
EMPIRE INSUR.4,NCE COMPANY
CORPORATE OOVERNANCE 2OI8 ANd 2OI9
SUPPLEMtrNT

RESPONSIBILIT} FOR GOOD GOVT]R\.{\CE

Good Corporate Governance is the r€sponsibility and conceru, rot onl,v of the Board of Directors and Managenent
bur also of each and every eruplovee of the Coryoration. The Board of Director€ sees to it that a sysrem o{ rules and
regulatious ir in place detnirrg the duties and responsibiliti€s oteach and every office and employee to accoruplisb
thc objective.

I]UPt,EMIiYI,{TION J\\ D IJNF OHCI']!I tJYI'

EMPTRE INSUR.A,NCE COMPANY strives for best practiceB in order to raise itd Corporate cow€raance to
intenrational stundards.

RIGH'I'S ()E SToCKHOI,I)ERS

The Increaae in Capitalizatior w66 approl'ed by the Securities and Excharge Commission on June 14, 2018.
Subscription of Stockholders on Redeemable Convertible Prefetred Shares were paid. Shares of Srock distdburd.
There rvas declaratior ofcash dividend for thr year 2018 distributed to ;tockholders of Redeetralle Convertible
Prefened Sharec.

The -A.nnual Stockbolders' Jlleetiug ia sche.duled every 3rd Thursda"- of April yearl1..

Special Meetings aft scheduled as the nelds ariee.

The Nomination Committee v.elcomes all noninstiotr lor e\raluation.
The Company senda Notices and Agenda of, ,nnual Sockholders ,lleeting rnore than 21 days prior to date ofMeeting
The Notice aud Agcada sent to Stockholders 4l day€ prior to the set }leeting, more than r€guired.
No merger tralrspired. In case of a merger. acqui6ition5 and/or take.ver requiring slrareholden approval,
the Board ofDirecrors will appoint aD ind€pendeEt pafly to evaluAte.

Managemeot awards contract; to suppliers througtr closed biddirg.
Safeguards are atipulated iE cortncts such as performarcr bonds. Contsctc are re,ie*ed b1'l,egal CouDsels

aud elevqted in the Board Metilgr.
By its nature. our bu3iness has limited impact on the eDlironmsnt.
The Company practice6 rec,vclirg ofpaper aDd cotrsciolrs lniDirrization o{elcctricity D6age during noon breaks.
llanagemext see6 to ir that dealiq with stockholders are above board.

Sensitive matters are praented to the Board or taken up with the Legal Counsel.

lnternal Audit lays our procedures and enforc€.6 implem€trtation to avoid corruptioL

SHARI]S :\II) \'OTI\G IIIGHl'S

The Compan) has trto classea ofsharei - Common ahareg and Redeemable Convertible Prelbnred Shares.

Eaeh StocLholder ofrecord is eutitled to ore vore for each share ofstocli in hs/her rame.

\o1'lCE OF Ar-NU A.L SToCl\HOI-DERS MEEEl'I]rG

Each Resolution deals with ont) oDe item.
Notices including the Agenda are delivered to all stockholders. Notices are written in Eaglilh.
Agenda of the Meeting sent to Stockholders include explanation.
Prox-v docullteEb- are delivered timely over 2l d{)'s prtur to the date ofnteetiq Ind inchrde proposed

rllattets for Bhareholder Yotation.
Dull- accomplished Prory for6s are collected from stock-holders tithout need to be Dotarized

Stockholders are fumirhed *ith su{ficieat in{omatior concerning the date. locatior and agenda

otthe Geoeral Meeting a: well as irformation regardiag issues to be decided ou in the meeting.
Shareholderc are informed olthe rules including voring procedure* that govem shareholders neetiry!.
The Board of Directon selects and recommeurie the Auditor seeking appoinimeur in the Stockholdels Meetiry.



REI,ATED PARTY TR.{\SACTIONS

Related-part.l-. transactious are condncted on terms th6t are at l€ast comparable to normal commercial terms
in ord€r to safeguard the besl hterests ol the insurance Corpontion and ita policyholdels. creditors and claimants
Irr all caser. the provieions o{ Title 20 Chapter III of the Insurance Code are complied *ith.
Related-party transaction are dioclosed tully to the Board.
Prior Board approval are obtailed for related-parq' trart8actioD6 that are rtratcrial in nature.

\\ EI-F.{RE POI,ICIES FOR ITS E}'PLOTEI'S

The Compaay enrolla eurploye€5 ia the Insurance Developmetrt P.ogram6 ofrhe Insuance Institute for Asia
the Pacilic.

The Company alao gives h-houae Insurance treiniag and seminar for employeea b1- trainiog providers accredired

by the Ineurauce Commission.
The Compauy provides Healthcare Mainteuanci, and Liie Insu.snce for ite Employees.
The Company conduct annual Fire aad Earthquske d.ills for it6 eurploye':s.
The Compaa-v has Fire anil Ea*bquake Contiugency plaus for the safetl and rrellare of its employees.

The Company has a rewsraycompemation policy Coorpany benefts: Professional Incertive Borus,
Yean-of-Serrice A$-ards, Christoras Bonus; and Profit Shariug Bonus.

Given the Compary'a lcan organirational chart. the open door Policy serves as the effective nrode of.elayirg
concems to the Board MaDagemeDt i6 ditcreet on addresaing such reportr and keeps informatrts names co[fidentisl.

F'I \ T\CI.TI, TI EPORTI \1;

. The Board ensur€* timely and accurate disclosue ofall material matters includilg tLe financiat
conditiou, performance, ownership and gorernance of rhe Corporation.

. Fair. timely and cost-€fficiett acce6s to relelant infonnatior is trrade available to all parti$ with a legitimate
inter€st in the Corporation. Key frlancial information nre readily ard eaeily accessible to shareholdera,

policvholders, creditors and claimanta in the Audited Financial Stat€Drents.

. The Board and Senior MsIragenrert receive regutar reporu on all kev ispects of the operatioN of rhe insuraxce

Corporation, which irclude ao analvsis ofpremium gro*th, underwriting performance. iDw61Detrt results.

claims maragement and credit contml to provide a sourrd basis tor assessing hnancial performance and eondition,

idelrti&iDg reat aDd potential problems aud formulating appropriaie polioie6 and strategies.

. T[e Board ensurG laithful compliaDce with the finarcial and other reportorixl requirements under rhe Insurance

Code using a standard format provided bl the Insurance Commiseiou.

TIT.INSPARE\CY

Disclosure includes uraterisl informatioE orr the lnancial and operarion results of the Corporation in the ,{udited

Finaocial State.ruent ofthe Conrpaly and A.rmusl Statement subnitted to the Insurance Conrmis;iou.



l\1't)R \Al, coNl'ROL

. The Board aaaure that sl1 effective s)'6tem ofcontrol ia in place for safeguarding the Corporatioa's a66ets.

. Major riskr facing the corporation wLich ar likolv to affect the perfomarce and financial couditioB.
ircluding undcrwritilg rirk, reinsurauce riak, inyeBtrnetrt ri6k, geographical risk. operatioual
risk and legal riek and the approach taken by Munagernent in dealing *ith therle.isk!, are repotted to the Board
to €trable the latler to effectively address said risls.

. The Board ensures that reports accuratell reflect the financial condition ofthe Corporatiou and the re6ults of
its operatioD8.

. The Board regularly reviewa the system for ensuring adherence to key internal policies as well as significaut laws and

regulations that apply to it.
. Elfectiwe and comprehenriwe internal audit of the Corporation's iDternal coDtrol B_y6t€m ar€ cani€d out Ly an

operationally iadependent aud comp€tetri. orrtsourced staff. Audit findings ard recommendations arc rcported to
rhe Board and Serdor Managenrent.

. Oae olthe moer importst rniBBions ofthe Bo6.d i. protect shareholdere value throught adguate filancial oourrols.

The Board rhall foster aDd encourage a corporate environment ofstrong iDteroal coulrol. frscal accoutrralrility, high
ethicsl etandards and complianct with the law atd the Company'; Code ofCouduct.

TIl{EI,\' F]LINC/I'INA\CIAI, REPOR'TS

Audited Auuual Financial reports are suburitted to Bureau oflaternal Reyenue. Securitues & Exchange
Cournrissron and the Iusurance Commission.
The Statemeut oIMaoagemeEt Respongibility for Fnrancial Statements in the Audited Financial Statement is
signed by the Chaiman, the President & CEO, aud the Treasurer.

,,{C(I.)SS TO II(HORMATIO\

Board membera obtain accurat€ relernrt rnd tiuelv infonnatioq Productioo and other Gaancial reports rrre
pre.Eenred or the meetiDg itself.
The Secretary ensuree that all appointm€nts are properly madc, all necessar, infonDation are obtained honr
Directors for Company rccorrlr for the puposes ofm€etirg statutorv obligations arising from requiements
of thc Imurance Commiseion and other Regulrton Agenci6.

}IF]DTUM OF COMMU\ICAI'I0N

. Company Sebsite

. lllourhly Reports to the Board ofDireclort

. Ne*'spaper for Synopsis

. Company Profile

BO.{RD.{PPOI\TYE\TS

. ?he Directora were re-lomirrated and elected based on their qualifioatione ard perfonuauce.

. Directox a.e conscious ol their accountabilities to shareholders. All of them arlended Corporate Gowernance Seminar

. Board nrenLera halre appropriate kno*ledge. comperteneies and eipertise to cou\rlement the cxistiag sLills of
the Board, therebv impror-irrg ilE potential l'or the Corlpaoy.



B0.\RD ()1.' t)Il ,t(i't'oRS

The Board of Directo.s is composed of 9 membem elected by the Shareholders. The Corporation ensures
that there are at least t$o lxdependent Direclors in the Boa.d.
The Board endeavom to include a balalce betreen executiw€ aod Don-e\ecutiv€ directoB- euch tLat no
individual or small group oliDdividuals can domirste the Board's decisiou making.
The nor-executive Directora are ofsufficient qualificrtion and 6rature.
Non-exeeutive independent Directon are identified iu rhe Annual Report/A-nnual Statement to the
Ineurancc Commission.

QU-.|LIFICATI0\-S & ACE LlllIT

. Every Director ha6 at lea6t one (l) shole olthe capital stock ofthe Corporation rtanding in hie/her
name in the books ofthe Corpor.tior.

. Dilectors sittug or ite Board are posaeaeed ofthe uecesraty slill, conpet€nce and experience. ir tenD6 Df
maragement capabiliti€5 ard ilsuraace or inau.ancr-related di;ciplines. In vier of the
the fiduciarr hature ofinsurance obligations, dircctorr a.e person6 of integrity aDd creilibfity.

. There is no age restrictioa for Directors provided that hdshe ia physically and mentally able to diecharge
hi/her dutie6, functionr aod reapouibilities. He/rhe nay voluutarily retiie from sertico by giying trotice
to the Board o{Directors st least ti y (30) days bcfore the effectivity dat. of his/her retir€ment.

BoARD t)U]'U.tS ,tN t) Rt:SpOISIIItLt',t'ttis

. The Regular Meeting of the Board of Directors is set everv last Monday of each month.

. There are 'fx'elve (ll) regular meeringl n yesr. Special Board Meetings are called as the needs arise.

. All t1.pes ofdeciaione requiriug Board's approval are in the Monthly B,rard Meetiug Minuter,
and Spe.cial MceliDgs.

. Monthly finaucial reporta aud other relevaDt issues aDd concerD6 are taken up.

. Independerrt DirectorB Inve g ternr limit of hwe coasecutiwe years ae provided bv IC Circular N. 2014-49
elfectiwe January 2. 201s.

. Director$ iDhibit themselve$ lrom voling on iasues where there is cotrflict ofhterest.

. No Loaus are exteaded to Direotor6,

BO.{RD CHAIRMAN & CEO

Considerins that the iusrrrauce busiuesg is irnbued with public intere6t, the roles ofChairrtan arrd Cltief Executive
Officer ate oot combined to encure a balance of po\r'e. and authority such that no one person has unfettered
decision-naking pol ers. The Chairman of the Board is a non-executive Director.
The Chairmau har a role distiDct Gom that ofthe Prerident & CEO.
The Chairmau ir available to rharcholders for dialogue on key matters of the Company'a Gowernance.

The Chairrnan doet not padicipate in the day-to-dr) lt) agement of the Company.

co\lP{\ 1 I\ l)taPu\Dt,t\1' t)tRI.t(rT{)Its

. The Company's Indepeudent Directors wete newer been officers uor employees of the Coryoraton .

. They are trot rel&ted by coosanguinity o. affiDity to an officer in a 6enior mauageDrent position ofthe Corporation.

. They do not provide gervicd ror receive iignficaDt income for other professiorEl 6eriicr6 to tbe Coryoration.



BOAITD PROC}.]DUHES

Regular Board Meetinge are held ou the last Monday ofrhe month.
'fhe Board rueet t\yehr (12) tioe6 a year sud have special Board lleeti gs as the treed drire..
Annrral Certification of Dire.tor's ,{tterdance were submitted to the lnsurance Commissior before
January 30 of the year.
The Companv's quorum for the Board Me€tings ir 2/3ofllseatsorthee<luivalentofT.

}IISSIOI & RI]SPONSIBII,IT\ OF TH E BO.,l]ID OIT DIRECTOIIS . CO PAI{}'S CORPOH,{TE GOI'ERNANCE

Appror.ing corporate Philosophy and Mission Vi;iol.
Reviewing aad approving itatragement's stralegic aod bu;in€ss plflns.
Reviewing and approvitrg tlre Corpo.atioo'B fi.ancial objectives, plaus aad actioDs
Overreeing thr cooduct ofthe buline5E to en6ure proper managemeDtr fair and equitable d€alilrg5
rr-ith the policvholders, claimants and creditore.
IdentiryiDg key businesa risks, establishing operational risk-taking limits commen;urate with Grancial capacity
and technical capabilities for t}e Corporatior's core activitiei, speeificallv uDderwriting, rei$surance and
iDvestmetrt, taking iDto corsideration the perthent prowisioDs o{the Insurance Code. nDd ensuriDg the
implementation of appropdate sy6teB6 to manage risks withid said limits.
Performing other functions prescribcd by lax or a$igned to the Board iD the CDrpo.ation'e Articles of Incorporatiou
and By-La"'s.
Approvitrg co.porste policiea on major areaa ofoperations, including underwrtiitrg, inwertmetrts, reinsurance aDd
claims Dranigenent.
Ensuring the adeguacy anil effectiveoes6 of intemal control aDd matragement infonnation Eystems. aDd compliaDce
with spplicable law6, rules and regulatione and the Corporation's own Aricles of Incorporatiorr atld By-I-alr.
AsBessiq its own effectiveness in fulfilling it5 respootihilitics.
Monitorirg corporate performanc.€ agaitrst the strat€gic and business platrs.
ln sum, foatering the long-term arrccess ofthe CorporatioE iE a lrranlrer consistent \vith its fiducuiary rc6poDBibility,

hich it exercises itr the beBt ilterest of the Corporation and ils sllareholders.

slilLLS -{ND COMPE\"1'E\CU -

The Directors ofthe Compsuy possess iutegrity ard credibitity.
Directors arr conscious oftheir accourtabilities to shareholders.
The Directom posrese neces:a,.r-' ekills with compliance and experierce iD tenns of managemtnt
iu the 6eld ofinsuance snd related disciplines, ReferaDce Bio data.

Ro{RD .{L TIIOR IT\

The Board foreall]' adopt6 a Echedule of matte$ ard authorities especially resened for it6 decision a6 a

safeguard against the rial ofmiajudgement or deliberate illegal or irreg!lar prac1ic6.
The echedule iocludes the follo*ing matters:
Acgui6itioEs alrd dispogal of aasets ofthe insuraDc€ corporatioD that are mrterial ix trsturei
Related-pafly tEnsactioDs of malerial uatu.e;
Authority levels for core frrnctions ofthe tusutance (orporatioui
Organizational structure. job description ald authority liBrit6 for rhe Chief Executive Officer iuclu&ng
sny chaageE theretoi
Corporate policies on invBtment, undenr'dting, reinsuranc.e, clainrs rnanagenreEl,



BOARD CO}IMI'I'TEES . COMPA\Y'S (;0RPORA'f E COVERN ANCT]

E\ECUT]\ I] COMMIT'TEE

Can act on behalfofthe full Board on marteru defined by the Board, aod submitted b) Management for
actio\ wher the Board carlnot meet.

I-\.-VESTMET- I COU III'f IEE

The Committee is made up of at lelst rhre€ (3) dLectors. It i6 ctrarged with the responsibilit] ofadvi6ing the
Board on the placemeut ofthe Company's fulds in any rnarketabk s€curitie€ and./ or finsncial iDsitution for
for investment purpodes.

, .\UD]T CO1TYITTEE

Compriaes ofat least 3 oembers wherein the chairman ir at hdependent Director.
The Company has four members ort of wlrich 3 are Indepeudent Dirertots and I Director with accounting and
finance expenence.
The Committee is free to hbe an lndependent .A.dvieer *hen necessary.

It' mab respotr6ibilities ioclude:
Recommeud the appointmert of e\temal auditors whoae report they revie*:
ilooitor the syrtem ofinteroal controls and corporate compliance with lalls, regulsriom and code of ethics;

Seree as dn€ct channel ofcommunication to the Board for the iEternal auditors and courpliance of6cem(s).

\O\lI\.,lTl0\ CO\I \lIT'l'ltE

Compo*d ofat least three (3) mernbers of rle Board ofDirectoru *hereiu the chairman ie au Independent Director.
Reviews and ewaluates the qualificatioaa of all peraona nominated to the Board as *ell as tho;e rominated to othet
positiooa requiring appoiDtDent by the Board of Directori.
The Commirtee coaoidec thc following guidelina in the determination of the EuDber ofdirectorship for the Board:

Nature ofrhe bushess ofthe corporatior where hc is a director.

fue of the director
Numl,er of directorrhipr/active meurbe.rshipe and ofhcerahips in other coryoratioDs or orgatriz€tionii and
Possibte tonflicti of intereft.

. R F]IIL \tiR.\TIO\ rLOlt PE\ S IrtO\ (iOU\ll rlElt

Compoaed ofar least three (3) ruembers. one ofwhom is an indepeudeut director.
Chairmau ir an independent dtector
It detegates reaponribiliti€€ for setting up reurunerations for all ex€cutive directors aDd the Chairman
Eueuiet that there ie iD place a system ofcoupetrsrtio[ providhg perlornrarce incetrtive to MauageoeDt

Evaluate the Board and Senior Mangement.

BO.TRD {PPRAIS-{L

The Company provides al adequate orieDtation process for nelr directore, the Code ofCorporate Governance
Principles and Lcading Practices; stating amcng olhers. rhe specific Duritc and ResponriLilitioc ofDircctors
to alt and uew Directors. All Directors have attended the Corporale Governance Seruinar.
An Annual Performance Arsessment is conducted by the Board ol Directorg of its owa perfonBance ard as

infiridual Directors.



BO,\RD Il l.tiuu \ uttA'IIo\

The Board 6et5 remuueration lewels adequare to attract aDd retain quatifred di.ector6.
Renuneration for director6 sre competitiYe and take jnro acrount the rluties and other coulritDrents
impored upon them.

CEO/EXECUTIVE MANACEM ENT

. Appoitrtments are done aDnually after a perfomrance rewiew which is considered colfidential.

PUBLIC -A.CCOU\TABILITY . COUPA\.Y.S CORPOR,{TE GOVER\ {\CE

ls custodiau ofpublic tuode. EMPIRE INSURANCE COMPANY ensures that itr dealitrgs wirh the public are
always conducred in a fair. honest and equitable ioarner. Accordiogty. its Ofhcers avoid conflicts of inrert'at and
do Dor engage ir aDy unfair or deoeptiv€ act8 or conduct th.t coDstitute urfsir trade practices to the detriment
ofpolicyholders aud clairuants. iuelu&ng but not limited to:

Mis.epres€ntations through false, deceptiwe or misleasdiEg Etatenlents. which inch.rde misreprEentations as to
telms atrd benefits ofi-nsurance policieo, the fiuaDcial condition ofthe Corporatiou aDd iEformation aLour
cornpetiloIs for the purpose ofinduciDg a polictbolders to lapBe, Iorfeit or surender his poliryi
Erteriry itrto an) ageemetrt to cotrrmil ary sct ofLoycott. co€.cioD or iDtimidation r€iultirg in a Erarket
monopoly of inaurance brreioess;
Kno$ingl)' comllitting or performing aa a general buuiDe66 practire unfat claims settlement p.actices as
defined in Section g4l of the lnrurance Code:
Deliberately or unreasoaably delaving ttre remmittanee ol funds repre;enting payments of iruurance and
reinsurance premiums due to the insurers/reinsurers;
Deliberately or unresson{tiy d€laying lhe remurittanoe of fuuds represeotir{ claims or reinsured loss

recolerie6/sellleEreDts due the assureds or iusrrers.


