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11.

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 17-C

CURRENT REPORT UNDER SECTION 17
OF THE SECURITIES REGULATION CODE
AND SRC RULE 17 THEREUNDER

July 28, 2014
Date of Report (Date of earliest event reported)

SEC Identification Number 168063
BIR Tax Identification No. 000-065-142-000

PRYCE CORPORATION
Exact name of issuer as specified in its charter

Province, country or other jurisdiction of incorporation Philippines

L1 (secuseonty)

Industry Classification Code

Address of principal office:

17" Floor PRYCE CENTER

1179 Chino Roces Avenue
corner Bagtikan Street

Makati City

Issuer's telephone number, including area code: (+632) 899-4401

Former name or former address, if changed since last report:

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA as

of June 30, 2014:

Title of Each Class Number of Shares of Common Stock Outstanding
Total Qutstanding (all Common) 2,000,000,000

Subscribed and Issued 1,998,750,000

Subscribed (partially paid) 1,250,000

Indicate the item numbers reported herein: Item 9.



Item 9. Other Matters

Please find attached the latest Manual on Corporate Governance of Pryce Corporation, revised
in accordance with SEC Memorandum Circular No. 9, Series of 2014, to emphasize the inclusion of
stakeholders as beneficiaries of enhanced corporate governance practices in the Company.

Pursuant to the requirements of the Securities Regulation Code, the issuer has caused this report
to be signed on its behalf by the undersigned duly authorized.

PRYCE CORPORATION
Issuer
By:

orate Information
Compliance Officer

Date: July 28,2014



MANUAL ON CORPORATE GOVERNANCE

PRYCE CORPORATION

The Board of Directors and Management, i.e. officers and staff, of Pryce Corporation hereby
commit themselves to the principles and best p ices contained in this Manual, and acknowledge
that the same may guide the attainment of o ate goals.

| OBIJECTIVE

framework of rules, systems, and
e of the Board of Directors and
s to stockholders and other
yees, suppliers, financiers,

Corporate Governance withj
processes in the corpora
Management of their
stakeholders, which
government, and in which it opera
This Manual sha
organizati

alize the principles of governance in the entire

irements of this Manual;

b. Appear b iti e Commission upon summon on
similar mat y the same;

c. Determine viola
thereof for further

nual and recommend penalty for violation
roval of the Board;

d. Issue a certification ev anuary 30th of the year on the extent of the
Corporation's compliance with this Manual for the completed vyear,
explaining the reason/s of the latter's deviation from the same; and

3. Disclosure to SEC of Appointment

The appointment of the compliance officer shall be immediately disclosed to the



Securities and Exchange Commission on SEC Form 17-C. All correspondence relative
to his functions as such shall be addressed to said Officer.

Plan of Compliance

1. Board of Directors

orporate governance shall start with the
esponsible for the governance of the

Compliance with the pringj
Board of Directors whao
Corporation.

It shall be the the long-term success of the
Corporation a and profitability in a manner
consistent terests of its stockholders
and othe , Which it shall exercise
other stakeholders. To
n, the Board shall conduct
jes, functions and

independent exerci
Board of its functions
observed to ensure tha
perspectives.

roper checks and balances should be
s the benefit of independent views and

The duties and responsibilities he Chair in relation to the Board may include,

among others, the following:

(i) Ensure that the meetings of the Board are held in accordance with the by-
laws or as the Chair may deem necessary;
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(ii) Supervise the preparation of the agenda of the meeting in coordination with
the Corporate Secretary, taking into consideration the suggestions of the
CEO, Management, and the directors; and

(iii) Maintain qualitative a ely lines of communication and information

between the Board a
3. General Responsj

A director i nce. He shall act in a manner

n, its stockholders, and

directors and

ing or relating

shall be subject to

ance indicators, monitor these
effectiveness of management
reporting systems supporting
organization

vii. Establish policies
transactions;

integrity and transparency of related party

viii. Establish an alternative Wispute resolution policy or policies to amicably
settle conflicts or differences between the corporation, stakeholders, and
third parties, including regulatory authorities;

ix. Properly discharge Board functions by meeting regularly. Independent views
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during Board meetings shall be given due consideration and all such
meetings shall be duly minuted; and

X. Keep Board authority within the powers of the institution as prescribed in
the Articles of Incorporation, By-Laws and in existing laws, rules and

regulation.
5. Duties and Responsi
A director shall have t sponsibilities:

i. the Corporation, including full

nterest, and to ensure that

ischarge his duties and

dequacy of the

To aid in complyin
constitute Committees?

ate governance, the Board shall

1. Nomination

The Board shall create a
voting (one of whom must

mittee which shall have at least three (3)

a. It shall pre-screen and ®hortlist all candidates nominated to become a
member of the board of directors in accordance with the following
gualifications and disqualifications:

i . Qualifications
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aa. Holder of at least one (1) share of stock of the Corporation;

bb. He shall be at least a college graduate or have sufficient practical
experience in managing the business to substitute for such formal
education;

cc. Heshall be one (21) years old;

ssess integrity and probity; and

nent disqualification of

owing shall be a groun

Any person convicte a competent

judicial or admini involves the

urchase or sal

affiliated

er hearing or trial,
nt or order of the
e body of competent
erwriter, broker, dealer,
utor, mutual fund dealer, futures
trading advisor, or floor broker;
a bank, quasi-bank, trust company,
ment company; or, engaging in or
continuin practice in any of the above capacities or
willfully viola at govern securities and banking activities.

The disqualification shall also apply if such person is currently the
subject of an order of the Commission or any court or other
administrative body denying, revoking or suspending any
registration, license or permit issued to him under the Corporation
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Code, Securities Regulation Code, or any other law administered by
the Commission or Bangko Sentral ng Pilipinas (BSP), or under any
rule or regulation issued by the Commission or BSP, or has otherwise
been restrained to engage in any activity involving securities and

banking; or such on is currently the subject of an effective order

of a self-regu anization suspending or expelling him from

or association with a member or

cc. judgment or order by a court or
an offense involving moral
t, estafa, counterfeiting,

oath, perjury or other

court or other

equivalent
r misconduct
uct listed in the

Any of the fo or the temporary disqualification of
a director:

aa. Refusal to e the extent of his business interest as
required under curities Regulation Code and its Implementing
Rules and Regulatfons. This disqualification shall be in effect as long
as his refusal persists;

bb. Absence or non-participation for whatever reason/s for more than
fifty percent (50%) of all meetings, both regular and special, of the
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Board of directors during his incumbency, or any twelve (12) month
period during said incumbency. This disqualification applies for
purposes of the succeeding election;

cc. Dismissal/termination from directorship in another listed
corporation for This disqualification shall be in effect until he
has cleared hi y involvement in the alleged irregularity;

dd. Being un nsion by the Corporation;

es an officer or employee of the
atically disqualified from being

erred to in the grounds

ector who is tempor
business days from such dj iate action to
emedy or correct th
rmined by the B
ils or refuses

ips/active memberships and officerships in
other cor nizations; and
iv. Possible confli

The optimum number shall be related to the capacity of a director to
perform his duties diligently in general.

d. The Chief Executive Officer and other executive directors shall submit
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themselves to a low indicative limit on membership in other corporate
Boards. The same low limit shall apply to independent, non-executive
directors who serve as full-time executives in other corporations. In any
case, the capacity of directors to serve with diligence shall not be
compromised.

2. Compensation and R n Committee

Committee shall be composed of at
hall be an independent director.

ormal and tra
ive remuneration
porate officers and di

ure for developing a policy
remuneration packages
rovide oversight over
nd other key personnel
ent wj e Corporation's

culture, strategy and c

Designate amou in a sufficient

s part of the
officers, which
er the penalty of
areholdings that may
rmance of duties once

her own remuneration.

vi. ual reports, information and proxy
and understandable disclosure of
utive officers for the previous fiscal year
and the ens
vii. Review (if any) he existing Human Resources Development or

Personnel Handbook, to strengthen provisions on conflict of
interest, salaries and benefits policies, promotion and career
advancement directives and compliance of personnel concerned
with all statutory requirements that must be periodically met in their
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respective posts.

viii. Or in the absence of such Personnel Handbook, cause the
development of such, covering the same parameters of governance
stated above.

Audit Committee

a. Composition

The audit co east three (3) members of the
Board, on irector and another with audit
i nderstanding at least or
nagement systems and
all be an independent

it plans, their

ncial management system that will ensure
ontrol activities throughout the company;

vii. Evaluate and det ine any non-audit work of the external auditor,
periodically review non-audit fees paid in relation to their
significance to the total annual income of the external auditor and to
the corporation’s overall consultancy expenses, and ensure that any
non-audit work will not conflict with the duties of the external

Page 9 of 16
Pryce Corporation
Revised Manual on Corporate Governance (revised: July 2014)



auditor as such; and,

viii. Supervise the establishment of an effective financial reporting and
internal control system, taking into account: the extent of
Management’s responsibility in the preparation of the financial
statements and delineation of its functions with that of the

ectiveness of internal control systems that

of financial reports and protection of
enefit of all stockholders and other
of internal audit plans in achieving
rnal audit; and, the Corporation’s
inancial reporting requirements.

D.

nd perfection in
his loyalty to
porate entity

orate Secretary is an
rformance and no surprise
ission, vision and sp
ith his duties.

regulations
. He must also
owledge of the

s and other information essential
ies to the Corporation;

hereof at least for the current year
efore®every meeting in such a manner as to
vided accurate information to enable them
n matters requiring their approval;

ii. Asto agend
and put the B
ensure that the
to arrive at intellige

iii. Assist the Board in makMg business judgment in good faith and in the
performance of their responsibilities and obligations;

iv. Attend all Board meetings, maintain record of the same, and ensure the
safekeeping and integrity of the minutes of all meetings and of the other
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official records of the Corporation;

v. Submit to the Commission, at the end of every fiscal year, an annual
certification as to the attendance of the directors during Board meetings;

E. External Auditor

1. An external audi e an environment of good corporate
governance as r jal records and reports of the company,
an external a and appointed by the stockholders
upon reco ter consultations with the Audit

ation from service and the
rted in the company's
de a discussion of any
any matter of accounting

A preliminary given by the
ration to the external

partner

the company's
nt filed during his
ent his views in said

F. Internal Audi

1. ependent internal audit function
which shall nal Auditor or a group of Internal
Auditors, thro enior management, and stockholders
shall be provide assurance that its key organizational and
procedural control e, appropriate, and complied with, that
governance, operatio information systems are effective, that
financial and operationa®information are accurate and reliable, that its
operations are effective and efficient, that its assets are safeguarded at all
times, and that laws, rules, regulations, and contracts are complied with.

2. The Internal Auditor shall report to the Audit Committee.
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v REPORTORIAL OR D
POLICIES

A.

3. The minimum internal control mechanisms for management's operational
responsibility shall center on the CEO, being ultimately accountable for the
Corporation's organizational and procedural controls;

4, The scope and partic
procedural controls s

f a system of effective organizational and
d on the following factors:

a. the nature andc and the business culture;

extent of regulatory compli

reproduced under
d copy of the Manual

'S CORPORATE GOVERNANCE

The reports or disclo
submitted to the Commi
Corporation's Compliance

undef this Manual shall be prepared and
onsible Committee or officer through the

All material information, i.e., any®ing that could potentially affect its viability or the
interest of its stockholders and other stakeholders, including its share price, shall be
publicly and timely disclosed. Such information shall include earnings results,
acquisition or disposal of assets, board changes, related party transactions,
shareholdings of directors and changes to ownership.
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C. Other information that shall always be disclosed includes remuneration (including
stock options) of all directors and senior management, corporate strategy, off
balance sheet transactions, and non-audit work performed by the external auditor.

s to full disclosure of material information
qguired information through the appropriate
s and submissions to the Commission for

D. The Board shall commit at a
dealings. It shall cause the filj
Exchange mechanisms for
the interest of its stockh

SHAREHOLDERS' BENEFIT:
corporate governance is that

jhg provisions are issued for
s governance covenant

The company recogni
which is visible to t
the guidance of
between the co

vestors. There
nd external partie
its investors:

kholders:

eny minority

e same is denied in the
hey shall have the right to
subscribe to th e Articles of Incorporation shall
lay down the sp areholders with respect to the
particular shares th i e protected by law so long as they
shall not be in conflict

3. Power of Inspection

All shareholders shall be allowed®o inspect corporate books and records including
minutes of Board meetings and stock registries in accordance with the Corporation
Code and shall be furnished with annual reports, including financial statements,
without cost or restrictions.
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4, Right to Information

a. The Shareholders shall be provided, upon request, with periodic reports
which disclose personal and professional information about the directors
and officers and certain, other matters such as their holdings of the
company's shares, de with the company, relationships among
directors and key offi e aggregate compensation of directors and
officers.

ted the right to propose the holding
ms in the agenda of the meeting,

b. The minority
of a meeti

any and all information
accountable for and to
ent shall include such
rity shareholders shall be
of stockholders'

cts or programs

y loan agreement with
er local or foreign, from

ng in the Corporation, such as when
thereis a reserve for probable contingencies.
6. Appraisal Right

The shareholders' shall have appraisal right or the right to dissent and demand
payment of the fair value of their shares in the manner provided for under Section
82 of the Corporation Code of the Philippines, under any of the following
circumstances:
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a. In case any amendment to the Articles of Incorporation has the effect of
changing or restricting the rights of any stockholders or class of shares, or of
authorizing preferences in any respect superior to those of outstanding
shares of any class, or of extending or shortening the term of corporate
existence;

b. In case of sale,
disposition of all

, transfer, mortgage, pledge or other
f the corporate property and assets as

eholder rights, remove
ow possibilities to seek
ourage the exercise of

i roblems through
xcessive costs
rticipating in
way for the

VI

that can measure the
rdance with the criteria
plementation of such self-rating
report.

provided for
system may be

C. This Manual shall
amended by the Board?

iew unless the same frequency is

D. All business processes an
business unit of Pryce Corpor
manual shall be revoked unless u

eing performed within any department or
at are not consistent with any portion of this
raded to the compliant extent.

VIl PENALTIES FOR NON-COMPLIANCE WITH THE MANUAL

A. To strictly observe and implement the provisions of this manual, the following
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penalties shall be imposed, after notice and hearing, on the company's directors,
officers, staff, subsidiaries and affiliates and their respective directors, officers and
staff in case of violation of any of the provision of this Manual:

1 In case of first violation, the subject person shall be reprimanded.

2. Suspension from office shall be imposed in case of second violation. The
duration of the suspension shall depend on the gravity of the violation.

3. For third violation, the maximum penalty of removal from office shall be
imposed.
B. Removal from Directorship

The commission of a third violation of this Manual by any member of the board of
the company or its subsidiaries and affiliates shall be a sufficient cause for removal
from directorship.

C. The Compliance Officer shall be responsible for determining violation/s through
notice and hearing and shall recommend to the Chairman of the Board the
imposable penalty for such violation, for further review and approval of the Board.

REVISED: July 2014

Signed:

LVADOR P. ESCANO :
CHAIRMAN OF THE BOARD %ﬂ :
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