO.

KNOII AI,,- lrEN By TIiESE PRESENTS thaC the undersigned
stockholder of the EMPIRE INSURANCE COMPANY, has made.
con6tituted an<I appoint€d and bt' thes€ pr€sent6, doe6 nak6,
conatitute and appoint:

IN

ANNUALSTOCKHOIDERS MEEIING ON 20 April 2017

is ex€cuted this

to be thc tlue and lawful attorney and pro)ry fo! and i.n th6 nan€,
place and stead of the undersigned to \,.ote all stock standing in
th6 natne of the undersigned at the Annual M66ting of the
stoekholdors of lhe EMPIRE TNSURjANCE COMPANL, to b€ held at the
2nd Floor, B & P Buildinq, * 843 A. Alnaj.z Avanu€, !€gaapi
vit1ag6, Cr.ty of Makati, at 10:00 a.m. on 20 Aplil 2017
aDd at any and all adjourrumnts thereof, fo! the purpose
stated in the Notice of th6 ANNUAL litaetinq of
stockholders, with ful1 po$e! and authority to do and perforn all
and any act and thing whatsoewer lequlsite ancl nec€ssary to be
done in and about tho pr€{dses t ith fu.1.1 pol,e! of substitution
and ravocatj.on, thereby ratifylng and confiffling all that Baid
attorney and proxy or his subEtitute Ehall larfutly do or cau6e
to be don6 by villue lher€of.

I{IT'I,IESS WHEREOF,
2017

No. of shales
MGWR/gq

l€lDoFF.€:2.dfhors&Psuilding,S43AAmazAsLogagiylage]229|!la|aliolyPhillppmss,T€Nos:(02)31'9561b65:(02)315.9656b62.FaxNr(02)3]'2599

PROXY



MINUTES OF TIIE ANNUAL STOCKEOIJ}ERS' MEETING OF EMPIRD INSURANCE COMPA}'Y
HELD ON 20 APRIL 2OI7 AT IO:OO A.M. AT TEE X)ARI' ROOIT,T, 2iD fl,ooR B & P BI'ILDING,
# t43 A. ARNAIZ AI'ENUE, LEGASPI }'ILLAGE, MATATI CITY

Mr. Jo.e Mr. G. Ssntoo rcted rr the Ch.ilma! rnd Mrs. Mirirm W. ReyDs rcted rs Sccretiry.

Dlrc.lorR Pll eDtl

Jode Mr. G. SaDtoo
Viactrte Roorn S, Sroto!
Jo6e M'. S. IrpEz
Chriltiao S. Monsod
Michsel L. Bcaler

Prciidcnt & CEO, Dift tor
Directol
IndcFDdent Dircctor
hdepcDdetrt Dlrcator
Director

I. ROLL CALL

The ChairErtr iNtructed the SccrEtary to detarmire the erfutence of . quorum. The Secrctrry irfoaDed
th€ Choirm.r that out ofe totd of 2500,000 lh.rrr ofrto.k i$ued atrd olbtrrdirg, 2'099,t02 sharcs
werle rleprca€ntd itr peEoa or by proxy &! follows:

Totd
Jose Mr. G. Srrto!
Joo. Mr" S. Lopez
Chrirtim S. Mouod
Mlch.el L. Escrler
Viceote Romatr S. S.Dtoc

t$20s57 1656,r
PerceDlrge
67.h

390Btl 433,613 170/o

Osn Stock
45,529

I
I
I

a.$2

Pmty
t6
I
I
I

t&r64 2,01r,6:'8 2.0v9,,/,.2
{00.198 400.198

t4"/"
16"Absent

Tot l t&r64 2,411,36 2jm,0(n lU'/.

Ort of tte {00,198 rh.trg 2:15 !h.E or.0l7. ]fprtrort Trt lErySh.tt.
Tb.rc beilg. qromD, the Cheirm.! c.llcd the meetirg to order.t l0:00..D.

2. PR(X)F Or NOTtCf,

The Secr"tary ioforEed the Ch.irrE.tr tbrt the rrquircd notice wos dtrly sert to sll StockholdeN
oo or beforc Mrrch 09, 2017, or'42 dry! prior to the Aorud StockioldeE Meeting, supported by
corrcapotrditrg EaeiDtr Slgrad prcxy fords had beco vdidated agaiasl rigrrt[tt cald! oE record atrd werc
not rcquirrd to bc lotadred.

Ttc Ctdnnrr hfontl.d llc Body ttrt vot dotr o! €.ch lcrolEdon for rppmvd .trd for tt. oleclioD of
membc]! of thc Borrd ir.! to be by poll wlth cumdltion rllotied, tb.t is, crch Stockbolder of rccord ar of
Febm.ry 2E, 2017 w.! to bG entitled to orc vot for e.ch rhrrc of ltock ir hidher trrme. Erch Stockholdel
n.y voto eltl€r ln p.Eon or by prory .uthorized ir writirg by the Stocldolder hlE.drhcIself .trd
lobEltted or or befoF Apr 17, 2017.



Eopirt lDlurrnce Coop.try
Mitrulq - Arnud StoclLoldcrr' Mcetirg 20 April20l?
PaEe0,..J

3. READING AND APPROVAL OF MNruTES OF TEE ANNUAL MEETING ON 2I AI'RIL 2OI5 A"IID
SPECIAL MEETING 06 DECEMBER 2016.

The miDut.' ofthe Annud MeetiDg ofthe Stockholder! held or 21 Apr 2016 sld tbe Specirl M..ting
MirrtB hcld oD D..anber ()6, 2016, copi6 of which wcre funfuLtd to €.ch Stock[older or prory
prcsetrt, *ere teid. The ChrirErr opemd the floor for qu€.tioE& but rore war asked.

Upotr Eotio! dEly Erda and raconded it rva! uDaDiDoolly

Rf,SOLVEIT. Thrl thc A!tro.| Meetilg Minote3 held on 2l April2016 .trd lhe Specisl
Meedng Minut . hold otr 06 Deccmbcr 2016 be, .r they rrc hercby, rpprcved.

Witb E47. vot.. itr fivor, rcprctcrted in per3otr or by pmxy, rrd 167. voter rb.eal

4. REPORT OF BOARD OF DIR-ICTORS AI{D OTFICER

Thc Ptt ldent rnd CEO, MR. JOSE ML G. SANTOS prtrett d rrd ruBDr.rizd the trlr.trcid
Highlighlt of opcrrtlotr. for tte ye.r 2.016 ard comprftd wltb tho6c ofthe prcvious four ycrB. A copy
ofltc tlpora war ftrrhhed to e.ch ofthe StoaLioldera pltielt

5. IJNTINISMD BUSINESS

Tberlwa! Do orf i.lod Bo!i!cs. rEported.

6. RATITICATION OF ALL ACTS A}ID RESOLT'TIONS OF TIIE BOARD OF DIRf,CTORS FOR
TEE YEAR 2016

Upor motiotr duly D.de .trd secoDdcd, it *r3 uDrniEowly

Rf,SOLWD : Thst r]l .cts strd resolutioEr of the Borrd of DircctoN duirg the
yerr 2016 b3,s3 rhey rre hereby, rotiiied.

Wit[ t47o votei iD frvor, rtprE €trtrd in p€rlor or by proxy, snd 1670 votes rltiaot



Empire llllur.trce Compotry
Mir ca - ArDurl StoclholdeE' Mectirg 20 April2017
P.ge 03..J

7, f,LECTION OF DIRECTORS

BcfoE tbe drrt of the Eloction of Dircctorr, tLe Nomitr.tioD CoDmittoe ChiirDin, or behslf of thc Borrd,
iDforDod the Stockholdcn th.t there ldrs r rcod to elect Nor-Erccutiee Dirc.-toB rio hold Do other
poaitior thu DiFctor to eDrurc iDFrrtid .trd f.lrjodSeEeat itr tbe Bo.rd3' decirim DaLing procolo

The Ch.lfE.n open€d the noor to tromirrtion rrd hforrned the Body th.t there werr up to ll IliEctoE to
be elect d. All Stockholde.r, irchdhg the ro&cotrtrollltrg StocLholdorr, werc givcr the opportrtrlty to
trominate candldrtaa for tie Boflrd.

The followirS were DoDinrt€d:

Augulto Benedicto L S.nto.;
Bhtrqoih S. Gooz.lez;
Jo.e Mr. G. Sutoi;
J6G L S.!ro.i
RoErn L Srtrtd;
Vicert Ro6.o S. S.nl6;
Michrel L Es.aleE
Jolc Mr" S lrpcz OrdepeDdetrt lrircctor); rDd
ChritdaD S. MoDlod (IDdeDerdert DiFctor)

O! mooo! Drdc rld duly rocordcd, ro[ilrtiolr werr do!.d .nd mtlrg cor! €ncrd. All rll
Shrreholderr Lrd tlDirh.d c{rtiDg tleir vote& votilg rr! of,lcLlly clo.cd. Ther.rfter, the couDti!8 of votr.
immediitcly preeed.d. Nine (9) werc electd.

Upotr motiotr duly Eode rnd secotrded itrr!

RESOLVED : Thrt the foll,owirg DirrctoE of thi! Cotpor.tion bc 13 tiey orc
hereby electad to hoH oma! rtr6l their lruccqBort rrc ddy elected rrd hrve
qudlf,cd.

AuSolto Bercdicto L S.Bto6i
Joda L Sanlo.;
BbDqlitr s. Gotrzslez;
Jo.c Mi- G. Srrt6;
Ro6rn L Srntos;
Josc M.. S. Irpez (Irdeperdeot Irirector)i
Chrbtlatr S. Moniod (Independetra Dlrcctor)i
Vic!trta Romslr S, Srltos; ard
Mlch.el L. EJcder

With e.ch oft garneritrg 84 70 vol6 in favor, reprcrert d ir perlotr or by prory' rnd 169/" votcs
rbscnt



Empire ltrlurrnce Cornp.ny
MiDutes - Arlrrl Sto.kloldeB' Me.tilg 20 April 2017
P.ge |N..,/

t. APPROVAL OF FINAIT{CIAL STATIMENTS FOR THE Yf,AR 2016

The Prsident & CEO, MR JOSE MA- G . SANTOS prereDd the Audited Firrrci.l St temeDtr of
EMPIRf, INSURANCE COMPAI\IY otr the opersliotr for the pcriod etrding Deccmber 31,2016 p.€prrcd
by tbe CorporatioD's Vice.Pre6idelt, FioaDce ard AdEinistrrtiotr, Mrs, Meriem lll Femrtrdez, rDd
ruditod by the Corporrtiotr'3 f,rterrd Aoditorq M. A- Mf,RCAITO & CO. (Cerrined Public
AccruDtatrt!) a copy of *hich w83 fomilh€d to e*ch of ahe StoakholdeE.

RESOLVED : Th.t the Audited Firarcid StrteEed of EMPIRE INST RANCE
COMPANY for tLe pcdod e ing December 31, 2016 {3 prep.rcd by tho Corporrtioo's
Vicc,Prelidetrt, Filr.rce md Admlnitrrtioq Mrr. Me.i.m 114 FerD&rd€z, rtrd rudit€d
by tte CopontiDr'! Ert md Aoditor* Ilt A- MERCAIX) & CO. (Certined Plblic
Accorrarrt!) ofuLich wrr frrDi ed b., .! it i' iercby, rotcd, .pproved .rd r.aitred.

Wtth 84 % voteE iD lbvor, repEleDt d ln penotr or by proxy,.trd 169/0 vote! rbrcnt.

9. APPOINTMf,NT OF AUDITORS

Upoa motiotr duiy made and leconded it wrs

RESOLVED : Thrt the Ette]rd AoditoB, M.A. MERCAI)O & CO. (Ceraitred Public
Accountsn8) lrcIrtheyare hereby appoitrted .3 the Corporrtiou's Ertemd A[ditors
for the conrnt year, subject to the Degotirlion of fe€s.

Witb t4 7. yotes iD favor, rcpnBeoted in perron or by prcry, and 167. vote. rbdert

IO. ISSUESI/ OUESTIONS

Upotr motioD d[ly mrde rnd recordcd it wa! ur&rimouly

All StoctholdeE vcit givetr the oppoftrtrity to ..t qo6tioD! or mire b!o6 during the heeting,
botcver nore wr! milod.



Empirt llsurrlce Compoly
Mirute! - Antrurl StocLholdeE' Mectirg 20 April2017
Prge 05.../

1I. ADJOTIRNMENT

Thert being oo otler bElircis to trror*ct, npon Dotirtr duty msde etrd sccoDdcd, the maating was
rdjoorDed.

ATTESTED BY :

Orisinal signcd

JOSf, MA- G. SANTOS
Actad rs Cb.ire.i

CERTIFIED BYI

OriSinal sigrcd

MIRIA-trI W. REYNA
Asrt. Corporrtc Secretary



BOARD OF DIRECTORS'
ORGAN IZATIONAL MEI]TING

MINUTES OF THE ORGANIZATIONAL MEf,TING
MEETING OF THf, BOARD OF DIRECTORS OF
f,MPIRE INSURANCE COMPANY HELD ON
20 APRIL 2OI7 AT THE BOARD R(X)M, AND
FLOOR B & P BUILDING, t43 A. ARNAIZ AVENUE.
CITY OF MAKATI

PrcseDt:

20 APRIL 2OI7

ATTENDANCE

r Jose M& G. Santos
Vicarta Roman S. Selto3
Jos. Ma. S. Iapez
Cbrtutirn S. Monsod
Joie L Ssnbs
Bomalr L. Saltos
BhDquita S. GonzrLz
Michsel Dc l,.on Eicrler

CHAIRMAN A]\D
SfCRXTARY

Abo Pr6ent

Mrs. : Mirirm W. Revnr

Abs.nt
M.. : Augusto B€nedicto L. Sf,ntos

Mr. Jo.c M& C. Santm ,cd .3 CbrirDrtr end
Mr. Viccntc Roman S. SsntN acted 13 Sacret!ry of this
meltitrg,

The minutes of 6c meeting held od 2l April2016 wcre
I.rd alrd upoo motio[ duty mrde .trd second.d, the
srmc *ara rpproYad.

The Cheirmer sD-nouoccd thrt rhe first ord€r of businss
would ba the claction of of6cers os proyid€d for the By-
lrrrs of th€ Corporrtiotr. The follorying persorx
expr.3sad thair consent in rvriting to be nominrted
rnd el€ad e3 officeG of ahc coorprny and theraupo.r ware
Drescntad for nominrtlon for thc office or ofnces set
opposite dreir rcspactive nsmarl

MINUTES APPROVED

ELECTION OF OFFICERS

llls3ers



f,mpirc InsuraDca Cornpsny
Mirua6 - Orgsnir.tionrl M..tirg 20 Apri! 2017
Plgc 2.,./

Augulto Bcnedicto L. Sxntos

Jos. M& G. Srrtos

RoDsD L. Ss[tog

Elvis D.ls P.tri

Adorrcion C. Mrncbo

Ml,li.6 lU- Fernand€z

Anionio F. Srbwe

Vi.eDte Romen S. S.lrtos

Mirilm W. Reynx

- Chrim.n of lhe Bo.rd

- Prclid.nt and CLicf f,recutive Otficer

- Yica PrdidcDt & Tr.$urlr
- Vic. Pr..idcnt - Rcir$uBnce rnd Uadcrwriting

- Vicc Presidcna - Iasurance6

- Vicc Pre8idcdt - Fltrm(c & Adrtritrbtration

- Merkating Dircctor - Vbsyrs & Mindsnao

- Techtricsl As!i. to tt. Chriman & Coryorrta Sacratrry

- Assiltant Trrsaurer and Ailt Corporrta S€crclary

Thcre beitrg Do olher nominatioD! alrd upon moaion duly
mrde and secoaded, it was unraimoully

Rf,SOLVED : That the aboyc nomineca be d..larcd cLcted
rnd/or re-eLcd to 6c office or offccs for which thcy h.d
bc.tr nomiorted urtil dre eleclion srd qusliftrlioD of tteir
succcssoB in llsid omaa or of6c$.

ELECTION OF MEMBERS
TO TIIE EXECUTryE COMMITIEE

Upon motion duly Dlsde and seconde4 it wej
unatrimously

RESOI,Vf,D : Th{a the foll,owiag will compose tLe
Erecutive Coeeittaar

s. Augwto Bcn dicto L. S{trto8-(c)i
b. Jos. M.. G. S.nt6;
c. Ch.isti.D S. Momod - Itrdepcad.at Dir.ctor;
d, Vicante Romsn S. Srnto3

ELECTION OF MEMBERS TO THE
TNVf,STMENT COMMITTEE

Upon motion
unadmoully

duly mada and sraoDdcd it wss

RESOLVED : Thst the following compGe the [ovcatn€nt
Comrnittae

a. AugNto Bcnadicto L. Saotos;
b. Jose Ma, G. s{otosi
c. Michaol L. Escsler;
d. Viaente RomaB S. Santos

Upon ttrolioo duly mada rnd lecondad it wrs
unrnimously

RESOLVED I Tbrt ahe fo[owin8 comDo.. tbc Audit
CoEmittae:

r, Chrirtirn S, Momod (c) - Indcp.nd.at Dir.cto.;
b. BlaDquit S. Cou,tLz;
c. Jos€ Mi. S. t op€z ( .) - IEd.p.ndent Dirccaor;

f,LECTION OF Mf,MBERS TO
THE Af]DfI COMMITIEE



ELECTION OF MEMBERS TO THE
REMUNERATION COMMITTEE
(COMPENSATION COIITMITTEE}

Empira blurrnca Comprtry
MiDua.. - Orgofz{aioosl M..aiDg 20 April 2017
P.9.03.../

ELECTION OF MEMBERS TO
THE NOMINATION COMMITTf,E

Upoo Eotion duly ftada and !€coaded it waa
urrnirnoully

RESOLVED : That fte following coEpose the
Nordnation Committee!

l. Josc M& S. Lopez - Independent Director (c)i
b. Romsn L. Sanaos ;
c. Vicente Roman S. Sento3

Upon motion duly E!d. .nd !.ondcd, it tva!
uneniEoully

RESOLI'ED : Thrt ahe following compoa€ thc
Rcmunaration Comrdttaer

e. Chrtutirn S. Monsod (c) - Indcpend.nt Dircctori
b. Vic.nte Romrtr S. Sllrtos;
c. Jo!. Ms. S. Lop.z (c) - hdep.ndent Dlrector

Upon motion duly made add seaonded, it wss
unrnimoutly

RESOLVED : Thst the reguhr meeting of the
Boerd of DirecaoB shsll bc h.ld on th. Lst Monday
of each month st ll:30 A,M. st lhe Bosrd Room,
2 Floor B & P Building, # 843 A. Amiiz Avenue,
Leg.lpi Vill8g." Md(,ti City on sucb day alld timc
rs tht Board may deteminc ftom time to time.

RESOLVED : Thst tbe Prcsident, MR JOSE MA.
G. SANTOS, bc as he b hercby .uthorized rnd
cmpowcrd to approve elrd to sign snd/or eodone
for rnd on behalf of ahi! Coorpaay sll surety bonds,
insurrnce policies, contrech, mortgages, r€leises of
morlgage, aertilicsJe of stock scquired either by
purchala or sublcription, government bonds and
securiti$, po*er3 of attomay, deed of sele and such
othar undertakiDgs for thc poper conduct of th.
businBs of thi! Co$pcny as oulhorized by th.
f,xecutiv. Committee, or the Boerd ofDirecton.

SCHf,DULE OF BOARD Mf,ETING

AUTHORITY AND POWERS
OF MR. JOSE MA. G. SANTOS,
PRESIDENT & CEO

Upotr Dotion duly mrd. snd s6ondcd, it wrg
unrtrimoully



Empire ltuur:rnc. Compaay
Minutd - Org.Liz.raiodrl M€.aimg 20 Apdl 2017
Prg.04.,./

ATJTHORIZED SIGNATORIES

ADJOURNMENT

tlpon motion duly mede ,nd secoDded, it was
unInimou!ly

RESOL!'ED : Thr, rny two (2) of th. folowing be ,r
they ,rc hareby su&orized ard elrpor ered ao andone to
sny Daturol or juridi.d p.rson .try stock ccrtificete
rcquired by punchlxrc or subscriptioB ffom rry olher
corporetion/s, lo cr€cutc a sapa.rtc imrulrradt
conasining a written essignment of thc Certificote to sell
a$ig& or trsnsfer 6. srEa or tbc sharas reprcsentcd
th€reby, wbiah assignment mey b€ either itr bhnk or to e
sperifed pefson; sDd to dclivcr lhc nacaarary ccrtilicrta,
d€ad of sssignmcnt to any nrturel or juridicrl palsonl/s
s3 the cssc mry be.

[" Augwto BaD€dicto L. Sarto!;

b. Josc Ma. G. sartoc!

c, Vicenh Romrn S, Srnaori

d. Roman L Ssrtos; rtrd

., Blanquitr S Gonzrl.z

Th€rl being no olicr busincss to tn rct, ul)or motion
duly mede {nd soconded, lhe mecting wrs adjourDed.

CERTIFIED BY:

Origin$l Sigoed

VICf,NTE ROMAN S. SAI\TOS
Corporata Sacralrry



Empirc Insurencc Compaay
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ATTEST :

Origiml Si8B.d

JOSE MA. G, SAI{TOS

Cheirmen

We hereby ratit rDd confirm lhe forgoing minutca:

Origtnrl Si8tr.d

JOSE MA. S. LOPEZ

Origin.l Si8n.d

JOSE L. SAt\nOS

Ongind Sign.d

VICENTE ROMAN S SANTOS

Originrl Signed

ROMAN L. SANTOS

Odgiorl Signed

CHRISTIAN S. MONSOD

OrigiDrl Sigrcd

MICI'IEL Df, LEON ESC,ALIR

Origin!l Signed

BLANQTJITA S. GONZALEZ



ACKNOWLEDGEMENT RECEIPT

Recoived from E PIRE II{SURANCE COf,PANY a copy of the Circular Letter

No.3l-2005 dated Soptember 26, 2005 issued by the INSURANCE COxflSSlOt{

together with a copy ot the Codo of CorporeE GovemancG Ptincipla and Lsadlng

Practlco3 stating among others, the rp€ciffc Duti€a and Ro3pon3itiliftoa of tho Boa.d

of Dirsctors,

I her6by csrlify I have raad th6 contents and tully undsrEtand the samg.

original signed

Vicelrts Rornan S. Sartog
Oireclor



10 January 2017

TO : ALL MEMBERS OF THE BOARD

RE : BOARD OF DIRECTORS SEI-F. ASSEsSMENT qUESIIONAIRE -2015

tn compliance with the AsEAr{ oaxPoRAIE G(ryE {atr{(l sconEcAnlr, attached hereto is

the slrmm.ry - 8o.rd ot Ollctoii salt- Ars..sotlnt qscslbnnalr. to be accomplished and

returned to Empire lnsurance Company on or before next Board Meetir8 ,aouary 2017.

Thank you.

Very truly yours,

EiIP'IRE IXSURITICE OO}IPAXY

MIRIAI,I W. REYI{A
Asst Corporate Secretary

/boardselfassessmentltr


