
EMPIRE INSURANCE COMPANY

CORPORATE SOCIAL RESPONSIBILITY

1. Good Corporato Govemance and Responsibility. ln the interesl ol Good
Corporale Governance, lhe Corporation shall abide by all relevant Laws, its own By-
Laws, Code of Ethics, Rules and Regulations, and this Corporate Governance
Manual. Good Corporale Governance is the responsibility and concern, not only of
the Board of Direclors and Management, but also oI each and every employee of
the Corporation.

2. Protection of Policyholders, Creditors, and Minority Stockholders

a. The Corporation shall safeguard its own continuity and sustainability through
prudent underwriting and investmentl

The Corporation shall only retain risks, or portions thereof, whose
claims/losses it can service, withoul impairing its solvency. lt shall observe
relevanl relention laws and internal guidelines, and conlracl sufficient
reinsurance trom sound providers.

b. All parties with legilimate interest in the Corporation shall have accurate, timely
and ready access to the Company's key financial and other information, including
its Audited Financial Statement and other periodic reports in compliance with law.

c. Corporate independence shall be maintained. Controlling or substantial interests
shall be disclosed to the Board, which shall ensure compliance with the
provisions of Chapter lll, Title 20 Holding Companies of the Insurance Code.

d. Related-party Transactions shall be conducled faidy and at arm's length, i.e., on
terms at leasl comparable to normal commercial terms. Prior Board approval
shall be obtained for related-party transaclions that are material in nature.
Overlapping interests shall be disclosed lo the Board and any malerial
transaciion involving such interest shall be similarly disclosed. The provisions of
Chapter lll, Title 20 Holding Companies of the lnsurance Code shall apply.

3. Employeo Wellbeing. The Corporation shall look afier the wellbeing of its
employees beyond compensation packages. The Corporation shall comply with
Health and Satety Regulalions and provide a conducive working environment by
maintaining and upgrading its facilities and equipment. The Corporalions' Trainrng
Program shall continually provide well-rounded skill development to all its
employees with its in-house trainings and seminars ofiered by training providers
accredited by the Insurance Commrssrcn.
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2. The Corporation shall exercise prudence in selecting asset classes,
counterparties, and corresponding anvestment limits, primarily for principal
proteclion and only secondarily for growlh.



4. Supplier Selection. Suppliers undeEo rigid and thorough accreditation
requirements, including a review of their company profiles, SEC/DTI registration
papers, business permits, client lists and the Corporation's evaluation of their past
performance. Closed bids from at least three accredited suppliers are required for
the seleciion of a supplier. For selected acquisitions so required by the Company,
wanning suppliers shall submit performance bonds.

5. Social and Environmental Responsibility. As a Filipino Coeoration, Empire
lnsurance Company, recognizes ils social and environmental responsibilhy and
shall contribute to such causes, as the Board sees frt and within the authorities
ailowed by its Articles of lncorporation and By-laws.

6. Ethical Standads. The Corporation shall adhere to the highest ethical standards,
as defined in a separale documenl, "Code of Ethics."
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RESPONSE FORM

(Please check one and return)

RE: ANNUAL STOCKHOLDERS' MEETING O N 13 JULY 2O2O

The undersigned stockholder EMPIRE INSURANCE COMPANY, with

Common Shares
_ Redeemable Convertible Preferred Shares

Shall attend the meeting via video conference. Please email me the link for the
video conference at

Hereby nominates, constitutes and appoints
with email address (kindly provide the
link for the video conference al this email address), as Proxy, to represent and
vote for the above shares of stock, with right of substitution and revocation, at
the Annual Meeting of the Stockholders of EMPIRE INSURANCE COMPANY,
to be held at the 2n0 Floor. B and P Burlding. 843 A. Arnaiz Avenue, Legaspi
Village, Makati City, at 10:00 a.m. on 13 July 2O2O, and at any and all
adjournments thereof.

lN WTNESS WHEREOF, the undersigned has caused this Response Form
to be signed this _ day of

Stockholder's Name

2020 al

E
E Shall attend the meetang at the designated date, time and place



INSURANCE CO.

'15 June 2020

TO : ALL STOCKHOLDERS -

RE : Ai,l$lt AL STOCKHOLDERA EETllaG ON JIILY 13, 2OAn AT 1O:0O A.$.

Oue to the rBtrictions imposed by the Enhanced and Modifed Enhanced Community
Quarantines trom March 17, 2020 to May 31,2O2O, EIPIRE INSURANCE COMPANY
('Company') w€s unable to hold its Annusl Stockholders' ileeting s.heduled on 16 April
2020, the date mandated by its By-Laws.

Thus, th€ Annual Stockholdels Mo€ting is r€sch€dul€d for ironday, 13 July 2o2o, el
1O:OO a.m., Board Room, 2d Floor, B and P Building, 843 A. Arnaiz Avenue, Legaspi
Mllage, Makati City. in psson and via vid€o con&rence for the benefit of those
Stockholders or lheir proxies who may oot be able to personally attend the same. The
proceedings shall be recorded.

Your presence is requested at this meeting. Attendance and votation shall be
recognized whelher you are, or your prory is, physically present or atlending the above
me€ting via video confu,rence.

Kindly accomplish the enclosed Response Form and retum it to our Head Offic€, or
email a scanned copy of the same to in{o@empireinsurance.co no later than 02 July
2020.

EMPIRE INSURANCE COMPANY

Onginal Sigin€d

VICENTE RO AN S. SANTOS
Corporatq Secrctary

't.
2.

4.
5.
b.
7.
8.
9.

10
11

Calling the Roll
Proof of the required notbe of the rneeting
Reading and approval of previous meeting and action thereon
Report of Boad of Direclors and Officers
Unfinished Business
Ratifcation of all acts and resolutions of the Board of Direclors
El€ction of Directors fur the ensuing year
Approval of Financial Statement for the yeat 2019
Appointment of Auditors
Other Matters
Adjoumment

8..d ofir.r 2- Frd, i e P lr,{drt, !.1 a 
^e& 
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AGENDA



MINUTOS OF TIIf, ANNUAL STOCKEOLDf,RS' Mf,ETING OF f,MPIRE INSURANCE
COMPANY I{ELD ON 13 JULY 2O2O AT IO:OO A.M. AT THE BOARD ROOM,2\D TLOOR
B & P BUILDING, # 843 A. ARNAIZ AVf,NTIf,, LEGASPI VILLAGE, MAKATI CITY, WITH
THE ATD OF VIDEO CO\FERENCINC.

Mr. Augusto B€nedicto L. Santos scted xs the Chsirman and Mrs. Miriam W. R€yna ,ct€d ,s
Secretary.

Dircctors Praenl:

Augusto Benedicto L. Ssntos
Jose Ma. G. Santos
Rrfael F. Simpao,Jr.
Vicente Roman S. Santos

Chairmrn
Pr6ident & CEO, Dir€ctor
Director

Common
Stocks
Orvned

I Pieferred Conrmon
Stocks

lPreferred
lStocks

I. ROLL CALL

The Chairman instru€ted the Secrelary to det€rmine the existence o[r quorum. The Secr€tsry
informed the ChairmsI, that out of a total of 4,50O,0,0O shares of stock bsued and outstinding,
3,784506 shrres were represented itr person or by prory ,s follows:

Toral
-rge

Onned Pro

t9y"

Out ofthe.145,4l8 Shsres,235 sharB or.0loZ repr€s€na Tressury Shares.
There being r quorum. the Chrirman crlled the m€€ting to order rt 1o:00 a,m.

2. PROOI,' OF NO'IICE

'l he Secret{ry informed the Chsirmsn thet the required notice wss duly sent to all Stockhold€rs on

Ju ne I 5, 2020, or 2 7 days prior ao the An n ual Stockh old ers Meeting' s u pported by correspon ding
receipB of notice. Sig*d prory forms havebeen validrted sg.inst sign|ture csrdson r€cord atrd
were not required to be notarized.

The Chsirmatr informed the Body that votetion on esch re3olution for approval rtrd for the election

of members ofthe Board was to be by poll with cumulation allowed' thst is, each Stockholder of
record as of Mry 31,2020 was to be €ntitled to ore vot€ for e{ch shsr€ ofstock in h'rs/her n.me.
Each Stockholder mry vote either in persotr or by prory authorired in writing by the Stockholder

himself/herselfrnd subnitted on or beforeJuly 8,2020.

128,176 1J2 r,601 tJ24,515 2,614292 6t)o/.
Augulto Betredicto L.
Santos

36.421 120J54 96292 298.601Josc Ma. C. Santos ,15,528

S,Vicente Rom.n
Santos .18,.158 40,035
Rafael f. Simpao, Jr. I I

222,163 16,162 r,$2,.119 t,7o7,t t6 J838,160 fr6n/,,Suh-Total
661,8.10.11s,.t18 216,122 t 1u,

16,462 2211,4j7 1J23,s38 ,1500,000 tlDiJvrTotrl 222,163

Archie
Stamp



Empire lnsurance Company
Minutes - Annual Stockholders' Meeting l3 July 2020
Page (n.../

3. READING AND APPROVAL OT'MINUTES OF THE ANNUAL MEETING ON 25 APRIL
2019.

The minutes ofthe Annual Stockholders' Mceting held on 25 April20l9, copiB ofwhich \dere
furnbhed to esch Stockholder or p.ory pr6ent. were re{d. The CbairE n opened tb€ 0oor for
quBtionq bul no[e r/yrs aiked.

Upon motion duly made and seconded it was unanimously

Rf,SOLVED: Thrt the Atrnual llleeting Minutes held on 25 April 2019 be, s3 they rre
h€r€by, a pproved.

With 8696 vot8, represcrtd i[ persoo or by prory, in f.vor,09/o votes rgrinst xnd 149lo voae3

.T. REPORT OF BOARD Of DIRECTORS AND OFFICER

The Prelident rtrd CEO. MR. JOSE MA. G. SANTOS, presented rnd summarized the Financisl
Eighlights ofoperations for ahe year 2019 with a four-yerr comprrison. A copy ofthe report *as
furnished to e3ch ofthe Stockholderu prBent.

5. IINI.INISHIID BI]SIN ESS

There \dss no onfinished Business rcported.

6. RATIFICATION OF ALL ACTS AND RESOLUTIONS OF THf, BOARD OF DIRECTORS
FOR THE YEAR2019

Upon motion doly msde srd seconded, it wes unrnimously

RESOLVED: Thrt all rcts rod resolutions of th€ Borrd of DirectoB during th€ year 2019
be, as thel are hereby, ratified.

With 867. votes. repr$etrtd in peNon or by proty' in favor,09/o votes agsiltst strd l:lo% votes

sbsent.



Empire lnsurancc Compary
Mitrutes - Annurl Stockhold€rs' Me€ting l3 July 2020
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7. Er,Ec',l',loN OF DTRTC TORS

Before the stsrt of the Election of Director!, the Ch.irman, on b€hrlf of the Borrd, informed the
Stockholders thst there wss a need to elert Non-Executive Directors nho hold no other posiaion
than Director to ensure impertialand fairjudgemena in the Boxrds' decision-mrking process.

The Chrirman open€d the floor to nominations and informed thc Body thrt there were up to ll
Directors to be elected. AU Stockholders, including the non-controlling Stockholders, were given
the opportuoity to trominatc candidrtB for the Borrd.

The followitrg were nominaaed upon the rccommerdstiotr oftheNomination Committeer

Augulto Benedicto L. Srntosi
Michsel L. Escaleri
Blanquits S. Gonzslez;
Jose Mr. S.Irpez (Itrdependent Director)
Magdalena S. Mrrtirez
Chrhtian S. Monsod (Independent Director)
Jose Mi, G. Ssntos;
Jose L. Santos;
Roman L. Santosi
Vicente Ro an S. Srntosi
R fael F. Simpao, Jr. (Itrdepend€nr Director)

On motion made atrd duly seconded, nominations were closed and voti[g com menced. After all
Shsreholders hed finbhed crstinB theirvotes, voting wes olficielly closed. Thereafter, thc countil|g
of votGs immedietely proceeded.

Upon morion duly made rtrd secondcd it }tes

RESOLVED: That the following Directon ofthis Corporrtion be, as they are hereby' elected to
hold office uotil their successors shell hrvc qu.lified rnd be€n elected,

Augusto Benedicto L. Ssntosi
Michsel L. Escrleri
Blanquit. S. Gonzalezi
Jose Mr, S. Lopez (Independent Director
Magdalena S. M. rtir€z
Christisn S. Momod (Indep€nd€nt Dir€ctor)
Jose Ma. G. Santos;
Jose L. Srntos;
Roman L, Srntos;
Vicente Romsn S, S.trtos!
R facl I. Simpao, J.. (Independent Director)

With 869/0 votB, represetrted in p€rson or by proryt in fsvor' 0ol" votB.srinst rtrd 146% voaes

absent.



't h€ President & CEO, MR JOSE MA, G. SANTOS, presenaed thc Audit€d Finrncirl Strtement of
f,MPIRE INSURANCE COMPANY on tb€ operetioa for the period ending December 31,2019,
prepared by ahc Corporation's Vice.President, Finance snd Admioistralion, Mrs. M€riam M.
Fe.nandez, stld audited by the Corpontion's Erternal Auditors, M. A. MtrRCADO & CO.
(Certified Public Accountrnts) s copy ofwhich \dss furnbhed to each of ahe Stockholderj.

8. APPROVAL OF FINANCIAL S'I'ATE}If,N]S TOR I'Hf, YfAR 2OI9

Upon motion duly made and seconded it wrs unrnimously

Rf,SOLVED: Th.t the Audired Finsncial Statement ofEMPIRE INSURANCE
COMPANY for ahe period ending December 31,2019'as prepared by the Corporation's
Vice-Presidetrt, Finsnc€ rnd Adminstration, Mrs. Meriam M. Fernende& and rudited by the
Corporatior's Erterral Auditors, M. A. MERCADO & CO. (Certified Public Accountsnts),
be, 13 it is hereby, noted, rpproved and rrtified.

Wilh 8670 votB, represeotd in person or by prory, in favor,oyo vote3 rgrinst atrd l{7. vote3
,blent.

Edpire Itr!urrnce Compatry
Mioutes - Arrusl Stmkiolders' Meeting l3 July 2Ol0
Poge 04.../

9. APPOINTMENT OF AUDITOR

[Jpon motion duly made and seconded it was

RESOLVED: Thrt the External Auditors, M.A. MERCADO & CO. (Certilied Public
Accountrnts), be, rs it sre hereby, appoi nied, as the Corporetiors'Erternal Auditor for the

With 869/0 vot6, represcntd in per3otr or by proxy, in favor' 07" vot€s rgrinst 8nd l4Z. votes
.bsent.

r0. rssuEs/ Qtif,sTroNs

All Stockholders *ere given lhe opportutrity to rsk questions or rsise issu$ during the meeting,

however none wes rsised.



Empire fnsurrnce Comproy
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I I. AD.IOIIRNMENT

There being no other business to trrn3rct, upotr motion duly msde 8od seconded, the meeting wrs
rdjourned.

CERTINED BY:

Orisin.l risned

MIRIAM W. REYNA
Corporate Secreasry

ATTESTED BY:

Orighr! iigned

AI]GIISTO Bf,NEDICTO L. SANTOS
Chrirmrn
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AUBUSIO BEI{EOEM S. SAI{TOS

[hairman sf the Board

IIE)TBERS

IIIIHAEL OE I.IOil ESCALTR

8r.4ilIU|TA S. G0ilZAtEZ

JtlSE l{A. E. SANTOS

J0sE t. sANTlls

ROITAII L SAI{TES

Yt[tilTE Rt}l,lAI{ S. SAilTDS

IIAEIIATT}IA S. MARTIRTZ

B I}IOTPTIIOEilT OIREETORS

Jost [{A. s. r.oFEz

RAFATT F. SI[{PAO, JR.
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EtvtPtFl
INSURANCE CO.

E1l1PIRE INSURAI{[E EgMPAilY

E)(ECUIIl/E OFFICERS

AUGUST0 EEilEtltCTo S. SAltT0S

Ehairman ol the Boand

Rol{A}t L sA[Tos
Yice Presidsrt E Treasuren

AIIORAII[il C. TIAffEBO

Yice President - lnsurance

ELvls t. Dfl.A Pt[A
Vice Prrsidem - Reinsurance/l.lnder*riting

AIIIOTIIO F. SAEUGA

Marketing 0irector-Yisayas Mindanao

IIICEIIIE R01i{41{ S. SAilmS

Eorporate Secratary

iltRtAil lY. RtYilA

Assistant TrEasurEr

and Assishnt Corporate Secrettry

/2020

J0sE I{4. E. Stl{ToS

Presided E CE0

ITERIAII il. ERIIAiltlEZ

Yice Pnssident - Finance E Administration



EMPIRT] INST]R{NCE (]OMPANY

CON|Mt',t t f,E NtfMBf,RSHtP 2020

EXECUTIVE COMMITTf,E

AT]GUSTO BENEDICTO L. SANTOS (C)

CHRISTIAN S. MONSOD - Irdepcndent Director

JOSE MA. G. SANTOS

VICENTE RONT,{N S. SANTOS

INVESTMf,NT COMMITTEE

AUGUSTO BENIDICTO L. SANTOS (C)

JOSE MA. G. SANTOS

MICHAEI- I,. ESCAI,ER

RAFAEL F. SIMPAO, JR - Irdcpcndcnt Director

VI('ENTE ROMA\ S. SA\TOS

AUDIT COMMIITEtr

CHRISTIAN S. MONSOD (C) - Independent Dircctor

JOSf, MA. S. LOPEZ - Indcp.nd.na Dire.tor

BLANQUITA S. GONZALEZ

R{FAEL F. SIMPAO, JR. - Irdependent Director

NOMINATION COMMITTEE

JOSE MA. S. LOPEZ (C) - lndependent Director

CHRISTIAN S. MONSOD - IDdep€ndent Director

ROMAN L. SANTOS

REMUNORATION COMMITTf, E

(Conrpcnsrtioo CommitLr)

CHRJSTIAN S. MONSOD ( C ) - lndcpctrdeDt Dirertor

JOSE MA S. LOPEZ - lndepeDdcnt Director

ROMAN L. SANTOS

RELATEI).PARTY TRANSACTION COMMITTEE

RAFAEL F. SIMPAO, JR ( C ) - Independent Director

JOSE MA. S. LOPIZ - Independent Director

CHRISTIAN S. MONSOD - Itrdepend eot Director

MICHAf,I, T,. ES'AI,ER

/Jdy 2020



EMPIRE INSURANCE COMPANY

BOARD OF DIRECTORS SELF-ASSESSMENT OUESTIONNAIRE

The Objective of this Sef- Assessrneflt Ouediornaire is to e raluate ard ele!'ate the
performance of the Board oI Oirectors and ts individual membe.s, and the efiectivene€s oJ the
Companys gor'ernance processes. Pbase l€ad €adr sfrrner and mnl your ]tspoola on
the s-point scab dirccdy bdow@ch strlame. wftn "l " tndcadry that you *oogty
disagree with the 5taiarnaflt aDd 'r5" indkating that lrou Etsoryly agre r$th lhe
statefiEnt. AdditisEl space is also provided for commsts you may have for each statement
if any.

This assessment covers four broad areas of Board pertormance

. Fulfillment of the Board's Key Responsbilitbs

. Quality of the Bcard-Manaoement Relationship

. Effectiveness of Board Processes and MeetirEE

. Pertomance ol lndividuai Board Members

Please be as oblecti\€ and cardil as pcsble in )/our ratirEs ard cqrrrErts Cqfidential y
will be maifltained at alltimes. A summary report will be presented to tlle Board after the
tabulatim and analysis cf the results, alorE with some recrynmendatims for possble Board

consderation and action Cornments may be referenced in the summary reqd, txttwithcut
personal aftribution for these.

Name:

Signature:

I

Date Submrtted



itepublic of the Philippines
Department of Finance

E COMMISSION
United Nations Avenue

; I irlanila

. YAt 1i, r r '15 May 2019

MR. JOSE 
'li4. 

G. SANTOS
President & CEO
Empire lnsurance Company
2"dFloor,B&PBldg.
843 A. Arnaiz Ave., Legaspi Village
Makati City

ggbigg!: Compliance with lnsurance Commission (lC) Circular Letler
(cL) No. 2006-35 dated 23 October 2006

Osar Mr. Sanlo3

This is to acknowledge receipt of your letter dated 06 May 2019 submitting to this
Commission a copy of the 25 April 2019 Minutes of Annual Stockholders Meeting
of Empire lnsurance Company pursuant to CL No. 2006-35 dated 23 October2006.

ln this regard, we extend our appreciation for your compliance on the matter

Thank you

very yours,

DEN B. FUNA
lnsurance Commissioner

AJA

q

n .d ofic.. Po. aox 3569 M.r*! | Fxrirr. No (0?)522-1a3 | Lror.lo.E No. (02) 523Ja8' k! 70 | ,w.h.!r.nc.t w_ph
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6 lvlay 2019

HOX . OEIU{E 8. FUNA

lniur.nc€ Commistioner
lnsur.nce Comlnission
U'rited dtiotD Avcnuc
Manila

? 20Lq

Rc : lc Cr{ rL. LrlLr No.35-2006
Sub,nisCor otttE Mlnut s otdrc
Arnual stodhoSr6 MacdnS

ln coftpliancG uith the above'mention€d Circular, we Bre pleated to rubnit the copy ot the
Mlnut r ot dr. &tnud Sdroad.r! U..dng -Arl9 od EMnR: lmunlr{Cl Colst rlY
held oo Aprll 25, 2019.

Dear Hon. Commissioner

We trust that yot w l fhd arefythint in o.der

very truly yours,

EMP'RI IT{SURAIICE COMPANY

0rlairal .1jr.tl

JOSI MA G)SAT|TOS
dreriaent ano dLp

Encl:

k r. a 5ubrnirsion.mitut€s

,{aooilrci r.r fid, aat llllar ..tr rrd r.!.e rvaa.,r2rcnrr4ry.rtjrtro,laNo..(n}ait4aarbaa,oittata,taroal,rr,ho,ar,tr4i
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