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CHARTER OF THE ALDIT COMMITTEE

I Intreduction

This Charer of the Audlt Sammittas [the “AGCT or the “Committee’) of MIGKEL ASlA
CORPORATION (the “Compacy™ fate forth, among others, the purpose. membership,
authortty, functlons, strusture, and proceduras, which shal guide the: Committes as preseribad
By Ihe Coampany's Manugl on Coporshe Gevedtanes (He Manual™). The Committes shall
cohdet an annuel review and gsacasanent of this Charter, ardd racammand to the Company's
Beard of Oestors (e ‘Boasf) revigions, a5 E may deam necessary and baneficial to the
efficdant padonmancs of its functisns.

I Furpoge

The primary purpase of the Committee i3 to enhanca the Baard's svarstait capability over the
company's financial Teporting, irternal conrd system. internal and skdecnal audit processes,
discharging other duties and povwers a3 may be dedegated by the Commiites by the Board, ard
s required under the CG kanual, Code of Comorate Govemange of the Securiies =ard
Evchanga Commission (SEC), and the Compemata Soyemanss Gudslines and Listing Rules of
e Phillppine Stodk Exchange (PSE].

I Organization
A. Membership and Qualifications

1. The Commites shall be compaosed of al lsast tras (3 approprztely qualified Nan-
Buwaculve Erractors, & majorify of whot, Ineloding the Chaimnan, shall ke Independenl
Dirmetars.

2, Members of the Committsa rmust have relevant background. knowdedoe, skills, andior
experience in the areas of accounting. auditing. and finence,

3. The offlca of a Marmbar shell inso faeh e vated:

i, if ha rezigns as a Mambar of tha Commiitea or of the Board;
i. ifheisremoved by a ressdition of the Board:

ii. i ha iz declared to be incompetert or of unsound ming; o
iv. i hw | subssguerdy disgualfied from beceming a kamber.

A Mernber shall be disqualified from befng perl of the Committes during the remaindar of
hig tenure if ha, upan determinstion by the Board ar Maminabions Creemomiltse, casses (o
mest the qualifications for directorshlp, or hacoemse disqualified from directorship based
ah atry grounds for disqualification =et forth inthe Manual,
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CHARTER
BOARD RISK OYERSIGHT COMBITTEE

b Intraduetion

This Cherter of the Board Cversight Risk Committes {the "BROC' or the “Commities”) of
MIGKEL ASIA CORPORATION (the *Company'} sete forth ameong cthers the purpose,
membership, authority, functons, structere ard prosedoms, which shall guide the Committes a3
prescribed by the Company's Manual an Coipoeats Governance {the “Marual). The Commitles
shall conduct =n annual review Bnd essascmanl of thiz Charter, and recommend o the
Compary's Board of Directors (the “Bosrd") resslons, a8 |t may teem necessary and baneficial
1o the efficient peromeance of ita funclians.

. Furpose

The primary purpose of the Committes is to assist the Eoard in asssssing and managl
enterprise rigks, including financial, regulatory. siraledic and opeeational risks, and ensiiing that
there is an effective and integrated risk management procass developed for the benefit of the
Conpany and its shareholders, and discharging other dutlss and powars a3 may be delagabad
by the Commibdes by the Board, and @5 required under the GG Manual, Code of Carparats
Covemance of the Securiies and Exchenge Commisslan (BEC), and the Corporate
Govemance Guidedines and the listing rulss of the Philppine Stock Exchange (PEE).

HI. Crganlzation
A. Wemberahip and Jualifications

1. The Committee shall have & minimum of three {3) Members, each of wham,
including the Ghaiman thereof, shall be appoirted by IMe Board.

2 The majurity of the members of tha Committaa (s "Members®} shall ba Indeparedant
Direschowrs of tie Company, includity the Chaimnan.

3. At least one (1) member of the Committes must hewva ralevart torough knowledge
and expenence an rigk and risk marageament.

4, The office of a Member shall jpso fofo be vacated:

41, If ke resigns 23 @ Member of the Commistee ar af the Board,;
42, Ifheis mmaoved by 3 rasalution of bhe Board;

43, Fheis declared o ba (Mesrpalent or of unsound mind, or
da. K bheissubsequently disquelified from becoming 8 Membee.
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CHARTER
CORFORATE GOVERNANCE COMMITTEE

I Introduction

Thie Chatter of the Corporate Gowvernance Commitse (the “Tommiges’) of MICKEL ASIA

CORPORATION (the “Company™y sets forth among oihers tha purpasa, membership. authority,

funglions, structure and procedures, which shall guide the Commities as prescribed by the

Campany's Manual an Corporate Govemance e “Manuaf'}, The Cammitiss shall cenduct sanannus

raview gl seeesement of this Charter, and regemmend to the Compary's Board of Direders (the

;JEDEId"}I reyigions, 29 it may deem necessany end bensficial to the offlciant perfomance of its
netigns

IL. Puiposs

The prirnary purpose af the Camenliless 2 1o assist (e Board in performing the Board's cofporate
governance duties, and to ensune camplizrsa with and proper cbsservance of carporabe govemance
principles and mactices as requined under the Banuz!, the Code of Carparate Governance of the
Securities and Exchangs Commisgion (3ECY, and the Coperste Govamance Guidelines and the
ligting rules of the Philippine Stock Exchange (PSE).

8 Organiration
A, Mambarship and Qualifizations

1. The Comumittee shall have a minimum of thres (3 Members, two {2) of whom shall be Non-
Exenutive Directors and one shall e an Independent Direclor.

2. Thecffice of & blember shall ipso fach he vacakd:

i, i he resigns aa B Member of the Cammilsa or of the Boars;
il. if b is ranmoved by e resolufion of the Beard,
il of hals declamd ta be incam petant of of unssund mind; or
iv. if he s sub=equenty disquallfied fronn becoming a Member,

A Wamber shall be disqualified from being part of the Committas during the ramainder of hig
tenure IF, upon detarminabian by the Board or Mormination Committes, e cearea ta mast tha
qualifications for directorship, or he becomes dizqualiied from directarship bhaswd on any
frounde for disqualification et forth in the Manual.

4, The Brard may, from tine to e, vary the comgpesition of the Committss &5 may be raguirad
by tha Securities and Exchange Commissian {SEC) or cther codes, of ntles and regulations
as may be prescilbad by tha applicabla regulalory authaelty.
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LHARTER OF THE
RELATED PARTY TRANSACTIONS COMMITTEE

I Introduction

Thie Charter of the Related Farty Transactions (RPT) Committes (the “Committes’} of Nickel Agia
Corporation {he "Company’ =sefs forth the Committee's purpoeas, authorty, duties and
regponsibiltles, strostune and prooedures which shall guide the Committee s prescribad by the
Compaty's Carporats Sowsrnense barcs (the 2017 GG Manual'l adopted pursuant 1o the
Corperale Govermance Code for Publicly Listed Companise (SEC Memaorandum Circular Mo, 18,
Series of 20181

The Cammittas shall condust an annual review and assessment of this Charder, and racamimand
o e Company's Board of Chrectars (the “Board™) revisions as it may deem negessany or
beneficial to the efficient performance of its functions.

. Purpose, Aurthority, Duties and Responsibilitias

1. Purpose

The pelmary purposs of B Cammittes b to aselst the Board in reviewing all material ralabad

party tramsactions of the Company.

2. Authority

21. The Commitee shalf report directly to the Eoard en i3 decigions or
recommendations.

22, The Commilme may regulre Maragement to provide it with such corporats racasde
ard ofher documents 83 may be nacassary or approgeiate for the Commitee to
discharge its functions effectively.

4.3, The Commites is auhorzed to obfain extemal legal and ather incspsadent

prafassianal flems with ralevatt axperlancs ahd expertiss, to a3sist and sdvisa the

Committés on rmalters it coneiders necsssary. The Cammittes shall in censelation

with the Board have suthority b0 apyeovs sl reasocable ralated fecs and terms of

Engagemerrt of the external advisersiconsultants, which fess shall ba bame by the
Gmgany.

3. [utiee and Responsibillties

The functione of the RPT Committes are provided inthe Company's Corporata Havarmanca
Manuel under Part 1IE} and include the following among others:

31.

Evaluate, on a continuing basis, exsting relationships between ardl  amenp
beginesses and counterparties to ensura thal 3l relared padies ae regularly
Kenffied, RPTs, as dafined under the RPT Palley, are monitored, and subseguent





