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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/ ADDITIONAL INFORMATION EXPLANATION
NON-

COMPLIANT
The Board’s Governance Responsibilities
Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and other
stakeholders.

Recommendation 1.1

1. Boardis composed of directors with Provide information or link/reference
collective working knowledge, experience | COMPLIANT | fo a document containing
or expertise that is relevant to the information on the following:

company's industry/sector.
1. Academic qualifications, industry

2. Board has an appropriate mix of knowledge, professional
competence and expertise. COMPLIANT experience, expertise and

relevant trainings of directors

3. Directors remain qualified for their positions

individually and collectively to enable COMPLIANT | The Board of Directors of the
them to fulfill their roles and responsibilities Company is composed of members
and respond to the needs of the who have significant expertise and
organization. experience in various fields such as,

but not limited to, mining, renewable
energy, finance, governance, and
sustainability.

Information about the Company’s
Directors is contained in the
Information Statements (“IS”) and the
Management Reports provided by
the Company to Shareholders each
year. The 2022 IS and 2023 IS can be
accessed at:
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https://nickelasia.com/investor-
relations/company-
disclosures#panel2

Please see also the sectfion of the
Company's website on the Board of
Directors and Officers

https://nickelasia.com/about-
us/board-of-directors-and-officers

2. Qualification standards for
directors to facilitate the selection
of potential nominees and fo
serve as benchmark for the
evaluation of its performance

The Board of Directors adhere to
these principles and policies:

(a)Corporate Governance (“CG")
Manual, Art. lII{A) (1)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices

(b)Policy on Board Nomination and
Election of Directors, Annex “1" of
the CG Manual, at [C](1.2), which
can be accessed thru
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 39 of CG
Manual.
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(c)Charter of the Nominations
Committee
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page72 of CG

Manual.
Recommendation 1.2
1. Boardis composed of a majority of non- Identify or provide link/reference to a
executive directors. COMPLIANT | document identifying the directors

and the type of their directorships

A majority of the members of the
Board are non-executive directors.
The Board is composed of nine (9)
members, five (5) of whom are Non-
Executive Directors; two (2) are
Independent Directors; and two (2)
are Executive Directors.

The names of the directors and the
relevant information including the
type of their directorships are on the
Company’s website--

https://www.nickelasia.com/about-
us/board-directors-and-officers

and in the Company’s Information
Statements for 2022 and 2023:
https://nickelasia.com/investor-
relations/company-
disclosures#panel2
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Recommendation 1.3 ‘

1. Company provides in its Board Charter COMPLIANT | Provide link or reference to the
and Manual on Corporate Governance a company'’s Board Charter and
policy on training of directors. Manual on Corporate Governance

relating to its policy on training of
directors.

To promote effective Board
performance and continuing
qudlification of the Company’s
Directors in carrying out their duties
and responsibilities, the CG Manual
provides that first-time Directors shalll
undergo an orientation program that
includes SEC-mandated topics on
corporate governance and an
introduction to the Company’s
business, Articles of Incorporation
and CG policies.

Please refer to:

(a)CG Manual, Art. 1ll(2) — Policy on
Training for Directors
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 10 of CG
Manual

(b) Board Charter, Sec. 9 on
Orientation and continuing
education programs for directors
(Annex 4", CG Manual)
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https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 72 of CG
Manudal

training for all directors.

2. Company has an orientation program for COMPLIANT
first fime directors.
3. Company has relevant annual continuing COMPLIANT

Provide information or link/reference
fo a document containing
information on the orientation
program and frainings of directors for
the previous year, including the
number of hours attended and
fopics covered.

In 2022, first-time Directors of the
Company attended the CG
Orientation Program of the Insfitute
of Corporate Directors (ICD) on
August 24 and 25, 2022, and @
separate orientation on the
Company’s businesses. Some
Directors also visited the Rio Tuba
mine in Bataraza, Palawan to see
how one of the Company’s
subsidiaries, Rio Tuba Nickel Mining
Corporation, operates.

The Company utilized Institute of
Corporate Directors (ICD), a SEC-
accredited provider, to conduct an
orientation program for its first-time
directors Mr. Harvey T. Ang, Mr. Shiro Imai
and Mr. Leonides Juan Mariano C. Virata,
attended ICD's Corporate Governance
Orientation Program on August 24 and 25,
2022. Copies of their Certificates of
Attendance are attached hereto as
Annexes 1, 1-A, and 1-B. A description of
the course can be found in this link:

https://www.icd.ph/Courses/CGOP

The Company collaborated with Good
Governance Advocates and Practitioners
of the Philippines (GGAPP) and held an
Annual Corporate Governance Seminar
on October 6, 2022. The topics included
The Directors CG Toolkit (Including
Managing an Effective Whistleblowing
System) and Corporate Governance
Trends and Issues. The Company's
Directors and Officers attended the half-
day online seminar.
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Attached as Annexes 2 to 2-WW are the
Certificates of Attendance of the
Company'’s Directors and Officers.

The Company, in collaboration with
GGAPP, also conducted an online Annual
Corporate Seminar for the managers and
supervisors of the NAC Group on October
7, 2022. This enabled managers and
supervisors from the head office and the
operations sites o enhance their
knowledge of good governance
practices. The seminar covered the
following topics: Corporate Governance
Trends and Issues, Fraud Prevention and
Detection, and Data Privacy and Labor
Policy.

Recommendation 1.4 |

1. Board has a policy on board diversity. COMPLIANT | Provide information on or
link/reference to a document
containing information on the
company'’'s board diversity policy.

The Company recognizes and
embraces the benefits of having a
diverse Board to ensure optimal
decision-making and to make good
use of various perspectives, skills and
background of its Directors. The
Company’s Board Diversity Policy is
contained in:

(a) CG Manual, at Article 1lI{A)(3)
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https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 10 of CG
Manudal

(b)Board Charter at Sec. 2.3

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 57 of CG
Manudal

Indicate gender composition of the
board.

The Company has seven (7) male
Directors and two (2) female
Directors. Director Florencia G.
Tarriela is the Lead Independent
Director of the Company and the
Chair of the Audit Committee as well
as a member of the Board Risk

Oversight, Related Party Transactions,

and Corporate Governance
Committees. Director Maria Patricia
Z. Riingen is the Vice Chair of the
Board and a member of the
Sustainability Committee.

Under the Company’s Board Diversity
policy, election shall be made on the
basis of merit but candidates that will
bring diversity as to gender, age,

ethnicity, background, skills, business,
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and other experience, as well as
other distinctions among directors,
are to be considered. The present
composition is diverse in professional
experience, expertise, academic

background, age, and gender.
Optional: Recommendation 1.4

1. Company has a policy on and discloses Provide information on or
measurable objectives for implementing its link/reference to a document
board diversity and reports on progress in containing the company's policy
achieving its objectives. and measurable objectives for

implementing board diversity.

Provide link or reference to a
progress report in achieving its
objectives.

Recommendation 1.5 ‘

1. Board is assisted by a Corporate Secretary. COMPLIANT | Provide information on or

: link/reference to a document
2. Corporate Secretary is a separate COMPLIANT containing information on the

individual from the Compliance Officer. Corporate Secretary, including

his/her name, qualifications, duties
and functions.

3. Corporate Secretary is not a member of COMPLIANT
the Board of Directors.

The Corporate Secretary since 2010 is
Atty. Barbara Anne C. Migallos. She is
not a member of the Board and is a
separate individual from the
Compliance Officer.

(a) The qualifications of the
Corporate Secretary are
contained in the Information
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Statements and the 17-A Reports,
which can be accessed at
https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022,
page 20 (page 59 of SEC Form 17-
A attached to the Definitive
Information Statement)

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2023,
page 25 (pages 71 and 77 of SEC
Form 17-A attached to the
Definifive Information Statement)

(b) The duties and functions of the
Corporate Secretary are defined
in the CG Manual, lll{A)(4.2) and
in the Board Charter, Sec. 7
CG Manual:
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 11 of CG
Manual

Board Charter:
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 62 of CG
Manual
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4. Corporate Secretary attends training/s on COMPLIANT | Provide information or link/reference

corporate governance. fo a document containing
information on the corporate
governance training attended,
including number of hours and fopics
covered

Information on the training attended
by the Corporate Secretary is
contained in Annex 2-II.

Optional: Recommendation 1.5 \

1. Corporate Secretary distributes materials COMPLIANT | Provide proof that corporate
for board meetings at least five business secretary disfributed board meeting
days before scheduled meeting. materials at least five business days

before scheduled meeting

In 2022, Materials for the scheduled
meetings of the Board were sent by
email at least five (5) business days

before the scheduled meetings:

1. For the March 10, 2022 meeting,
the materials were sent on
March 3, 2022

2. Forthe May 5, 2022 meeting, the
materials were sent on April 28,
2022

3. For the August 4, 2022 meeting,
the materials were sent on July
28, 2022.

SEC Form — I-ACGR * Updated 21Dec2017
Page 11



4. For the November 10, 2022
meeting, the materials were sent
on November 3, 2022.

Recommendation 1.6 ‘

1. Board is assisted by a Compliance Officer. COMPLIANT | Provide information on or
. . . link/reference to a document

2. Compliance Officer has a rank of Senior COMPLIANT containing information on the
Vice President or an equivalent position Compliance Officer, including his/her
with adequate stature and authority in the name, position, qualifications, duties
corporation. and functions.

3. Compliance Officer is not a member of COMPLIANT | the Chief Compliance Officer is Atty.
the board. Georgina Carolina Y. Martinez, Senior

Vice President for Corporate Support
and Compliance Services Group,
Chief Governance Officer and
Assistant Corporate Secretary. She is
not a member of the Board and is a
separate individual from the
Corporate Secretary.

(a)The quadlifications of the
Compliance Officer are in the
Information Statements and the
17-A Reports of the Company for
2022 and 2023:
https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2022,
page 15, page 36 of
Management Report and page
56 of SEC Form 17-A attached to
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the Definitive Information
Statement)

https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2023,
pages 14 tol15, page 38 of
Management Report and pages
71 and 72 of SEC Form 17-A
attached to the Definitive
Information Statement)

(b)The duties and functions of the
Compliance Officer are detailed
in the CG Manual, llI{A)(5.2)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 12 of CG
Manudl

4. Compliance Officer attends training/s on
corporate governance.

COMPLIANT

Provide information on or
link/reference to a document
containing information on the
corporate governance fraining
attended, including number of hours
and topics covered

The Compliance Officer attended
the Company’'s Annual Corporate
Governance Seminar held on
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October 6, 2022. Please see Annex 2-
J.

The Compliance Officer also
attended a training course on the
ASEAN CG Scorecard for PLCs
conducted by the ICD on November
28, 2022.
T
Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company’s articles and by-laws, and
other legal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.

Recommendation 2.1 \

1. Directors act on a fully informed basis, in COMPLIANT | Provide information or reference to a
good faith, with due diligence and care, document containing information on
and in the best interest of the company. how the directors performed their

duties (can include board resolutions,
minutes of meeting)

The Board complies with its fiduciary
duties, responsibilities and
accountabilities, which are
contained in:

(a) CG Manual, at Art. 111(B)(1)(2)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 13 of CG
Manudadl

(b)Board Charter, at Sec, 4 to 4.4
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 57 of CG
Manudl
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Directors diligently attend Board and
Committee meetings, participate in
deliberations and seek clarification
when needed, as reflected in the
minutes of meetings.

Shareholders have the right to
inspect corporate records, including
minutes of board meetings in
accordance with Section 73 of the
Revised Corporation Code.
Deliberations and decisions of the
Board are reflected in the Minutes.

Recommendation 2.2 |

1. Board oversees the development, review COMPLIANT | Provide information or link/reference
and approval of the company’s business fo a document containing
objecﬂves and strategy. information on how the directors

performed this function (can include
e Board oversees and monitors the COMPLIANT | board resolutions, minutes of
implementation of the company’s meeting)
business objectives and strategy. Indicate frequency of review of

business objectives and strategy

The review of business objectives and
strategies is infegrated into the
budget process. The budget is
formally approved by the Board at
the November board meeting each
year and is based on the outlook for
the coming year, the business
objectives and strategies.
Comprehensive reports on the
market, financial performance,
operations, safety and environment
are presented.
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The Board oversees and monitors the
implementation of the Company'’s
business objectives and strategies in
the course of quarterly meetings to
review the financial and operations
results.

These deliberations are reflected in
the Minutes of the meetings.
Shareholders have the right to
inspect corporate records, including
minutes of board meetings in
accordance with Section 73 of the
Revised Corporation Code.
Information on the frequency of
meetings and attendance of the
Directors may be accessed at:
https://nickelasia.com/corporate-

governance

In 2022, the Company held a
strategic planning session where the
heads of the different business
functions of the Company
brainstormed and worked together
to define the plans and strategies of
the Company for the next few years.
The strategies resulting from this
activity were presented to the Board
and served as basis for the budget
presented to and approved by the
Board of Directors on November 10,
2022.
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In furtherance of the Company’s ESG
Roadmap, the Board approved the
following matters on August 4, 2022:

1.

The creation of the Sustainability
Committee and Chief
Sustainability Officer Position,
and Adoption of the Charter of
the Sustainability Committee.

The Board created a
Sustainability Committee and
approved its Charter. The
Committee shall be composed
of three Directors, including the
President and at least one (1)
independent director.

The Committee shall be
responsible for the identification
and assessment of significant
economic, environmental,
ethical, and social impact of the
business and operations of the
Company and its subsidiaries
and its effect to the Company’s
long-term objective to be a
responsible and sustainable
business within the industry it
operatesin and as a conftributor
to national development.
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The Board also created the
position of the Chief Sustainability
Officer who shall spearhead the
development, establishment,
and review of the Group's ESG
Roadmap and sustainability
framework, policies, and
initiatives.

2. The NAC Anti-Bribery Policy

Consistent with its core values of
Integrity and Honesty, the Board
approved the Company’s Anti-
Bribery Policy to confirm its
commitment to adhere to the
highest norms of ethical conduct
in words and in actions, conduct
its business honestly, equitably,
and fairly, strive for consistency in
the Company's actions, and
comply with all laws and
regulations applicable to its
business activities in all
communities it operates in.

https://edge.pse.com.ph/openDiscView
er.do?edge no=fe4cf4a7d87a6d543470

cea4b051cadf
Supplement to Recommendation 2.2 |
1. Board has a clearly defined and updated | COMPLIANT Indicate or provide link/reference to
vision, mission and core values. a document containing the
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company's vision, mission and core
values.

On November 4, 2021, the Company
adopted a new Vision, which reads:

“We strive to conftribute to
sustainable national development by
adopting our ESG Roadmap in order
to achieve the highest standards in
the responsible utilization of our
country’'s natural resources."

The Company’s Mission as amended
on May 3, 2018 states:

“We exist fo responsibly and
sustainably develop our country’s
natural resources to meet society's
needs, contributing to a brighter
future for our people, our
communities, and our other
stakeholders, always conscious of
being stewards of the environment
where we operate.”

The Company has seven core values,
as follows:

Responsibility
Leadership
Financial Growth
Integrity

Respect

Safety
Teamwork
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The Company’s Vision, Mission, and
Core Values may be accessed at
https://www.nickelasia.com/about-
us/mission-vision-and-core-values

Board has a strategy execution process COMPLIANT | Provide information on or
that facilitates effective management link/reference to a document
performance and is attuned to the containing information on the
company’s business environment, and strategy execution process.
culture.

In order to measure and monitor the
effectiveness of the Company’s
business objectives and strategy for
each year, the Company holds
regular monthly Management
Committee meetings. These
meetings are chaired by the
President & CEO, and are attended
by the Chairman, Chief Financiall
Officer, Chief Commercial Officer,
Chief Compliance Officer/Chief
Governance Officer, Chief
Sustainability Officer/Chief Risk
Officer and Chief Security Adviser.

In addition, the Company holds
monthly operations meetings and
financial review meetings with each
of its subsidiaries. The operations
meetings are infended to monitor the
operations, production safety,
environment and regulatory
compliance of each subsidiary as
against the annual business
objectives. The finance review tracks
the financial performance of each
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subsidiary compared o the business
objectives for the year. Results of
these operations meetings and
financial reviews are reported to the
Board.

Please refer to the Memorandum
issued by the President and CEO
dated 21 May 2018, attached to this
Report as Annex 3.

The Company’s Management
Committee also holds regular
monthly meetings to discuss the
business activities, initiatfives, updates,
and concerns regarding the
Company and its subsidiaries and

affiliates.
Recommendation 2.3 \
1. Boardis headed by a competent and COMPLIANT | Provide information or reference to a
qualified Chairperson. document containing information on

the Chairperson, including his/her
name and qualifications

The Chairman is Mr. Gerard H. Brimo.
His qualifications, academic
background and work experience
are available at
https://www.nickelasia.com/about-
us/board-directors-and-officers

Please see also Information
Statement that is made available to
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shareholders every year. The 2022
and 2023 Information Statements can
be accessed through these links:

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2022, page
8, page 35 of Management Report
and page 51 of SEC Form 17-A
aftached to the Definitive
Information Statement

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2023, page
8, page 37 of Management Report
and page 67 of SEC Form 17-A
aftached to the Definitive
Information Statement
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Recommendation 2.4 \

1. Board ensures and adopts an effective COMPLIANT | Disclose and provide information or
succession planning program for directors, link/reference to a document
key officers and management. containing information on the

company's succession planning
policies and programs and its
implementation

2. Board adopts a policy on the retirement COMPLIANT (a) Article IIl (B) of the Company's CG

for directors and key officers. Manual provides that “shall adopt
an effective succession planning
program for Executive Directors,
key Officers and Management”
and that the Board “shall adopt a
policy on retirement age for
Executive Directors and Officers as
part of Management succession
and to promote dynamism in the
Company”. Available at
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 14 of CG
Manual

(b) Sec. 4 (b), Board Charter
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 57 of CG
Manudal

In 2022, the Company engaged a
third-party consultant that
conducted an organizational review
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to determine how the organization
should be structured to enable it to
achieve its short, medium, and long-
term goals, as well as to determine
how to enable members of the
management and other personnel
achieve their full potential as
individuals and as members of the
organization. The organizational
review involved in-depth discussions
with senior and middle management
as well as workshops with each of the
business functions. The Company is
currently working on a revised
organizational structure geared
towards achieving its objectives and
addressing the challenges identified
during the review.

Also, as part of its succession
planning, the Company has an in-
house Management Development
Program where talents within the
Company are identified and
provided with the necessary fraining
to enable them to assume key
positions in the organization.

As part of succession planning, the
Company conducts training and
gap analysis to improve its
manpower development program,
with the objective of enhancing the
leadership qualities and soft skills of its
employees to ensure the availability
of talent within the organization that
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can step up and perform key
functions at any tfime. At the mine
sites, there will be employees such as
middle managers who will be trained
to perform various functions on
rotation to build all-around skills,
enhance familiarity and
competency with the various
functions of the organization as part
of their development as future
leaders of the organization.

The Company also has a Managers
Development Program and
Supervisors Development Program in
place to ensure the development of
its managers and supervisors and
prepare them for leadership roles
within the organization.

The Company also continues to liaise
with the best tertiary schools in the
country to scout for potential
employees. Aside from providing
scholarships to qualified students
within their host communities, the
Company'’s subsidiaries also
collaborate with leading tertiary
schools for the educational needs of
their employees. The Company’s
subsidiaries Cagdianao Mining
Corporation (CMC) and Taganito
Mining Corporation (TMC) have
collaborated with St. Paul University
Surigao (SPUS) to offer a mining
engineering course that combines
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online learning sessions and onsite
fraining within the Cagdianao mine
site in Dinagat Islands and Taganito
mine site in Claver, Surigao del Norte.
This will allow CMC and TMC
employees to pursue a mining
engineering course while working.
The partnerships of CMC and TMC
with SPUS also aim to develop,
empower and produce more
technical professionals and foster
responsible mining in their respective

areas.
Recommendation 2.5 |
1. Board aligns the remuneration of key Provide information on or
officers and board members with long- link/reference to a document
term interests of the company. containing information on the

company's remuneration policy and
its implementation, including the
relationship between remuneration
and performance.

Section 4 (4.3)(d) of the Board
Charter provides that it is the specific
duty of the Board to “align as
practicable the remuneration of key
Officers and of Directors with the
long-term interests of the Company
and oversee Management’s
adoption of compensation plans and
professional development programs
for Officers and succession planning
for senior Management”
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https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 58 of CG
Manudal

Consistent with the alignment of the
remuneration of key officers,
including officers of operating
subsidiaries, and board members
with long-term interests of the
Company, in April 2018, the Board
approved the adoption of a new
stock option plan, which was
approved at the Annual
Stockholders’ Meeting held on 28
May 2018.
hitp://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=d7calf8?07771d
1043ca035510béec2b#sthash.friM8C

VVE.dpbs

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2018, page
32.

In October 2018, the stockholders of
the Company approved a 80% stock
dividend for all stockholders of
record as of 23 October 2018 and
corresponding adjustments to the
grants under the 2014 and 2018 Stock
Option Plans in relation to the 80%
stock dividend declaration at the
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Special Stockholders’ Meeting held
on 09 October 2018.

https://nickelasia.com/investor-
relations/company-
disclosures#panel7/;
NAC_17C_SSM_Results_090ct2018

On July 17, 2020, the stockholders of
the Company approved the
reservation of 96,023,208 further
additional common shares for the
2018 Stock Option Plan:
https://nickelasia.com/investor-
relations/company-
disclosures#panell12; Results of
Annual Stockholders’ Meeting

On September 19, 2022, the
Securities and Exchange Commission
approved the Company’s
application for exemption from
registration of its proposed issuance
of an addifional Two Hundred Twenty
Million (220,000,000) common shares
for its 2018 Stock Opftion Plan, which
covers eligible directors, officers, and
employees of the Company and its
subsidiaries Rio Tuba Nickel Mining
Corporation, Taganito Mining
Corporation, Hinatuan Mining
Corporation, Cagdianao Mining
Corporation, and Cordillera
Exploration Co., Inc.:
https://nickelasia.com/investor-
relations/company-
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disclosures#panell; Approval by
Securities and Exchange Commission
of exemption for registration of
common shares for 2018 Stock
Option Plan

On December 21, 2022, the
Corporate Governance Committee
of the Board of Directors of the
Company, the administrator of the
2018 Stock Option Plan of the
Company (the “Plan”), approved an
extension of the option exercise
period under the Plan until 13
December 2023:
https://nickelasia.com/investor-
relations/company-
disclosures#panell; Extension of
option exercise period under the
2018 Stock Option Plan

On April 5, 2023, the Company
completed the pre-requisites for
approval of the listing of the shares
subject of the Plan with the Philippine
Stock Exchange.

Also in 2022, as part of the
Company’s human capital initiatives
to achieve its 2025 roadmap, the
Company conducted an
organization review and design
project to ensure that the
organization has the right structure
and the right roles in place. The
review included the Total Rewards
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Project, which included a study of
existing compensation and benefits
of the Company’s officers and
employees, and the development of
new Total Rewards structure to
address the needs of the officers and
employees and of the Company.

The Total Rewards Project included
the following aspects: (i) a rewards
strategy articulation or the
development of a plan to actualize
the Company's rewards philosophy
and to serve as basis for rewards
programs; (i) a competitive analysis
of its compensation and benefits
structure to determine the
Company'’s position relative to similar
companies; (iii) salary structure
development that considers its
people and business strategy; and
(iv) a long-term incentive plan
design.

(a) Board adopts a policy specifying the
relationship between remuneration
and performance.

COMPLIANT

Article lll (B) of the Company’s CG
Manual provides that the Board shall
adopt a “policy specifying the
relationship between remuneration
and performance”, and that
“no Director should participate in
deliberations involving his own
remuneration”
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 14 of CG
Manudl
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(b) Directors do not participate in COMPLIANT | Directors do not participate in
discussions or deliberations involving discussions or deliberations involving
his/her own remuneration. his or her own remuneration. Please

see Corporate Secretary’s

Certificate, aftached to this Report

as Annex 4.

Optional: Recommendation 2.5

1. Board approves the remuneration of senior | COMPLIANT | Provide proof of board approval

executives.
The Corporate Governance
Committee of the Board, acting as
the Compensation Committee,
approves the remuneration of senior
officers.
Please see Secretary’ Certificate
aftached to this Report as Annex 4.
2. Company has measurable standards to COMPLIANT | Provide information on or
align the performance-based link/reference to a document
remuneration of the executive directors containing measurable standards fo
and senior executives with long-term align performance-based

remuneration with the long-term

interest, such as claw back provision and _
interest of the company.

deferred bonuses.

The Stock Option Plan is deemed a
measurable standard to align
performance-based remuneration
with the Company’s long-term
interest.

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
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Information Statement for 2022,
pages 27 to 28.

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2, Definitive
Information Statement for 2023,
pages 29 to 30.

Recommendation 2.4

1. Board has a formal and transparent board COMPLIANT | Provide information or reference to a

nomination and election policy. document containing information on
the company's nomination and
election policy and process and ifs
implementation, including the criteria
used in selecting new directors, how
the shortlisted candidates and how it
encourages nominations from
shareholders.

(a)The Company has a Policy on the
Nomination and Election of
Directors which contains the
process for the nomination of
directors

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2022,
pages 11 to 12

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
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Information Statement for 2023,
pages 11 to 12

(b) Please see also CG Manual which
contains the Company'’s
Nomination and Election Policy

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 39 of CG
Manual

Board nomination and election policy is COMPLIANT | CG Manual at Article llI(B)(6é)

disclosed in the company’'s Manual on https://nickelasia.com/corporate-

Corporate Governance. governance/policies-processes-
and-practices; Page 39 of CG
Manual

Board nomination and election policy COMPLIANT | Provide proof if minority shareholders

includes how the company accepted
nominations from minority shareholders.

have aright to nominate candidates
fo the board

Section (B)(2) of the Company'’s
Policy on Nomination and Election of
Directors recognizes the right of
minority shareholders to nominate
directors and outlines how
shareholders can effectively exercise
the right to nominate.
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 32 of CG
Manual
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4. Board nomination and election policy COMPLIANT
includes how the board shortlists
candidates.

5. Board nomination and election policy COMPLIANT

includes an assessment of the
effectiveness of the Board'’s processes in
the nomination, election or replacement
of a director.

Provide information if there was an
assessment of the effectiveness of
the Board's processes in the
nomination, election or replacement
of a director.

Process for the shortlisting of

candidates (preparation of Final List

of Candidates) is stated in the

Policy on Nomination and Election of

Directors at Section (B) and (C)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 39 of CG
Manual

The Board's performance assessment
includes the assessment of the
performance of the Board and Board
Committees, including the
Nominations Committee, which
oversees the process for the
nominatfion and election of directors
CG Charter, Art. ll(F)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 26 of CG
Manual
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6. Board has a process for identifying the COMPLIANT Please refer to Policy on Nomination
quality of directors that is aligned with the and Election of Directors at (B) to
strategic direction of the company. (D)

https://nickelasia.com/corporate-

governance/policies-processes-
and-practices; Page 26 of CG

Manual
Optional: Recommendation to 2.6 \
1. Company uses professional search firms or | COMPLIANT Identify the professional search firm
other external sources of candidates (such used or other external sources of
as director databases set up by director or candidates

shareholder bodies) when searching for

candidates to the board of directors. The Nominations Committee has

discretion and authority to use

search firms or external sources as

practicable in searching for Board

candidates. See Section (C)(2.2) of

Company'’s Policy on Nomination

and Election of Directors
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 40 of CG
Manual

Sources used in the nomination and
selection process include referrals
and available information on the
infernet.

There has been no occasion when
the Committee believed that the
engagement of a professional
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search firm was called for under the
circumstances.

Recommendation 2.7 |

the group, taking into account their size,
structure, risk profile and complexity of
operations.

1. Board has overall responsibility in ensuring COMPLIANT | Provide information on or reference
that there is a group-wide policy and fo a document containing the
system governing related party company'’s policy on related party
transactions (RPTs) and other unusual or fransaction, including policy on
infrequently occurring fransactions. ;ep\?fw and approval of significant

2. RPT policy includes appropriate review COMPLIANT
and approval of material RPTs, which The Company'’s policy on related
guarantee fairness and fransparency of party transactions, including the
the transactions. definition of RPTs and the review and

approval process are contained in:

(a) CG Manual, Art. 1li(B), Sec.7to 7.2
https://nickelasia.com/corporate-
governance/policies-processes-

3. RPT policy encompasses all entities within COMPLIANT and-practices: Page 14 of CG

Manuadl

(b)Revised Policy and System on
Related Party Transactions
approved by the Board of
Directors on 06 August 2019, which
defines RPTs and provides for the
review and approval process:
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Related Party
Transactions Policy

(c) Charter of the RPT Committee
https://nickelasia.com/corporate-
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governance/policies-processes-
and-practices; Page 90 of CG
Manual.

Identify fransactions that were
approved pursuant fo the policy.

Related Party fransactions that have
continued from previous years are
disclosed in the Company's Audited
Financial Statements, including
corresponding assets and liabilities
arising from such transactions. The
fransactions are described and also
presented in tabular form. Please see
Note 32 of the Company’s audited
financial statements as of 31
December 2022, on Related Party
Transactions with comparative figures
for 2020, 2021 and 2022, at pages 73-
79 thereof.
https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
Annual Report 2022, pages 73 to 79.

Supplement to Recommendations 2.7

1. Board clearly defines the threshold for COMPLIANT | Provide information on a materiality
disclosure and approval of RPTs and threshold for RPT disclosure and
categorizes such transactions according approval, if any.
to those that are considered de minimis or
transactions that need not be reported or The Revised Policy and System on

Related Party Transactions that fook
effect on 06 August 2019 defines
Material RPTs as those involving an
aggregate amount or value equal or

announced, those that need to be
disclosed, and those that need prior
shareholder approval. The aggregate

SEC Form — I-ACGR * Updated 21Dec2017
Page 37


https://nickelasia.com/corporate-governance/policies-processes-and-practices
https://nickelasia.com/corporate-governance/policies-processes-and-practices
https://nickelasia.com/investor-relations/financial-reports
https://nickelasia.com/investor-relations/financial-reports

amount of RPTs within any twelve (12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval.

greater than the Materiality
Threshold, or ten percent (10%) of a
Covered Entity’s total assets based
on its latest audited financial
statement. If the Reporting Entity is
the Company, the total assets shall
pertain to its total consolidated
assets(Art. lll, Secs 8 and 9.)
Significant RPTs are defined as
fransactions with a Related Party
which involve an aggregate amount
or value equal to or greater than Fifty
Million Pesos (Php50,000,000.00) over
a twelve (12) month calendar year
period or such amount as may be
recommended by the RPT
Committee and approved by the
Board of Directors of the Company
(Art. Il Sec. 13).

Provide information on RPT
categories:

The Revised Policy and System
Governing Related Party Transactions
that took effect on 06 August 2019
categorizes RPTs into Material RPTs,
Significant RPTs, and RPTs that are
neither considered as Material RPTs
or Significant RPTs:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Related Party Transactions
Policy, pages 3 to 4.
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Board establishes a voting system whereby
a maijority of non-related party
shareholders approve specific types of
related party fransactions during
shareholders’ meetings.

Board is primarily responsible for approving
the selection of Management led by the
Chief Executive Officer (CEO) and the
heads of the other confrol functions (Chief
Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

NOT
COMPLIANT

COMPLIANT

Provide information on voting system,
if any.

Recommendation 2.8 ‘

1.

Provide information on or reference
fo a document containing the
Board's policy and responsibility for
approving the selection of
management.

The Company’s Board of Directors
selects and elects the officers of the
Company, including its CEO and
other senior officers, as provided
under Sec. 25 of the Revised
Corporation Code. The Chief Risk
Officer, the Chief Compliance
Officer and the Chief Audit Executive
are likewise selected and appointed
by the Board. The Nominations

In view of a number of factors, among
them that no one shareholder has maijority
control of the Company and no majority
control of the Board; that “non-related
party shareholders” will change
depending on the transaction; and the
proxy process; a voting system as called
for in this item has not been established.

The distribution of shares among a number
of shareholders, none of whom holds a
majority of the Company's outstanding
capital, is a positive factor in achieving
the objective of assuring that related
party fransactions are at arms’ length, at
market prices, and under fair and
reasonable tferms and conditions.
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Committee considers the candidates
for officers and makes
recommendations fo the Board.

Please see:

a) CG Manual, Article lll (B)(8) on
“Management Team and control
functions; selection and
assessment” which states that the
Board shall be primarily
responsible for approving the
selection and assessment of the
Management led by the Chief
Executive Officer (CEO), and the
control functions led by their
respective heads (Chief Risk
Officer, Chief Compliance Officer,
and Chief Audit Executive)

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 15 of CG
Manual

https://nickelasia.com/investor-
relations/company-
disclosures#panell 1Results of
Organizational Board Meeting 03
June 2022

(b) Disclosure to the PSE of the
results of the Organizational
Meeting of the Board, during
which the Board elects
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Management/officers of the
Company

Results of Organizational Meeting
of the Board on 03 June 2022:
https://edge.pse.com.ph/openDis
cViewer.do2edge no=58f41a2aé
a3c984f3470cea4b051casf

(d) Disclosure to PSE of
appointment of Mr. Jose
Bayani D. Baylon as Chief Risk
Officer effective January 1,
2023:
https://edge.pse.com.ph/ope
nDiscViewer.dogzedge no=16
2a4ceflfaa4e2a3470cea4b05
1ca8f

Identity the Management team
appointed

a)

The names and positions of the
Officers of the Company and its
Operating Subsidiaries may be
accessed af
https://www.nickelasia.com/abo
ut-us/board-directors-and-
officers

b) Disclosure to the PSE of the results

of the Organizational Meeting of
the Board
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Results of Organizational Meeting
of the Board on 03 June 2022:
https://edge.pse.com.ph/openDis
cViewer.do2edge no=58f41a2aé
a3c984f3470cea4b051casf

Disclosure on the appointment of
Mr. Jose Bayani D. Baylon as Chief
Risk Officer effective January 1,
2023:
https://edge.pse.com.ph/openDis
cViewer.do2edge no=162a4ceflf
aa4e2a3470cea4b051casf

Board is primarily responsible for assessing
the performance of Management led by
the Chief Executive Officer (CEO) and the
heads of the other control functions (Chief
Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

COMPLIANT

Provide information on or reference
to a document containing the
Board's policy and responsibility for
assessing the performance of
management.

Please see Article lll (B)(8.2) of the

CG Manual: “Management Team

and control functions; selection and

assessment”
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 15 of CG
Manual

Provide information on the
assessment process and indicate
frequency of assessment of
performance.
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The Board assesses the performance
of the CEO and the heads of the
other control functions on an annual

basis.
1. Board establishes an effective COMPLIANT | Provide information on or
performance management framework link/reference to a document
that ensures that Management's containing the Board's performance
performance is at par with the standards management framework for
set by the Board and Senior Management. management and personnel.

Please see the Company’'s CG

2. Board establishes an effective COMPLIANT | Manual: The Board shall establish an
performance management framework effective performance management
that ensures that personnel's performance framework that will ensure that
is at par with the standards set by the performance of management is at

part with standards set by the Board

and Senior Management. See Art. Il

(B)(9).
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 15 of CG
Manual

Board and Senior Management.

In 2022, the Company continued to
work on various human capital
initiatives as part of its 2025 roadmap.
Among these initiatives is the
implementation of a digitalized and
automated Performance
Management System in 2022. This
system is infended to ensure that the
performance management of each
employee is aligned with the goals
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set by the Company and with the
role of each employee in the
Company. Using this system, business
function heads cascade the
Company’s goals to their respective
teams, and each employee forming
part of the team prepares his/her
performance evaluation checklist in
consultation with his/her immediate
superior. This checklist is then
reviewed against the business
function’s objectives in particular
and the Company's goals in general
tfo ensure that each employee’s
performance objectives are is
geared toward the achievement of
the Company’s goals, and that such
performance objectives are specific,
measurable, achievable, relevant,
and time-bound.

1. Board oversees that an appropriate COMPLIANT Provide information on or

internal control system is in place. link/reference to a document
showing the Board'’s responsibility for
overseeing that an appropriate
internal control system is in place and
whatis included in the internal

2. The internal control system includes a COMPLIANT control system
mechanism for monitoring and managing
potential conflict of interest of the The Company's CG Manual provides
Management, members and shareholders. that the Board shall oversee that an

appropriate internal conftrol system is
in place, including a mechanism for
monitoring and managing potential
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conflicts of interest of Management,
Board members, and shareholders.

The Company complies with the CG
Manual’s requirement that the Board
have oversight regarding key conftrol
functions such as risk management,
compliance and internal audit; and
review functions regarding human
resource policies, conflict of interest
situations, compensation program for
employees and management
succession plan (Art. lll.B.10.1).

In compliance with Art.lIl.B.10.2 of the
CG Manual, the Internal Audit
Charter of the Company was
approved by the Board in 2017.

Please see Art. llI(B)(10) to (10.2), CG
Manual

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 15 of CG
Manual

In addition, the Company maintains
a Related Party Register that serves
as reference regarding its related
parties as defined in its Related Party
Transactions Policy.

3. Board approves the Internal Audit Charter.

COMPLIANT

Provide reference or link to the
company'’s Internal Audit Charter
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A copy of the Company’s Internal

Audit Charter is available on the

Company's website:
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 51 of CG
Manual

The Internal Audit Charter of the
Company was approved by the

Board in 2017.
1. Board oversees that the company has in COMPLIANT Provide information on or
place a sound enterprise risk management link/reference to a document
(ERM) framework to effectively identify, showing the Board's oversight
monitor, assess and manage key business responsibility on the establishment of
risks. a sound enterprise risk management

framework and how the board was
2. The risk management framework guides COMPLIANT guided by the framework.
the board in identifying units/business lines
and enterprise-level risk exposures, as well In compliance with Art. lIl.B.11 of the

as the effectiveness of risk management CG Manual, the Board oversees that
strategies. a sound enterprise risk management

framework is in place to effectively
identify, monifor, assess, and
manage key business risks, to guide
the Board in identifying units/business
lines and enterprise-level risk
exposures and ensures the
effectiveness of risk management
strategies. The Board is responsible
for defining the Company’s level of
risk folerance and for providing
oversight over its risk management
policies and procedures.
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Please see:

(a)CG Manual, providing for the
Board's oversight responsibility for
Enterprise Risk Management, Art.
H(B)(11) of the CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 16 of CG
Manual

(b) Charter of the Board Risk
Oversight Committee
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 84 of CG
Manual

Following the development by the
Company of its risk monitoring and
reporting templates and cascading
its Enterprise Risk Management
(ERM) Program to the operating
companies (*OPCQOs") in 2018, the
Company and its OPCOs continued
their implementation of the ERM
Program in succeeding years. As a
result, continued to lower the risk
levels of several business risks.

In 2022, the Company conducted a
risk validation survey across its mining
subsidiaries to determine the top risks
affecting the Company and its
businesses at present, how these top
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risks have changed compared to the
previous years, and what factors led
to such changes. The Company also
conducted a multi-level risk
assessment aligned with its ESG
targets, consulted the OPCOs on risk
matters, hired risk officers for the
OPCOs, commenced the
development of its Enterprise Risk
Manual and the NAC Risk Dashboard
(NARDA) system, and took steps to
strengthen Business Continuity
Planning across the OPCOs.

In the first quarter of 2023, the
Company conducted Risk
Conferences attended by members
of various business functions. The Risk
Conferences included discussions on
the risks identified by the business
functions, the Company’s ERM
framework, tools and concepfts for
effective risk management and
mobilization of risk committees for
top risks.

(c) Corporate Secretary’s
Certification, Annex 4 of this
Report

Provide proof of effectiveness of risk
management strategies, if any.

There are numerous examples of the
effectiveness of risk management
strategies. One such example is the
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establisnment and maintenance of a

thorough occupational health and
safety program to prevent any
occurrences of downgrading in its
operations as provided in its written
health and safety policy.

Risk assessments are conducted
regularly across the Company’s
subsidiaries by committees with the
participation of workers to account
for all possible hazards in each
operational activity. Results from
these assessments are documented
and communicated to all
concerned individuals for their
information and education.

In addition, the identification and
evaluation of hazards provides the
Company with relevant information
of what activities are highly
hazardous, leading to the
formulation of training programs,
procedures, and other actions to
mitigate risks. Forinstance, in 2022,
RTN reached 10 million safe man
hours due to safety precautions
implemented its employees,
confractors, and service provider
personnel; and DMC received the
Safety Seal Certification from the
Department of Labor and
Employment (DOLE). As a result,
there were zero lost days, lost-fime
accidents, or work-related fatalities
for the Group in 2022.
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Another example is how the
Company and its OPCOs
implemented improvements in its IT
infrastructure in 2021 to ensure the
availability of communications during
natural disasters and fimes of crises,
by supplementing their existing
infrastructure with VSATs and military-
grade radio communications.

Recommendation 2.12 |

1. Board has a Board Charter that formalizes COMPLIANT | Provide link to the company'’s
and clearly states its roles, responsibilities websife where the Board Charter is
and accountabilities in carrying out its disclosed.

fiduciary role.
The Board Charter formalizes and

2. Board Charter serves as a guide to the COMPLIANT | clearly states the roles, responsibilifies,
directors in the performance of their and accountabilities of the Board in
function:s. carrying out its fiduciary duties. It

supplements the Company’s Articles

3. Board Charter is publicly available and COMPLIANT of Incorporation and By-Laws, as well
posted on the company’s website. as relevant rules and regulations

promulgated by the SEC.

The Board Charter may be accessed
at:
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices; Page 84 of CG Manual
Additional Recommendation to Principle 2 |

1. Board has a clear insider trading policy. COMPLIANT | Provide information on or
link/reference to a document
showing company’s insider frading
policy.
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The Company'’s insider trading policy
unequivocally prohibits the
Company's corporate insiders from
dealing in the Company'’s shares of
stock when they are in possession of
material non-public information.

The Company'’s insider trading policy
is contained in:

(a)Policy on Insider Trading, Code on
Business Ethics at Part V (Standards
of Business Conduct and Ethics) in
particular at Part (V)(G) prohibiting
insider trading.

(b)Insider Trading Policy, Annex “B" of
the Code on Business Ethics, which
contains the specific policies and
rules against insider trading.

The Code on Business Ethics and
Conduct and its aftachments,
including Annex “B" on Insider
Trading, can be accessed at
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Insider Trading
Policy

The Company also issues regular
reminders regarding the prohibition
against insider frading during ifs
corporate governance orientation
sessions, and whenever the
Company is scheduled to release its
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financial results and/or other material
information.

Optional: Principle 2

requiring board of directors’ approval.

1. Company has a policy on granting loans COMPLIANT Provide information on or
to directors, either forbidding the practice link/reference to a document
or ensuring that the transaction is showing company'’s policy on
conducted at arm’s length basis and at granting loans to directors, if any.
market rates.
The Company does NOT grant loans
to directors. There has been NO
instance when the Company ever
granted a loan to a director.
2. Company discloses the types of decision COMPLIANT | Indicate the types of decision With respect to other decisions requiring

requiring board of directors’
approval and where there are
disclosed.

With respect to related party
fransactions (each, a “RPT"), The
Revised Policy and Practice

Governing Related Party Transactions

(“RPT Policy”) of the Company
specifies what types of related party
fransactions require Board approval,
or RPT Committee approval.

The Company’s RPT Policy is found on

the Company’s website:
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices

Board approval, the Company need not
disclose the types of decision requiring
board approval as the Board is ultimately
responsible for corporate actions. Hence,
this is not necessary.

The Board is responsible for the business of
the Company consistent with the Revised
Corporation Code and relevant
corporate law principles. Certain
authorities are delegated to
Management/officers but such
delegation and the acts taken pursuant
thereto are always subject to review as
deemed appropriate by the Board
consistent with its fiduciary duties.
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Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions, particularly with
respect to audit, risk management, related party transactions, and other key corporate governance concerns, such as nomination and
remuneration. The composition, functions and responsibilities of all committees established should be contained in a publicly available Committee
Charter.

Recommendation 3.1

1. Board establishes board committees that COMPLIANT | Provide information or link/reference
focus on specific board functions to aid in fo a document containing
the optimal performance of its roles and information on all the board
responsibilities. committees established by the
company.

The Board Committees and their
respective functions, duties and
responsibilities can be accessed
through
hitps://www.nickelasia.com/corpora
te-governance/governance-
structure

Information on the Board Committees
and their respective memberships are
also uploaded on PSE Edge.

Committee Memberships as of June
3, 2022:
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=58f4102a6a3c98
4f3470cea4b051cas8f

Mr. Shiro Imai was appointed as
member of the Audit Committee
vice Mr. Masahiro Kamiya on 30 June
2022;
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=78a989ca785eb8
103470cea4b051ca8f
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Ms. Florencia G. Tarriela was
appointed as Chairman of the Audit
Committee vice Mr. Jaime J. Bautista
on 04 August 2022:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=72490192755b7d
da3470cea4b051ca8f

Recommendation 3.2

1. Board establishes an Audit Committee to COMPLIANT | Provide information or link/reference
enhance its oversight capability over the fo a document containing
company'’s financial reporting, internal information on the Audit Committee,
control system, internal and external audit including its functions.

processes, and compliance with

applicable laws and regulations. Information regarding the Audit

Committee and its functions are
available at the Company’s website:

a) CG Manual, Art. II(C)(2) (2.1 - 2.5)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 17 of CG
Manual

Audit Committee Charter
https://www.nickelasia.com/corp
orate-governance/governance-
structure

Indicate if it is the Audit Committee’s
responsibility to recommend the
appointment and removal of the
company’s external auditor.
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b) Article (IV) (4.2) of the Audit
Committee Charter provides: The
Audit Committee shall recommend
to the Board the appointment,
reappointment, removal and fees of
the External Auditor, duly accredited
by the Commission, who undertakes
an independent audit of the
Company, and provides an
objective assurance on the manner
by which the financial statements
should be prepared and presented
to the stockholders.
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Page 65 of CG Manudl

Audit Committee is composed of at least
three appropriately qualified non-

executive directors, the majority of whom,

including the Chairman is independent.

COMPLIANT

Provide information or link/reference
fo a document containing
information on the members of the
Audit Committee, including their
quadlifications and type of
directorship.

The Members of the Audit Committee

are:

a) Florencia G. Tarriela (Independent
Director), Chair;

b) Angelo Raymundo Q. Valencia
(Independent Director), Member;
and

c) Shiro Imai (Non-Executive
Director), Member.
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Details regarding the Committee’s
membership were disclosed by the
Company immediately after the
Organizational Meeting of the Board
of Directors on 03 June 2022:
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=58f4102a6a3c?8
4f3470cea4b051casf

Changes in the composition of the
Audit Committee were disclosed to
the SEC and PSE in 2022:

Mr. Shiro Imai was appointed as
member of the Audit Committee
vice Mr. Masahiro Kamiya on 30 June
2022;
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=78a0989ca’785eb8
103470cea4b051ca8f

Ms. Florencia G. Tarriela was
appointed as Chair of the Audit
Committee vice Mr. Jaime J. Bautista
on 04 August 2022;
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=72490192755b7d
da3470cea4b051casf

All the members of the committee have
relevant background, knowledge, skills,
and/or experience in the areas of
accounting, auditing and finance.

COMPLIANT

Provide information or link/reference
fo a document containing
information on the background,
knowledge, skills, and/or experience
of the members of the Audit
Committee.
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Relevant background, knowledge,
skills, and/or experience of the
members of the Audit Committee is
contained in the Information
Statement of the Company andin the
17-A Report

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022:
pages ? to 11

https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2023:
pages ? to 11

4. The Chairman of the Audit Committee is
not the Chairman of the Board or of any
other committee.

COMPLIANT

Provide information or link/reference
fo a document containing
information on the Chairman of the
Audit Committee

The Chair of the Audit Committee is
Ms. Florencia G. Tarriela, Lead
Independent Director. Her
background, knowledge, skills,
and/or experience are in the
Information Statement and the 17-A
Reports

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
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Information Statement for 2023: page
11

https://nickelasia.com/corporate-
governance

See also:
https://www.nickelasia.com/about-
us/board-directors-and-officers

Ms. Tarriela does not serve as Chair of
any other Board Committee.

Supplement to Recommendation 3.2 \

1. Audit Committee approves all non-audit

services conducted by the external
auditor.

COMPLIANT

Provide proof that the Audit
Committee approved all non-audit
services conducted by the external
auditor.

(a)CG Manual at Art. lll{C)(2.3)(9):
The Audit Committee shall
evaluate and determine the non-
audit work, if any, of the Externall
Auditor and periodically review
the non-audit fees paid to the
External Auditor in relation to fotal
fees paid to the External Auditor
and to the Company’s overall
consultancy expenses. The
Committee should disallow any
non-audit work that will conflict
with duties as External Auditor

https://nickelasia.com/corporate-
governance/policies-processes-
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and-practices; Page 18 of CG
Manual

(b)Report of the Audit Committee to
the Board

A copy of the Report of the Audit
Committee to the Board dated
March 9, 2023 is aftached to this
Report as Annex 5.

2. Audit Committee conducts regular COMPLIANT | Provide proof that the Audit
meetings and dialogues with the external Committee conducted regular
audit team without anyone from meetings and dialogues with the
management present. external audit team without anyone

from management present.

(a) Please refer to Report of the Audit
Committee to the Board (Annex 5
of this Report)

(b) See also Corporate Secretary’s
Certificate, Annex 4 of this Report

Optional: Recommendation 3.2 |

1. Audit Committee meet at least four times COMPLIANT Indicate the number of Audit
during the year. Committee meetings during the year
and provide proof

The Audit Committee met four (4)
times in 2022, on:

3 March 2022,

3 May 2022,

3 August 2022, and
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9 November 2022.

Please refer to the Corporate
Secretary's Certificate, Annex 4 of

this Report
2. Audit Committee approves the COMPLIANT Provide proof that the Audit
appointment and removal of the internal Committee approved the
auditor. appointment and removal of the

internal auditor.

(a)Charter of the Audit Committee
at Article (IV) (4.1) to (4.5)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 65 of CG
Manual

(b)Corporate Secretary’s Certificate,

Annex 4 of this Report.
Recommendation 3.3 ‘

1. Board establishes a Corporate COMPLIANT | Provide information or reference to a
Governance Committee tasked to assist document containing information on
the Board in the performance of its the Corporate Governance
corporate governance responsibilities, Committee, including its functions

including the functions that were formerly
assigned to a Nomination and
Remuneration Committee.

Please see:

(a) CG Manual, Art. lll (C)(4) which
provides for the functions, duties
and responsibilities of the CG
Committee
https://www.nickelasia.com/corp
orate-governance/governance-
structure
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(b) Charter of the CG Committee

https://nickelasia.com/corporate

-governance/policies-processes-
and-practices; Page 77 of CG
Manual
Indicate if the Committee undertook
the process of identifying the quality
of directors aligned with the
company’s strategic direction, if
applicable.

The Nominations Committee, which is
separate from the CG Committee,
considered the quality of directors
aligned with the Company’s
strategic direction. The Board
believes that all directors are aligned
with the Company’s strategic
direction. For the Company’s Vision
and Mission, please refer to
https://www.nickelasia.com/about-
us/mission-vision-and-core-values

2. Corporate Governance Committee is
composed of at least three members, all
of whom should be independent directors.

NOT
COMPLIANT

Provide information or link/reference
fo a document containing
information on the members of the
Corporate Governance Committee,
including their qualifications and
type of directorship.

The Corporate Governance
Committee is composed of the
Chairman, one independent director
and one non-executive director. The
composition of the Corporate

Although not all of the members of the
Corporate Governance Committee are
independent directors, its members
include two Non-Executive Directors, one
of whom is an Independent Director. Thus,
the corporate governance objective that
there be a sufficient number of directors
who exercise independent judgment is
substantially achieved.
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Governance Committee is available
on PSE Edge:

Details regarding the Committee’s
membership were disclosed by the
Company immediately after the
Organizational Meeting of the Board
of Directors on 03 June 2022:
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=58f410206a3c98
4f3470cea4b051cas8f

Changes in the composition of the
Corporate Governance Committee
were disclosed to the SEC and PSE in
2022:

Mr. Leonides Juan Mariano C. Virata
was appointed as a member of the
Committee effective 30 June 2022;
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=78a989ca’785eb8
103470cea4b051ca8f

Ms. Florencia G. Tarriela was
appointed as a member of the
Committee on 04 August 2022;
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=72490192755b7d
da3470cea4b051ca8f

The qualifications and type of
directorship of the members of the
CG Committee are shown in:

https://nickelasia.com/investor-
relations/company-
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disclosures#panel?; Definitive
Information Statement for 2022:
pages 8 to 9, and pages 33 to 34 of
the Management Report attached to
the Definitive Information Statement

https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2023:
pages 8 and 11, and pages 34 to 35
of the Management Report attached
fo the Definitive Information
Statement

https://nickelasia.com/corporate-
governance

3. Chairman of the Corporate Governance
Committee is an independent director.

NOT
COMPLIANT

Provide information or link/reference
fo a document containing
information on the Chairman of the
Corporate Governance Committee.

The Chairman of the Corporate
Governance Committee is Mr.
Gerard H. Brimo.
https://www.nickelasia.com/about-
us/board-directors-and-officers

https://nickelasia.com/corporate-
governance

Information about Mr. Brimo is also
contained in the Company’s
Information Statement:

At present the Company has only two (2)
independent directors, one of whom is the
Chairman of the Audit Committee and
the otheris the Chairman of the Board Risk
Oversight Committee.

In view of the SEC recommendation that a
director should be the chairman of only
one committee, the Board designated
the Chairman to head the CG
Committee.

Also, as mentioned above, even though
not all of the members of the CG
Committee are independent directors, its
members include two Non-Executive
Directors, one of whom is an Independent
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Director. Thus, the corporate governance

https://nickelasia.com/investor- objective that there be a sufficient
relations/company- number of directors who exercise
disclosures#panel2;Definitive independent judgment is substantially
Information Statement for 2022: page | achieved.

8

https://nickelasia.com/investor-
relations/company-
disclosures#panel2;Definitive
Information Statement for 2023: page

8
Optional: Recommendation 3.3.
1. Corporate Governance Committee meet | COMPLIANT Indicate the number of Corporate
at least twice during the year. Governance Committee meetings

held during the year and provide
proof thereof.

Corporate Governance Committee
meetings in 2022:

a) 3 May 2022,
b) 4 October 2022, and
c) 28 November 2022

Please refer to the Certification
executed by the Corporate Secretary,
Annex 4 of this Report.

Recommendation 3.4 |

1. Board establishes a separate Board Risk COMPLIANT | Provide information or link/reference
Oversight Committee (BROC) that should fo a document containing
be responsible for the oversight of a information on the Board Risk

Oversight Committee (BROC),

company's Enterprise Risk Management ) gnt !
including its functions
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system to ensure its functionality and
effectiveness.

The Company has a Board Risk
Oversight Committee (BROC) that
oversees the Company’s Enterprise
Risk Management (ERM) System to
ensure its functionality and
effectiveness. The Committee also
assists the Board in ensuring that
there is an effective and integrated
ERM process in place to enable the
Board and top management to
make well-informed decisions, taking
info consideration risks related to
significant business activities, plans
and opportunities.

(a) Corporate Governance Manual,
Art. I(C) (5 to 5.3, inclusive)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 20 of CG
Manual

(b) Charter of the BROC
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 84 of CG
Manual

2. BROC is composed of at least three
members, the majority of whom should be

independent directors, including the
Chairman.

COMPLIANT

Provide information or link/reference
fo a document containing
information on the members of the
BROC, including their qualifications
and type of directorship
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The Board Risk Oversight Committee
is composed of Atty. Angelo
Raymundo Q. Valencia
(Independent Director) as Chairman,
and Ms. Florencia G. Tarriela
(Independent Director) and Mr.
Martin Antonio G. Zamora as
members.

Information regarding the type of
directorship and the quadlifications of
the members of the BROC is
available at
https://www.nickelasia.com/about-
us/board-directors-and-officers

The quadlifications of each of the
members of the Board, including
members of BROC, are contained in
the Information Statements for 2022
and 2023

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022:
pages 8 to 10

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2023:
pages 8to 11
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3. The Chairman of the BROC is not the
Chairman of the Board or of any other
committee.

COMPLIANT

Provide information or link/reference
fo a document containing
information on the Chairman of the
BROC

The Chairman of the BROC is an
Independent Director and is not the
Chairman of the Board or of any
other committee.

Information about Independent
Director Angelo Raymundo Q.
Valencia, BROC Chairman, is
available at
https://www.nickelasia.com/about-
us/board-directors-and-officers

Please see also:

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022: page
10

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2023:
pages 9 to 10

4, Atleast one member of the BROC has
relevant thorough knowledge and
experience on risk and risk management.

COMPLIANT

Provide information or link/reference
fo a document containing
information on the background, sKkills,
and/or experience of the members
of the BROC.
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Information about the background,
skills and experience of the members
of the BROC is available at
https://www.nickelasia.com/about-
us/board-directors-and-officers

Please see also 2022 and 2023
Information Statements:

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022:
pages 8 to 10

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2023:

pages 8to 11
1. Board establishes a Related Party COMPLIANT | Provide information or link/reference
Transactions (RPT) Committee, which is fo a document containing
tasked with reviewing all material related information on the Related Party
party transactions of the company. Transactions (RPT) Committee,

including its functions.

The Company has a Related Party
Transactions (RPT) Committee that (1)
regularly identifies related parties
within the Group and changes in
relationships from non-related to RPTs
and vice-versa, and (2) monitors
RPTs.
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Please see:

a) CG Manual, Art. lIl(B)(6; 6.1[a] to
6.1[f]), inclusive, on RPTs
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 22 of CG
Manual

b) Charter of the RPT Committee
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 89 of CG
Manual

2. RPT Committee is composed of at least
three non-executive directors, two of
whom should be independent, including
the Chairman.

NOT
COMPLIANT

Provide information or link/reference
fo a document containing
information on the members of the
RPT Committee, including their
quadlifications and type of
directorship.

The RPT Committee is composed of
one (1) Non-Executive Director and
two (2) Independent Directors. The
Chairman of the Committee is a Non-
Executive Director:

1)  Shiro Imai, Non-Executive Director,
Chairman

) Florencia G. Tarriela, Independent
Director, Member, and

B) Angelo Raymundo Q. Valencia,
Independent Director, Member.

The RPT Committee is composed of three
Non-Executive Directors, two of whom are
Independent Directors. The Chairman of
the RPT Committee is a Non-Executive
Director.

The Company has two (2) independent
directors at this time, consistent with
Sec. 38 of the Securities Regulation Code.

The Board has reviewed the Company'’s
present complement of directors, ifs
productivity and goals achievement over
the past years and the availability of a
qualified person who would be suitable
and an appropriate fit for the corporate
organization. After extended discussions,
the Board has deferred the election of a
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https://nickelasia.com/investor- third independent director fo a more

relations/company- opportune and appropriate fime.

disclosures#panel2; Definitive

Information Statement for 2022: In view of the SEC directive that a director

pages 9 to 11 should be the chairman of only one
committee, and since the Independent

https://nickelasia.com/investor- Directors are the Chairmen of the Audit

relations/company- Committee and of the BROC,

disclosures#panel2; Definitive respectively, a Non-Executive Director was

Information Statement for 2022: designated Chairman of the RPT

pages 9 to 11 Committee.

While the Chairman of the Committee is a
Non-Executive Director and not an
Independent Director, a majority of the
members are Independent Directors. The
objective of assuring that related party
fransactions are on an arms’ length basis,
at market prices and under fair and
reasonable terms are in fact achieved.

Recommendation 3.4 ‘

1. All established committees have a COMPLIANT | Provide information on or
Committee Charter stating in plain terms link/reference to the company’s
their respective purposes, memberships, committee charters, containing all
structures, operations, reporting process, the requi(ed information, pqrﬁculoﬂy
resources and other relevant information. fhe functions of the Committee that

is necessary for performance
evaluation purposes.

2. Committee Charters provide standards for COMPLIANT

evaluating the performance of the The charters of the different Board
Committees. Committees can be accessed
through

https://nickelasia.com/corporate-
governance/policies-processes-and-
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practices; Pages 39 to 95 of CG
Manual

Each of the Committee Charters
provide for performance evaluation
and assessment.

The functions and responsibilities of
each of the Committees are also in
the CG Manual.

3. Committee Charters were fully disclosed COMPLIANT | Provide link to company’s website
on the company’s website. where Charters are disclosed.

All the committee charters may be
accessed/downloaded from the
Company website:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Pages 39 to 95 CG
Manual

Principle 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively
perform their duties and responsibilities, including sufficient time to be familiar with the corporation’s business.

Recommendation 4.1 |

1. The Directors attend and actively COMPLIANT | Provide information or link/reference
participate in all meetings of the Board, fo a document containing
Committees and shareholders in person or information on the process and
through tele-/videoconferencing procedure for

fele/videoconferencing board
and/or committee meetings.

conducted in accordance with the rules
and regulations of the Commission.
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The Company complies with the rules
of the SEC on Board Meetings
through Tele/Video Conferencing.

In instances of attendance via
teleconference, such compliance is
indicated in the Minutes of Meetings.

Provide information or link/reference
fo a document containing
information on the attendance and
participation of directors to Board,
Committee and shareholders’
meetings.

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022,
pages 30, 33 to 35 of Management
Report attached to the Definitive
Information Statement

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2023,
pages 31 to 36 of Management
Report attached to the Definitive
Information Statement

https://nickelasia.com/corporate-
governance

Attendance at Committee meetings:
https://nickelasia.com/investor-
relations/company-
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disclosures#panel2; Definitive
Information Statement for 2022,
pages 33 to 35 of Management
Report attached to the Definitive
Information Statement

Attendance at Committee meetings:
https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2023,
pages 31 to 36 of Management
Report attached to the Definitive
Information Statement

Attendance, Shareholders’ meetings:
Afttendance of directors is reflected
in the Minutes of Shareholders’
Meetings, which are uploaded to the
Company’s website within five (5)
business days after the meeting
https://www.nickelasia.com/investor-
relations/company-disclosures

2. The directors review meeting materials for
all Board and Committee meetings.

COMPLIANT

Materials for Board and Committee
meetings are provided to each
Director prior to the meetings.
Considering the stature, qualifications
and experience of the Company’s
directors, and their responsibilities as
directors, it is reasonable to believe
that the directors review the
materials for all Board and
Committee meetings.
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3. The directors ask the necessary questions
or seek clarifications and explanations
during the Board and Committee
meetings.

COMPLIANT

Provide information or link/reference
fo a document containing
information on any questions raised
or clarification/explanation sought by
the directors

Questions raised and clarification or
explanation sought by the directors
are contained in the Minutes of the
Meetings of the Board of Directors of
the Company.
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Recommendation 4.2 \

Non-executive directors concurrently serve

1.

in a maximum of five publicly-listed
companies to ensure that they have

sufficient time to fully prepare for minutes,

challenge Management’s
proposals/views, and oversee the long-
term strategy of the company.

COMPLIANT

Disclose if the company has a policy
setting the limit of board seats that a
non-executive director can hold
simultaneously.

Provide information or reference to a
document containing information on
the directorships of the company'’s
directors in both listed and non-listed
companies

No director of the Company serves
as a director of more than two
publicly listed companies. The
directorships of non-executive
directors in other listed companies is
contained in the Information
Statement of each year.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi

ewer.do2edge no=7cé55feff15165¢
a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=646fe0812eb4b083

49e4dcé6f6c9065995
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Recommendation 4.3 \

1.

Optional: Principle 4 ‘

The directors notify the company’s board
before accepting a directorship in another
company.

SEC Form — I-ACGR * Updated 21Dec2017

COMPLIANT

Provide copy of written notification
to the board or minutes of board
meeting wherein the matter was
discussed.

Section IV (8) of the Board Charter
requires that a director should notify
the Board before accepting a
directorship in another company:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “4 of the CG
Manual, page 62 thereof).

No director of the Company served
as a director of more than two
publicly listed companies (including
Nickel Asia) in 2022. The list of
directorships of the non-executive
directors is contained in the
Information Statement of each year.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=7cé55feff15165¢
a3470ceadb051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=646fe0812eb4b083

49e4dcé6f6c9065995
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Company does not have any executive
directors who serve in more than two
boards of listed companies outside of the

group.

COMPLIANT

The List of directorships of the
Company's executive directors is
contained in the Information
Statement of each year.

Please see:

2022 Information Statement:
hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=7cé55feff15165¢c
a3470ceadb051ca8f

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb40b083
49e4dcéfé6c065995

Company schedules board of directors’
meetings before the start of the financial
year.

COMPLIANT

At the start of each year, a schedule
of meetings of the Board of Directors
for that year is circulated (with prior
consultation with the directors on
their respective schedules).

Board of directors meet at least six times
during the year.

COMPLIANT

Indicate the number of board
meetings during the year and
provide proof

The Board of Directors met six (6)
fimes in 2022: 10 March 2022; 05 May
2022, 01 June 2022, 28 June 2022, 04
August 2022, and 10 November
2022.

Please see:

Definitive Information Statement for
2023, pages 33 to 36; Management
Report aftached to the Definitive
Information Statement, page 31.
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https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb4b083

49e4dc6f6c92065995

See also
https://nickelasia.com/corporate-

governance

4. Company requires as minimum quorum of
af least 2/3 for board decisions.

NOT
COMPLIANT

Indicate the required minimum
quorum for board decisions

The minimum quorum for Board
decisions is a majority of the nine (9)
directors.

Almost all directors of the Company
had a 100% attendance at Board
meetings in 2022.

With respect to approval of a Material
Related Party Transaction (“RPT”), the
Company'’s Related Party Transactions
Policy (“RPT Policy”) requires that the
affrmative vote of at least 2/3 of the
entire membership of the Board must be
obtained, excluding the vote of any
Director or Officer with a personal
interest in the Material.

Further, a majority of the Independent
Directors must vote to approve the
Material RPT. At present, this means that
the vote of both Independent Directors
is needed because there are only two
Independent Directors.

The Company does not require a
minimum quorum of at least two-thirds
of the Board. It complies with Section
52 of the Revised Corporation Code
and Arficle Il, Section 6 of its Amended
By Laws in that a majority of all of the
members of the Board of Directors
constitutes a quorum.

Attendance at Board meetings in 2022
was 100% in 4 out of 6 meetings. In
instances during previous years where
the attendance was less than 100%,
there was no instance when
aftendance was less than seven out of
nine members of the Board. Hence,
the objective of requiring a quorum of
two-thirds is in fact achieved.
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Principle 5: The board should endeavor to exercise an o

Recommendation 5.1

1. The Board has af least 3 independent
directors or such number as to constitute
one-third of the board, whichever is higher.

NOT
COMPLIANT

In case the above conditions are not
met, the Material RPT may be ratified by
the vote of stockholders representing at
least two thirds (2/3) of the outstanding
capital stock in a meeting called for the
purpose, provided that full disclosure of
the adverse interest of the Director or
Officer involved is made at such
meeting and the RPT is fair and
reasonable under the circumstances
(Art. VI, Policy and System Governing
Related Party Transactions).

Provide information or link/reference
to a document containing
information on the number of
independent directors in the board

The composition of the Board and
the type of directorship of each
member may be accessed at
https://nickelasia.com/about-
us/board-of-directors-and-officers

Please see also Information
Statements for 2022 and 2023:

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge _no=7cé55feff15165¢
a3470cea4b051casf

bjective and independent judgment on all corporate affairs

The Company has nine (9) directors,
two (2) of whom are independent
directors. It is compliant with Sec. 38
of the SRC.

The Board has reviewed the
Company'’s present complement of
directors, its productivity and goals
achievement over the past years
and the availability of a qualified
person who would be suitable and
an appropriate fit for the corporate
organization. After extended
discussions, the Board has deferred
the election of a third independent
director to a more opportune and
appropriate time.
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The independent directors possess all the
qualifications and none of the
disqualifications to hold the positions.

COMPLIANT

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb4b083

49e4dcé6f6c92065995

Provide information or link/reference
fo a document containing
information on the qualifications of
the independent directors.

The qualifications of the independent
directors are contained:

(a) Information Statement of each
year.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=7cé55feff15165¢c

a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=64fe0812eb4b083

49e4dcé6f6c2065995

The objective that the Board should
exercise independent judgment is
achieved notwithstanding the fact
that the Board has two rather than
three independent directors. All
directors of the Company are
cognizant of their fiduciary duties to
the corporation and their duty to
vote according to his/her own
independent judgment and
conscience as to what is in the best
interests of the corporation.

Recommendation 5.2 \

1.
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Company has no shareholder agreements,
by-laws provisions, or other arrangements
that constrain the directors’ ability to vote
independently.

COMPLIANT

(b) Company website

https://nickelasia.com/about-
us/board-of-directors-and-officers

Supplement to Recommendation 5.2 \

1.

Provide link/reference to a
document containing information
that directors are not constrained to
vote independently.

The Company is not aware of any
agreement that constrains the
directors’ ability fo vote
independently and has reasonable
ground to believe that there are no
such agreements.

The Charter of the Board of Directors
mandates that all directors must
exercise independent judgment
Sec. 410 4.4, refer to 4.4(d)
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “4" of the CG
Manual, page 57 thereof)

Directors are aware of and comply
with the duty of each director to
vote according fo his own
independent judgment and his own
conscience as to what is in the best
interests of the company.
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Recommendation 5.3

1.

The independent directors serve for a
cumulative term of nine years (reckoned
from 2012).

COMPLIANT

Provide information or link/reference
to a document showing the years IDs
have served as such.

For the year 2022, no Independent
Director has served for a cumulative
term of more than nine (9) years,
reckoned from 2012.

The tenure of each of the incumbent
independent directors is disclosed in
the Information Statement of each
year.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7cé55feff15165¢
a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb4b083

49e4dcéf6c2065995

2. The company bars an independent

director from serving in such capacity after
the term limit of nine years.

COMPLIANT

Provide information or link/reference
to a document containing
information on the company'’s policy
on term limits for ifs independent
director

Article lllI(3) of the CG Manual
provides: “Independent Directors
shall serve for a maximum
cumulative term of nine (9) years,
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reckoned in accordance with the
pertinent rules of the SEC, after
which the Independent Director
shall be perpetually barred from
re-election as such in the
Company, but may continue to
qualify for nomination and
election as a non-independent
director.”
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 23 of CG
Manual)

(a) Board Charter, Sec. 3. On Term
Limits for Independent Directors
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix “4" of
the CG Manual, page 56 thereof)

In the instance that the company retains
an independent director in the same
capacity after nine years, the board
provides meritorious justification and seeks
shareholders’ approval during the annual
shareholders’ meeting.

COMPLIANT

Provide reference to the meritorious
justification and proof of
shareholders’ approval during the
annual shareholders’ meeting.

(a)CG Manual, Art. lII(E) (3-
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; page 56 of CG
Manual
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The positions of Chairman of the Board
and Chief Executive Officer are held by
separate individuals.

COMPLIANT

(b) Section 3, Board Charter; term
limits for independent directors
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; page 58 of CG
Manudal

There has been no instance where
an independent director has served
for more than nine years, reckoned
from 2012 or from the date of

election of the independent director.

Ms. Florencia G. Tarriela, the Lead
Independent Director, was first
elected to the Board on August 4,
2022.

Atty. Angelo Raymundo Q. Valencia,

another Independent Director, was
first elected to the Board on May 8,
2020.

Recommendation 5.4 \

1.

Identify the company’s Chairman of
the Board and Chief Executive
Officer

The positions of Chairman of the
Board and Chief Executive Officer
are held by separate individuals.

The Chairman of the Board of
Directors is Mr. Gerard H. Brimo.

SEC Form — I-ACGR * Updated 21Dec2017

Page 84


https://nickelasia.com/corporate-governance/policies-processes-and-practices
https://nickelasia.com/corporate-governance/policies-processes-and-practices
https://nickelasia.com/corporate-governance/policies-processes-and-practices

The Chief Executive Officer is the
President, Mr. Martin Anfonio G.

Zamora.
2. The Chairman of the Board and Chief COMPLIANT Provide information or link/reference
Executive Officer have clearly defined fo a document containing
responsibilities. information on the roles and

responsibilities of the Chairman of the
Board and Chief Executive Officer.

(a) A side by side comparison of the
responsibilities of the Chairman
and of the Chief Executive Officer
is provided on page 29 of the
Management Report attached to
the 2017 Information Statement
and may be accessed at
https://nickelasia.com/investor-
relations/company-
disclosures#panel?

Please also see discussion on pages
35 to 36 the Management Report
attached to the 2022 Information
Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7/cb655feff15165¢
a3470cea4b051casf

and page 37 of the Management
Report attached to the 2023
Information Statement:
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If the Chairman of the Board is not an
independent director, the board
designates a lead director among the
independent directors.

COMPLIANT

https://edge.pse.com.ph/openDiscVie
wer.do2edge no=64fe0812eb40b08349
e4dcéféc9065995

(b) The role and responsibilities of the
Chairman are outlined in the
Board Charter, Section 6
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix “4" of
the CG Manual, page 61 thereof)

(c) The responisibilities of the CEO are
contained in the Company’s
Amended By-Laws. The By-Laws
are available on the Company’s
website:

https://nickelasia.com/corporate-
governance

Identify the relationship of Chairman
and CEO.

The Chairman and CEO and the
President are not related by
consanguinity or affinity.

Provide information or link/reference
to a document containing
information on a lead independent
director and his roles and
responsibilities, if any.

Recommendation 5.5 ‘

1.

At the Regular Meeting of the Board
of Directors of the Company held on
04 August 2022, the Board of

Directors appointed Ms. Florencia G.
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1. Directors with material interest in a

abstain from taking part in the
deliberations on the fransaction.

transaction affecting the corporation

COMPLIANT

Indicate if Chairman is independent.

The Chairman is not an independent
director.

The CG Manual provides, at Article lll,

Sec. 5 that where the Chairman of
the Board is not an independent
director, the Board shall designate a
lead director as practicable from
among the independent directors
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; page 24 of CG Manual)

Ms. Florencia G. Tarriela is the Lead
Independent Director of the
Company.

Provide proof of abstention, if this
was the case.

Abstentions by individual directors on
matters acted on by the Board, as
appropriate or called for, are
recorded in the Minutes of the
meetings. Corporate records,
including Minutes of Board meetings,
are available for inspection by
shareholders in accordance with
Section 73 of the Revised
Corporation Code.

Tarriela as Lead Independent
Director.

hitps://edge.pse.com.ph/openDisc
Viewer.do2edge no=72490192755b7
dda3470cea4b051ca8f

Recommendation 5.4 ‘

Recommendation 5.7 ‘
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The non-executive directors (NEDs) have
separate periodic meetings with the
external auditor and heads of the internal
audit, compliance and risk functions,
without any executive present.

NOT
COMPLIANT

Provide proof and details of said
meeting, if any.

Provide information on the frequency
and attendees of meetings.

Article lll, Sec. 7 of the CG Manual
provides for separate meetings with
the external auditors and heads of
the internal audit, compliance and
risk functions without any executive
directors present to ensure that
proper checks and balances are in
place in the corporation. The
meetings shall be chaired by the
lead Independent Director, if one
has been designated.

The Audit Committee is composed
of two (2) independent and one (1)
non-executive director. In respect of
the external and internal audit
functions, it is not deemed
necessary, and may be unduly
cumbersome, to hold a separate
meeting attended by all NEDs. The
Audit Committee reports to the
Board and if a separate meeting
with all NEDs is needed, then such a
meeting will be called.

The members of the Board Risk
Oversight Committee are two
independent directors and one
executive director. The Committee
has not seen any reason for holding
a meeting without the presence of
the executive director, who is able
to give significant input on the risks
that the Company’s business may
be exposed to. The policy of the
BROC is that in the event a separate
meeting on risk, without the
presence of the executive director is
deemed to be advantageous, then
one will be called and will be
chaired by the Chairman of the
BROC, an Independent Director, or
the Lead Independent Director, who
is also a member of the BROC.

While the Company does not
consider it necessary to conduct
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separate periodic meetings
between the NEDS and the heads of
internal audit, risk, and compliance,
in 2022, to supplement the regular
meetings of the Audit Committee
and the BROC, the Independent
Directors of the Company had
regular, informal meetings with the
heads of internal audit, risk, and
compliance to discuss the status of,
and/or improvements in the current
internal audit, compliance or risk

functions.
2. The meetings are chaired by the lead COMPLIANT The informal meetings referred to
independent director. above that were attended by the

Independent Directors were chaired
by one of the Independent

Directors.
Optional: Principle 5 |
1. None of the directors is a former CEO of COMPLIANT | Provide name/s of company CEQO for
the company in the past 2 years. the past 2 years

There has been no new director who
is a former CEO of the Company in
the past two years.

Mr. Gerard H. Brimo, the Chairman,
was the CEO for more than two (2)
years, until 31 December 2019.

Principle 6: The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry out evaluations to
appraise its performance as a body, and assess whether it possesses the right mix of backgrounds and competencies.
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Recommendation 6.1 ‘

assessment of its performance.

1. Board conducts an annual self-assessment COMPLIANT
of its performance as a whole.

2. The Chairman conducts a self-assessment COMPLIANT
of his performance.

3. The individual members conduct a self- COMPLIANT
assessment of their performance.

4. Each committee conducts a self- COMPLIANT

Provide proof of self-assessments
conducted for the whole board, the
individual members, the Chairman
and the Committees

The CG Manual provides for an
annual self-assessment at Article lI(F)
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; page 24 of CG Manual

The Charters of the respective
Committees also provide for
assessment

Audit Committee:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of CG
Manudl, see page 70 of the CG
Manual)

Corporate Governance Committee:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “7" of the CG
Manual, see page 71 of the CG
Manual)

Board Risk Oversight Committee:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “8" of the CG
Manual, see page of the CG
Manual)

Attached are copies of:
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1) Assessment form for the Board as
a whole — Annex 6-A

2) Assessment form for the directors
individually — Annex 6-B

3) Self-Assessment form for the Audit
Committee — Annex 6-C

4) Assessment form for Committees —
Annex 6-D

1.

5. Every three years, the assessments are

supported by an external facilitator.

at the minimum, criteria and process to

COMPLIANT

COMPLIANT

Identify the external facilitator and
provide proof of use of an external
facilitator.

The CG Manual provides at Art.
lI(F)(7): The Board shall conduct an
annual assessment of its
performance xxx. Every three years,
as much as practicable, the
assessment should be supported by
an external facilitator.
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; page 24 of CG Manudl

The Board will determine when it will
be practicable for the assessment to
be supported by an external
facilitator, consistent with the CG
Manual.

Recommendation 6.2 |

Board has in place a system that provides,

Provide information or link/reference
fo a document containing
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determine the performance of the Board, information on the system of the
individual directors and committees. company to evaluate the
performance of the board, individual
directors and committees, including
a feedback mechanism from
shareholders

2. The system allows for a feedback COMPLIANT

mechanism from the shareholders. The criteria for the evaluation of the

board, directors and committees are
contained in Annexes é-A to 6-D of
this Report.

Article lll (F)(2), CG Manual provides
that the system of evaluation should
allow for a feedback mechanism
from the shareholders
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; page 24 of CG Manual

A feedback mechanism for
shareholders may be accessed at
https://www.nickelasia.com/corpora
te-governance/stakeholder-
feedback

Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.
Recommendation 7.1
1. Board adopts a Code of Business Conduct COMPLIANT | Provide information on or

and Ethics, which provide standards for link/reference fo the company'’s
professional and ethical behavior, as well que of Business Conduct and
as articulate acceptable and Ethics.

unacceptable conduct and practices in
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internal and external dealings of the
company.

The Company’s Code of Business
Conduct and Ethics is available
through the Company's website and
may be accessed through:

https://nickelasia.com/corporate-
governance/policies-processes-and-
pracftices; Code of Business Conduct
and Ethics

The Code is properly disseminated to the

Board, senior management and
employees.

COMPLIANT

Provide information on or discuss how
the company disseminated the
Code to its Board, senior
management and employees.

In 2014, the respective Human
Resources and Administration Groups
of the Company and its Operating
Companies disseminated the Code
to their respective employees by
conducting orientations where the
Company'’s corporate governance
policies, as well as the Code, were
discussed in detail. Every year
thereafter, the Company and its
Operating Companies conduct
similar orientations for new
employees. Each employee has
been given a copy of the Code.
Each employee submits an
acknowledgment receipt to confirm
receipt of a copy of the Code.

Since then, at the start of the
succeeding calendar year, the
employees of the Company and its
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Operating Companies accomplish
an Annual Certificate of Integrity and
Compliance to confirm their
compliance with the Code of
Business Conduct and Ethics during
the previous year.

The Company and its Operating
Companies reported 100%
compliance with the submission of
such employee certifications for
2022.

The Company is also scheduled to
conduct refresher sessions on the
Code of Business Conduct and Ethics
to its employees in 2023. Its online
courses on the Code and the policies
attached thereto are on their pilot
run in the Company'’s internall
learning management system.

3. The Code is disclosed and made available
to the public through the company
website.

COMPLIANT

Provide a link to the company'’s
website where the Code of Business
Conduct and Ethics is posted/
disclosed.

A copy of the Code of Business
Conduct and Ethics and the polices
forming an integral part thereof is
available at the Company’s website.
Please refer to these links:

https://nickelasia.com/corporate-

governance/policies-processes-and-
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practices; Code of Business Conduct
and Ethics

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Anti-Bribery Policy

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Insider Trading Policy

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Conflict of Interest Policy

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Procurement Governance

Suppliers and Purchasing Policy

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Policy on Gifts, Hospitality
and Sponsored Travel

https://nickelasia.com/corporate-

governance/policies-processes-and-

practices; Whistleblowing Policy

https://nickelasia.com/corporate-

governance/policies-processes-and-

practices; Related Party Transactions

Policy
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Supplement to Recommendation 7.1

1. Company has clear and stringent policies
and procedures on curbing and penalizing
company involvement in offering, paying
and receiving bribes.

COMPLIANT

implementation and monitoring of

1. Board ensures the proper and efficient COMPLIANT
implementation and monitoring of
compliance with the Code of Business
Conduct and Ethics.

2. Board ensures the proper and efficient COMPLIANT

Provide information on or
link/reference to a document
containing information on the
company'’s policy and procedure on
curbing and penalizing bribery

Consistent with its core values of
Integrity and Honesty, the Board
approved the Company’s Anti-
Bribery Policy to confirm its
commitment to adhere to the
highest norms of ethical conduct in
words and in actions, conduct its
business honestly, equitably, and
fairly, strive for consistency in the
Company’s actions, and comply with
all laws and regulations applicable to
its business activities in all
communities it operatesin.

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=fe4cf4a7d87aé6d5

43470cead4b051ca8f

Recommendation 7.2

Provide proof of implementation and
monitoring of compliance with the
Code of Business Conduct and Ethics
and internal policies.

The Company requires all of its
employees to submit annually an
Annual Certification of Integrity and
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compliance with company internal
policies.

Board establishes corporate disclosure
policies and procedures to ensure a
comprehensive, accurate, reliable and
timely report to shareholders and other
stakeholders that gives a fair and

complete picture of a company’s financial
condition, results and business operations.

COMPLIANT

Compliance attesting to their
compliance with the Code of
Business Ethics and Conduct. A copy
of such form is attached to this report
as Annex 7.

Indicate who are required to comply
with the Code of Business Conduct
and Ethics and any findings on non-
compliance.

The Code of Business Conduct and
Ethics covers Directors, Officers and
Employees of Nickel Asia Corporation
and its subsidiaries

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; page 2 of the Code

Disclosure and Transparency

Principle 8: The company should establish corporate disclosure policies and procedures that are practical and in accordance with best
practices and regulatory expectations.
Recommendation 8.1

1.

The Company has established
corporate disclosure policies and
procedures to ensure a
comprehensive, accurate, reliable
and fimely report to shareholders
and other stakeholders that gives a
fair and complete picture of its
financial condition, results and
business operations.
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Company distributes or makes available
annual and quarterly consolidated reports,
cash flow statements, and special audit
revisions. Consolidated financial
statements are published within ninety (90)
days from the end of the fiscal year, while
interim reports are published within forty-
five (45) days from the end of the reporting
period.

COMPLIANT

Art. IV.A.1 of the CG Manual
provides that the Company’s
disclosure policies shall be practical
and in accordance with best
practices and regulatory
requirements, including Rule 68 of the
Securities Regulation Code, the
disclosure rules of the SEC and PSE,
and shall be timely and
comprehensive in accordance with
law and the best interests of the
Company and its shareholders.

The Company'’s corporate disclosure
policies are set forth in Article IV of
the Manual of Corporate
Governance:

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices, Manual of Corporate

Supplement to Recommendations 8.1

1.

Indicate the number of days within
which the consolidated and interim
reports were published, distributed or
made available from the end of the
fiscal year and end of the reporting
period, respectively.

The Company disclosed its financial
results for the year December 31,
2022 by way of a report on SEC form
17-C and a press release. Both
disclosures were uploaded on PSE
EDGE on March 14, 2023:
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https://edge.pse.com.ph/openDiscVi

ewer.docedge no=97e2ca/77215d60
209e4dcéfé6c9065995

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=f467356be788c%e

79e4dcé6fé6c2065995

It uploaded its SEC Form 17-A Annual
Report, which includes its
consolidated audited financial
statements for the fiscal year ended
December 31, 2022 on PSE EDGE on
April 14, 2023:

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=02446794818b9d8
c49e4dcéf6c2065995

Consolidated audited financial
statements for 2022 were released
and uploaded to the Company’s
website on April 14, 2023:

https://nickelasia.com/investor-
relations/financial-reports

Interim (quarterly) reports for 2022
and for the first quarter of 2023 were
uploaded to the Company's website
within 45 days from the end of the
reporting period
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https://nickelasia.com/investor-
relations/financial-reports; Financial

Report for First Quarter 2022 — May 10,

2022

https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for Second Quarter 2022 -
August 11, 2022

https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for Third Quarter 2022 -
November 11, 2022

https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for the First Quarter 2023 -
May 12, 2023

Company discloses in its annual report the
principal risks associated with the identity
of the company’s controlling shareholders;
the degree of ownership concentration;
cross-holdings among company affiliates;
and any imbalances between the
conftrolling shareholders’ voting power and
overall equity position in the company.

COMPLIANT

Provide link or reference to the
company'’s annual report where the
following are disclosed:

1. principal risks fo minority
shareholders associated with
the identity of the company’s
controlling shareholders;

2. cross-holdings among
company dffiliates; and

3. anyimbalances between the
controlling shareholders’
voting power and overall
equity position in the
company.
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No shareholder or group of
shareholders is a controlling
shareholder of the Company. The
Company discloses the stockholders
who own more than five percent
(5%) of the Company'’s stock on a
quarterly basis including the Public
Ownership Report and in the
Information Statements provided to
the shareholders annually.

The Company also has no cross-
holdings among company affiliates.

There are no imbalances on
shareholders’ voting power by virtue
of no controlling shareholder.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=7cé55feff15165c
a3470cea4b051cas8f

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=66fe0812eb4b083

49e4dcé6f6c2065995

Public Ownership Reports for the first
to fourth quarters of 2022 and for the
first quarter of 2023:

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=6f3ee152583b53e

23470cea4b051casf
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to disclose/report to the company any
dealings in the company’s shares within
three business days.

1. Company has a policy requiring all COMPLIANT
directors to disclose/report to the
company any dealings in the company'’'s
shares within three business days.

2. Company has a policy requiring all officers COMPLIANT

https://edge.pse.com.ph/openDiscVi

ewer.do2edge no=faéda84f83bc07/
d923470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=553503a09701aéef
33470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=c0cd4dd2f09845
329e4dcéf6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=d23247b7cd72d0
399e4dcéfé6c2065995

Recommendation 8.2

Provide information on or
link/reference to the company’s
policy requiring directors and officers
fo disclose their dealings in the
company'’s share.

a) The Company has a Policy
requiring Directors and Officers to
report any dealings in shares of
stock of the Company within
three (3) business days

This rule is part of the Company’s
Insider Trading Policy, Appendix B
of the Company’s Code of
Business Conduct and Ethics.
https://nickelasia.com/corporate-
governance/policies-processes-
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https://nickelasia.com/corporate-governance/policies-processes-and-practices

and-practices (Exhibit “1" of the
Code)

The Company also issues
memoranda/reminders regarding
this policy from time to time.

b) Policy on reporting of dealings of
Directors and Officers in shares of
stock of the Company, Article
IV(A)(2) of the CG Manual

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; page 25 of CG
Manual)

Indicate actual dealings of directors
involving the corporation’s shares
including their nature, number/
percentage and date of fransaction.

Trading of the Corporation’s shares
by directors and officers are
disclosed on PSE EDGE and 23-B
reports:

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=629529834023d5f
63470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=2ad5ba4caefbef
ec3470cea4b051ca8f
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https://edge.pse.com.ph/openDiscVi

ewer.docedge no=e583c79a653946f

53470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi

ewer.dogedge no=d2d53125521d15

2d3470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=70ccé606e5f4084
03470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=861b5a7d5084f8f
43470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=645dé62c5ac/b20
093470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=3a0f5ffeé7c43bb
03470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=a2818d2fc2a824
9e3470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=00f10268aac424c

33470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi

ewer.do¢edge no=5d4f20ebd?5834
083470cea4b051ca8f
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https://edge.pse.com.ph/openDiscViewer.do?edge_no=645d62c5ac7b20093470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=645d62c5ac7b20093470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=645d62c5ac7b20093470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=3a0f5ffe67c43bb03470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=3a0f5ffe67c43bb03470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=3a0f5ffe67c43bb03470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=a2818d2fc2a8249e3470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=a2818d2fc2a8249e3470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=a2818d2fc2a8249e3470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=00f10268aac424c33470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=00f10268aac424c33470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=00f10268aac424c33470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5d4f90ebd95834083470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5d4f90ebd95834083470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=5d4f90ebd95834083470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi

ewer.do2edge no=609c2d%9b3a3713

463470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi

ewer.dogcedge no=43223962272%ed1

33470cea4b051casf

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=2107ebeed]ff203
c3470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=aa524b47f520e9
2e3470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=3b5e76c14870b8
089e4dcéféc9b65995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=98ccada8ablbl
77e9e4dcéf6c20b65995

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=5345387c93af56a
b9e4dcéf6c065995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=f573d8a058éedc
619e4dcéf6c9bsb5995

https://edge.pse.com.ph/openDiscVi

ewer.do2edge no=fbldcdabédécd
0a09e4dcéfé6c9065995
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https://edge.pse.com.ph/openDiscViewer.do?edge_no=f573d8a0586edc619e4dc6f6c9b65995
https://edge.pse.com.ph/openDiscViewer.do?edge_no=f573d8a0586edc619e4dc6f6c9b65995
https://edge.pse.com.ph/openDiscViewer.do?edge_no=f573d8a0586edc619e4dc6f6c9b65995
https://edge.pse.com.ph/openDiscViewer.do?edge_no=fb1dcdab6d6cd0a09e4dc6f6c9b65995
https://edge.pse.com.ph/openDiscViewer.do?edge_no=fb1dcdab6d6cd0a09e4dc6f6c9b65995
https://edge.pse.com.ph/openDiscViewer.do?edge_no=fb1dcdab6d6cd0a09e4dc6f6c9b65995

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=c8a3e034a8ab54

be?e4dcéféc065995

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=1d4cc377f9dfas9
b9e4dcéf6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=b2a0256146e685
7f9e4dcéf6c?b65995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=c81544554dded8
859e4dcéf6c065995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=638034ce85724b
6d9e4dcéf6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=cc4f3bccelé5f54
09e4dcéf6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=al4e2bdeéa/f7]
439e4dcéf6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=ebbbéecaé2e8ff75
89e4dcéfé6c065995

https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=3529ac017cf52a6é

49e4dcéf6c?065995
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1. Company discloses the trading of the
corporation’s shares by directors, officers
(or persons performing similar functions)
and controlling shareholders. This includes
the disclosure of the company's purchase
of its shares from the market (e.g. share
buy-back program).

COMPLIANT

https://edge.pse.com.ph/openDiscVi

ewer.do2edge no=565d16b180e584
119e4dcéfé6c?065995

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=c78851226df9cb5

69e4dcéféc?065995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=4e0a5662a3577d
da9e4dcéféc065995

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=f1921461924d693ce
d9e4dcéf6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=53fb2d4aaé66b0
d19e4dcéféc2b65995

https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=3cace4é6acsbba
6bf9e4dcéféc065995

Supplement fto Recommendation 8.2

Provide information on or
link/reference to the shareholdings of
directors, management and top 100
shareholders.

Shareholdings of Directors and
Officers are disclosed in the
Information Statement

2022 Information Statement:
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https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=7cé55feff15165¢
a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb4b083

49e4dcéféc?065995

Top 100 shareholders

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=6e8%e615d5a0b0
223470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=af22fc1931d8229
33470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=ac2b4d29ef706f9
f3470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=1810b19474743806
73470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=d35e50a88ad2d1
bc9ed4dcéfécb65995

https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=f0ccd5c33c4alb
ec%e4dcéféc?b65995
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Board fully discloses all relevant and
material information on individual board
members to evaluate their experience
and qualifications, and assess any
potential conflicts of interest that might
affect their judgment.

COMPLIANT

Provide link or reference to the
company’s Conglomerate Map.

Please refer to the conglomerate
map found in the Company’s
website:

https://nickelasia.com/about-
us/corporate-structure

Recommendation 8.3

1.

Provide link or reference to the
directors’ academic qualifications,
share ownership in the company,
membership in other boards, other
executive positions, professional
experiences, expertise and relevant
frainings attended.

The above information is contained
in the Information Statement
distributed to the shareholders each
year and posted on the Company’s
website

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022,
pages 7 to 11

hitps://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2023,
pages/to 11
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Board fully discloses all relevant and
material information on key executives to
evaluate their experience and
qualifications, and assess any potential
conflicts of interest that might affect their
judgment.

Company provides a clear disclosure of its
policies and procedure for setting Board
remuneration, including the level and mix
of the same.

COMPLIANT

COMPLIANT

Provide link or reference to the key
officers’ academic qualifications,
share ownership in the company,
membership in other boards, other
executive positions, professional
experiences, expertise and relevant
frainings aftended.

The above information is contained
in the Information Statement
distributed to the shareholders each
year and posted on the Company’s
website.

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2022,
pages 15 to 20

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2023,

pages 16 to 21
Recommendation 8.4

1.

Disclose or provide link/reference to
the company policy and practice for
setting board remuneration

The policy and practice of the
Company in respect of Board
remuneration is that directors do not
receive remuneration other than
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reasonable per diems, the amount of
which is disclosed in the Information
Statement provided annually to
shareholders and posted on the
Company’s website

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2022,
pages 25 to 28.

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2023,
pages 27 to 28

Company provides a clear disclosure of its
policies and procedure for setting
executive remuneration, including the
level and mix of the same.

COMPLIANT

Disclose or provide link/reference to
the company policy and practice for
determining executive remuneration

Please see CG Manual, Art. llI(C) on
functions of CG Committee in
respect of Remuneration:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Page 17 of the CG
Manual)

The Company has a confidential
salary structure specifically for officers
with corresponding benefits. The
rates of Officers are discussed and
determined by the Corporate
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Governance Committee acting as
Remunerations Committee.

Also in 2022, as part of the
Company’'s human capital initiatives
to achieve its 2025 roadmap, the
Company conducted an
organization review and design
project to ensure that the
organization has the right structure
and the right roles in place. The
review included the Total Rewards
Project, which included a study of
existing compensation and benefits
of the Company'’s officers and
employees, and the development of
new Total Rewards structure to
address the needs of the officers and
employees and of the Company.

The Total Rewards Project included
the following aspects: (i) a rewards
strategy articulation or the
development of a plan to actualize
the Company's rewards philosophy
and to serve as basis for rewards
programs; (i) a competitive analysis
of its compensation and benefits
structure to determine the
Company'’s position relative to similar
companies; (i) salary structure
development that considers its
people and business strategy; and
(iv) along-term incentive plan
design.
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3. Company discloses the remuneration on

an individual basis, including termination
and retirement provisions.

Company discloses its policies governing

Related Party Transactions (RPTs) and other

unusual or infrequently occurring

fransactions in their Manual on Corporate

Governance.

NOT
COMPLIANT

COMPLIANT

Provide breakdown of director
remuneration and executive
compensation, particularly the
remuneration of the CEQ.

The Company does not disclose the
remuneration of officers on an
individual basis.

A copy of the Company’s Retirement
Policy and the Retirement Plan is
aftached to this Report as Annex 8.

Disclose or provide reference/link to
company's RPT policies

The Company’s RPT policies may be
found in:

(a) Article lll (B) of the CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 12 of CG
Manual

(b) Revised Policy and System
Governing Related Party

For reasons of safety and security,
the Company does not disclose
the remuneration of officers on an
individual basis. The remuneration
of the top 5 (CEO and Top 4)
highest paid officers as a group are
presented in the Information
Statement.

2022 Information Statement:
https://edge.pse.com.ph/openDisc

Viewer.docedge no=7cé55feff1516

5ca3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDisc

Viewer.docedge no=66fe0812eb4

08349e4dcéfé6c2065995

Recommendation 8.5

1.
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Transactions, Annex 2" of CG
Manual

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Related Party
Transactions Policy

Indicate if the director with conflict of
interest abstained from the board
discussion on that particular
fransaction.

Yes, a director with a conflict of
interest refrains from board discussion
on that particular matter.

2. Company discloses material or significant
RPTs reviewed and approved during the
year.

COMPLIANT

Provide information on all RPTs for the
previous year or reference to a
document containing the following
information on all RPTs:

1. name of the related
counterparty;
relationship with the party;
fransaction date;
type/nature of transaction;
amount or confract price;
terms of the transaction;
rationale for entering into the
fransaction;

NO NN

8. therequired approval (i.e.,
names of the board of
directors approving, names
and percentage of
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Company requires directors to disclose
their interests in transactions or any other
conflict of interests.

COMPLIANT

shareholders who approved)
based on the company’s
policy; and

9. other terms and conditions

The Company’s RPTs are listed in
Note 34, pages 79 to 85 of the
Audited Financial Statements as of
the year ended 31 December 2022,
which form part of the Company’s
2022 Annual Report on SEC Form 17-
A.

Material RPTs for 2023 were disclosed
to the SEC and PSE:

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=369568f2dcf8c2f
d?2e4dcéf6c065995

https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=f7966ba8dc41é4
5e9e4dcéf6c2065995

Supplement to Recommendation 8.5
1.

Indicate where and when directors
disclose their interests in transactions
or any other conflict of interests.

Please refer to the Company’s Policy
on Conflict of Interest, Appendix A of
the Code on Business Conduct and
Ethics
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices; Conflict of Interest Policy
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1. Company discloses that RPTs are
conducted in such a way to ensure that
they are fair and aft arms’ length.

COMPLIANT

Directors who may have an interest
in a specific transaction so indicate
during the meeting and abstain from
voting thereon. Such abstention, if
any is reflected in the minutes of the
relevant Board meeting.

Optional : Recommendation 8.5

Provide link or reference where this is
disclosed, if any

The Company's Corporate
Governance policies mandate that
RPTs must be conducted in such a
way to ensure that they are fair and
at arms’ length. Please refer to:

(a)CG Manual, Article lll (7 to 7.3,
Inclusive
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 12 of CG
Manual)

(b) Charter of the RPT Committee,
Sec. 4
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix “9" of
the CG Manual, page 90 thereof)
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Recommendation 8.4

1. Company makes a full, fair, accurate and COMPLIANT | Provide link or reference where this is
timely disclosure to the public of every disclosed
material fact or event that occur,
particularly on the acquisition or disposal The Company discloses material
of significant assets, which could adversely information on PSE Edge, and to the

SEC through Form 17-C, consistent
with its Disclosure Policy under the
CG Manual (Art. V), and in
compliance with the rules of the PSE
and the SEC on prompt disclosure of
material information.

Seft forth below are links to examples
of such disclosures:

affect the viability or the interest of its
shareholders and other stakeholders.

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=271a78{797395f66
3470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=271a78f797395f66
3470cea4b051casf

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=5e5e86b35b17b4
353470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=cdfeaea’/3a33b8
753470cea4b051casf

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=03a120d985caé7/
603470cea4b051casf
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hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=fe4cf4a7d87aéd5
43470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=d120c36770f6690
53470cea4b051ca8f

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=89f20e098b06c05
f3470cea4b051cas8f

https://edge.pse.com.ph/openDiscVi
ewer.do¢edge_no=c1a78718d5a777
733470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=f37657b5d182a7f
73470cea4b051ca8f

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=d34f0f12670cdlc
e3470cea4b051casf

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=369568f2dcf8c2f
d9e4dcéfé6c065995

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=dbca’/7ad34c/e
al19e4dcéfé6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.do?edge_no=1fc0779d1f00d7 5f
9e4dcéf6cb65995
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On July 1, 2022, the Company’s
renewable subsidiary, Emerging
Power, Inc., entered into a joint
venture with Shell Overseas
Investments B.V. to undertake
renewable energy projects in the
Philippines. This was disclosed by the
Company to the SEC and PSE in a
report of SEC Form 17-C

hitps://edge.pse.com.ph/openDiscVi

ewer.docedge no=cdfeaea73a33b8
753470cea4b051ca8f

and a press release:

hitps://edge.pse.com.ph/openDiscVi

ewer.docedge no=%96a0é6b02deb/c?2
823470cea4b051casf

The Company provided further
information in a subsequent
disclosure on July 7, 2023:
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=17ba8f46%9bd332
403470cead4b051ca8f

On October 3, 2022, the Company
acquired an additional 33,046,875
common shares of Coral Bay Nickel
Corporation (CBNC) for a totall
consideration of Twenty-Five Million
Nine Hundred Thirty-Seven Thousand
Five Hundred U.S. Dollars
(US$25,937,500.00) from Sumitomo
Metal Mining Co., Ltd. ("SMM"), the
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maijority shareholder of CBNC. The
acquisition increased the Company's
equity shareholdings in CBNC from 10%
to 15.625%. This was disclosed by the
Company to the SEC and PSE:
hitps://edge.pse.com.ph/openDiscVi

ewer.docedge no=cla/8718d5a777
733470cea4b051casf

Board appoints an independent party to
evaluate the fairness of the fransaction
price on the acquisition or disposal of
assefts.

COMPLIANT

Identify independent party
appointed to evaluate the fairness of
the transaction price

Disclose the rules and procedures for
evaluating the fairness of the
fransaction price, if any.

In the event that there are significant
transactions between related parties,
the Board will decide whether there
is a need to appoint an independent
party to evaluate the fairness of such
a transaction. Arficle V, Section 5 of
the Revised Policy and System
Governing Related Party Transactions
approved and adopted by the
Board on 06 August 2019 (“RPT
Policy”) provides that with respect to
Material Related Party Transactions
(defined in the said Policy as a
transaction amounting to more than
10% of a Covered Entity’s total assets,
and in the case of the Company, its
total consolidated assets), and in
addition to the requirements for
approval of Material RPTs under the
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Company discloses the existence,
justification and details on shareholder
agreements, voting trust agreements,

RPT Policy, there shall be appointed
an external independent party to
evaluate the fairness of the RPT.
Such external independent party
may include, but is not limited to,
auditing/accounting firms and third-
party consultants and appraisers. The
independent evaluation of the
fairness of the transparent price
ensures the protection of the rights of
shareholders and other stakeholders.

In relation to the Company'’s
acquisition of an additional
33,046,875 common shares,
equivalent to 5.625% equity interest in
CBNC in October 3, 2022, the
Company engaged the services of
Grant Thornton Philippines
(Punongbayan & Araullo) to conduct
a fairness evaluation of the proposed
acquisition price for the said shares
considering that the Company and
CBNC are related parties.
Punongbayan & Araullo rendered a
report stating that the proposed
acquisition price was fair and
reasonable under the circumstances.
This enabled the Company to make
an informed decision to pursue the
acquisition of such additional CBNC
shares.

Provide link or reference where these
are disclosed.

Supplement to Recommendation 8.6

1.
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confidentiality agreements, and such
other agreements that may impact on
the control, ownership, and strategic
direction of the company.

Company's corporate governance
policies, programs and procedures are
contained in its Manual on Corporate
Governance (MCG).

COMPLIANT

Company’'s MCG is submitted to the SEC
and PSE.

COMPLIANT

Company’'s MCG is posted on its company
website.

COMPLIANT

The Company is not aware of any,
and has reasonable ground to
believe that there are no,
shareholder agreement, voting frust
agreement, confidentiality
agreement and other agreements
between and among shareholders
that may impact on the control,
ownership and strategic direction of
the Company.

Provide link to the company’s
website where the Manual on
Corporate Governance is posted.

The Company’'s corporate
governance policies, programs and
procedures are contained in its CG
Manual. A copy of the Corporate
Governance Manual and the
policies forming integral parts thereof
was submitted to the SEC and the
PSE and is available on the
Company’s website.

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; CG Manudl

hitp://edge.pse.com.ph/openDiscVi
ewer.docedge no=723794c1536ac0
e43318251c9257320d#sthash.aWarfC

_Recommenddation8dz .

1.

SE.dpls
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Supplement to Recommendation 8.7

1. Company submits fo the SEC and PSE an COMPLIANT Provide proof of submission.
updated MCG to disclose any changes in
its corporate governance practices. On 30 May 2017, the Company

submitted its revised CG Manual to

the SEC, together with annexes
thereto. A copy of the letter to the

SEC is attached to this Report as

Annex 9.

A copy of the CG Manual was also
submifted to the PSE on PSE Edge
http://edge.pse.com.ph/openDiscVi
ewer.docedge no=723794c1536ac0
€43318251¢c9257320d#sthash.aWarfC

SE.dpls

The following are the updates to the
CG Manual aofter 2017:

1. Adoption of the Revised Policy
and System Governing Related
Party Transactions were also
updated on August 6, 2019.

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=48b0600f632991c
aefdfc15ec263a54d

2. Adoption of a new Company
Vision on November 4, 2021.
https://edge.pse.com.ph/openDi
scViewer.do2edge no=4c756982
0f1d32245d542af6f1e997b9
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3. Creation of the Sustainability

Committee and Chief Sustainability
Officer Position, and Adoption of
the Charter of the Sustainability
Committee on August 4, 2022.

The Sustainability Committee shall
be composed of three Directors,
including the President and at
least one (1) independent
director.

The Committee shall be
responsible for the identification
and assessment of significant
economic, environmental, ethical,
and social impact of the business
and operations of the Company
and its subsidiaries and its effect to
the Company’s long-term
objective to be a responsible and
sustainable business within the
industry it operatesin and as a
confributor to national
development.

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=fe4cf4a7d87aéd5
43470cea4b051ca8f

4, Creation of the position of Chief
Sustainability Officer who shalll
spearhead the development,
establishment, and review of the
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Group's ESG Roadmap and
sustainability framework, policies,
and initiatives.

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=fe4cf4a7d87aé6d5
43470cea4b051casf

5. Approval of the Anfi-Bribery Policy

Consistent with its core values of
Integrity and Honesty, the Board
approved the Company’s Anfi-
Bribery Policy to confirm its
commitment to adhere to the
highest norms of ethical conduct
in words and in actions, conduct
its business honestly, equitably,
and fairly, strive for consistency in
the Company's actions, and
comply with all laws and
regulations applicable to ifs
business activities in all
communities it operatesin.

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=fe4cf4a7d87aé6d5
43470cea4b051casf

Optional: Principle 8
1. Does the company's Annual Report
disclose the following information:

a. Corporate Objectives COMPLIANT Corporate Objectives are disclosed —
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Yes, the Corporate Objectives are
disclosed in its Annual Report. Please
see page 4, Company's 2022 Annual
Report on SEC From 17-A:

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=0246794818b%9d8
c49e4dcéf6c9065995

b. Financial performance indicators COMPLIANT Financial performance indicators are
disclosed -

Yes, financial performance indicators
are disclosed in the Annual Report.
Please see pages 54 to 65 of the
Company’s Annual Report for 2022
on SEC Form 17-A:

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=a2446794818b9d8
c49e4dcébf6c9065995

c. Non-financial performance indicators COMPLIANT Non-financial performance indicators
are disclosed -

Yes, non-financial performance
indicators are disclosed in the Annuall
Report. Please see pages 1 to 40 of
the 2022 Annual Report on SEC Form
17A.
https://edge.pse.com.ph/openDiscVi
ewer.docedge nNo=0246794818b9d8
c49e4dcébfé6c?b65995
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d. Dividend Policy

COMPLIANT

Dividend policy is disclosed —

Yes, the Company’s dividend policy
is disclosed in the Annual Report.
Please see page 53 of the
Company’s 2022 Annual Report on
SEC Form 17-A

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=0246794818b9d8
c49e4dcéf6c9065995

e. Biographical details (at least age,
academic qualifications, date of first
appointment, relevant experience,
and other directorships in listed
companies) of all directors

COMPLIANT

Biographical details of all directors
are disclosed -

Yes, biographical details of all
directors are disclosed in the Annual
Report on SEC 17-A. Please see
pages 67 to 69 of Company's 2022
Annual Report on SEC Form 17-A
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=a246794818b9d8
c49e4dcéfé6c?065995

a. Aftendance details of each director in
all directors meetings held during the
year

COMPLIANT

Attendance details of each director
are disclosed —

Yes, this information is disclosed.
Please see:

(a) https://nickelasia.com/corporate-
governance

(b) Attendance of directors is
reflected in the Minutes of
Shareholders’ Meetings, which are
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uploaded to the Company’s

website within five (5) business days

after the meeting
https://www.nickelasia.com/investor-
relations/company-disclosures

b. Total remuneration of each member of
the board of directors

COMPLIANT

Directors do not receive
remuneration as directors except for
reasonable per diems for
attendance at meetings.

The per diem for attendance per
meeting is shown in the Information
Statement provided to all
shareholders

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7cé55feff15165¢
a3470cea4b051cas8f

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=646fe0812eb 40083
49e4dcéféc?065995

The Annual Report contains a statement
confirming the company’s full compliance
with the Code of Corporate Governance
and where there is non-compliance,
identifies and explains reason for each
such issue.

COMPLIANT

The Annual Report contains a
statement confirming the company'’s
full compliance with the Code of
Corporate Governance -

Please see (1) pages 68 10 82 of the
2021 Annual Report posted on the
Company’s website:
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https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2021, and

(2) Company website:
https://nickelasia.com/corporate-
governance

The Company strongly believes that
adherence to good corporate
governance and ethics is essential
for it to achieve its goals. Over the
years, the Company established a
strong focus on ethics within the
corporate culture. It partnered

with Good Governance Advocates
and Practitioners of the Philippines
(GGAPP) to seek guidance on
involving everyone in the Company
in monitoring organizational
performance, championing
transparency, and ensuring the

business is going in the right direction.
To make governance more inclusive,

the Company conducted an Annual
Corporate Governance Seminar not
only for its directors and officers, but

also its managers and supervisors.

NAC believes that everyone inside its
organization creates an impact.
Each employee, regardless of rank
and/or

title, has the capacity to play a
central role in implementing and
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monitoring operations and providing
valuable feedback to senior
management and the Board.
Through this culture of vigilance and
accountability, corporate plans are
periodically revisited and refined to
tailor to the organization for
maximum effectiveness.

Additional details on the Company’s
report on its continuing compliance
with its Manual on Corporate
Governance, Code of Business
Conduct and Ethics and related
policies in 2022 is found in the
Management Report attached to its
2023 Information Statement:

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=64fe0812eb4b08
349e4dcéf6c2065995

The same will also form part of the
2022 Annual Report that will be
posted on the Company’s website as
soon as the same is available.

The Annual Report/Annual CG Report COMPLIANT The Audit Committee of the Board
discloses that the board of directors conducts the review and submits a
conducted a review of the company's report to the Board.

material controls (including operational,
financial and compliance controls) and
risk management systems.

Please see the Audit Committee’s
confirmation in the Annual Report for
2021 (on page 117) posted on the
Company’s website:

SEC Form —I-ACGR * Updated 21Dec2017 Page 130


https://edge.pse.com.ph/openDiscViewer.do?edge_no=66fe0812eb4b08349e4dc6f6c9b65995
https://edge.pse.com.ph/openDiscViewer.do?edge_no=66fe0812eb4b08349e4dc6f6c9b65995
https://edge.pse.com.ph/openDiscViewer.do?edge_no=66fe0812eb4b08349e4dc6f6c9b65995

https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2021

The Audit Committee’s confirmation
for 2022 is attached to this report as
Annex 5. It will also be included in
the Annual Report for 2022 and
posted on the Company’s website.

The Annual Report/Annual CG Report
contains a statement from the board of
directors or Audit Committee commenting
on the adequacy of the company's

internal controls/risk management system:s.

COMPLIANT

Please see the Audit Committee’s
confirmation in the Annual Report for
2021 (on page 117) posted on the
Company’s website:

https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2020

The Audit Committee’s
confirmation for 2022 is attached
to this report as Annex 5. It will
also be included in the Annual
Report for 2022 and posted on the
Company’s website.

The company discloses in the Annual
Report the key risks to which the company
is materially exposed to (i.e., financial,
operational including IT, environmental,
social, economic).

COMPLIANT

The Company discloses in the Annuall
Report the key risks to which the
company is materially exposed to.
Please see:

Pages 21 to 25 of 2021 Annual Report
on SEC Form 17A
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hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=779a6859b864d2
df3470cea4b051casf

Pages 26 to 40 of 2022 Annual Report
on SEC Form 17A
https://edge.pse.com.ph/openDiscVie
wer.doeedge no=0246794818b9d8c49
e4dcéf6c?2b65995

Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of
the same to strengthen the external auditor’s independence and enhance audit quality.

Recommendation 9.1

1. Audit Committee has a robust process for COMPLIANT | Provide information or link/reference
approving and recommending the fo a document containing
appointment, reappointment, removal, information on the process for
and fees of the external auditors. approving and recommending the

appointment, reappointment,
removal and fees of the company’s
external auditor.

The Audit Commiftee has an
effective process for approving and
recommending the appointment,
reappointment, removal, and fees of
the external auditors.

Please see Report of the Audit
Committee to the Board of Directors
for 2021,
https://nickelasia.com/investor-
relations/financial-reports; page 117
of 2021 Annual Report , and the
Audit Committee’s confirmation for
2022 atftached to this report as
Annex 5.
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The Report of the Audit Committee
to the Board of Directors for 2022 will
also form part of the 2022 Annual
Report of the Company to be posted
on the Company's website:
https://nickelasia.com/investor-
relations/financial-reports

The appointment, reappointment,
removal, and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and ratified by the
shareholders.

COMPLIANT

Indicate the percentage of
shareholders that ratified the
appointment, reappointment,
removal and fees of the external
auditor.

For 2022, 78.86% of the stockholders
voted In favor of the appointment of
SyCip Gorres Velayo & Company as
the independent external auditor of
the Company for 2022. This fact was
disclosed in the Minutes of the 2022
Annual Stockholders’ Meeting and
the tabulation of results of the 2022
the said meeting. Both documents
are available on the Company’s
website:
https://nickelasia.com/investor-
relations/company-
disclosures#panelé; Minutes of the
Annual General Meeting of the
Stockholders (June 3, 2022);
Tabulation of the ASM Results (June 3,
2022)
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3. Forremoval of the external auditor, the COMPLIANT Provide information on or

reasons for removal or change are link/reference to a document
disclosed to the regulators and the public containing the company's reason for
through the company website and removal or change of external

auditor.

There was no change in the external
auditor in 2022. The Company
retained SyCip Gorres Velayo &
Company (SGV) as its external
auditor.

Supplement to Recommendation 9.1

1. Company has a policy of rotating the lead COMPLIANT | Provide information on or

audit partner every five years. link/reference to a document
containing the policy of rotating the
lead audit partner every five years.

required disclosures.

The lead audit partner of the
Company's independent external
auditor is rotated at least once every
five (5) years as applicable, in
accordance with SRC Rule 68, Part
3(b)(iv)(ix) and SEC Memorandum
Circular No. 4, Series of 2012
(Guidelines the Guidelines for the
Assessment of Performance of Audit
Committees of Companies Listed on
the Exchange).

The lead audit partner of SGV that
led the latter’'s team in the audit of
the Company’s financial statements
for 2022 was Ms. Eleanore A. Layug.
For 2021, the lead audit partner that
led SGV's team in the audit of the
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Company'’s financial statements was
Mr. Jaime F. Del Rosario.

Recommendation 9.2

Committee’s responsibility on reviewing
and monitoring the external auditor’s
suitability and effectiveness on an annual
basis.

Audit Committee ensures that the external
auditor is credible, competent and has the

COMPLIANT

1. Audit Committee Charter includes the COMPLIANT | Provide link/reference to the
Audit Committee’s responsibility on: company'’s Audit Committee Charter
The Audit Committee Charter is
assessing the integrity and available on the Company’s website
independence of external auditors; and may be downloaded through

. L . . https://nickelasia.com/corporate-

ii. exgrcmng effec’r_lve oversight to governance/policies-processes-and-
review and monitor the external practices (Appendix 5" of the CG
auditor’s independence and Manual, page 65 thereof).
objectivity; and

iil. exercising effective oversight to
review and monitor the
effectiveness of the audit process,
taking into consideration relevant
Philippine professional and
regulatory requirements.

2. Audit Committee Charter contains the COMPLIANT | Provide link/reference to the

company's Audit Committee Charter

Please see
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof).

Provide link/reference to the
company’s Audit Committee Charter

Supplement to Recommendations 9.2

1.
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ability to understand complex related
party tfransactions, its counterparties, and
valuations of such transactions.

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof).

2. Audit Committee ensures that the external

auditor has adequate quality control
procedures.

Company discloses the nature of non-
audit services performed by its external
auditor in the Annual Report to deal with
the potential conflict of interest.

COMPLIANT

COMPLIANT

Provide link/reference to the
company's Audit Committee Charter

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof).

Disclose the nature of non-audit
services performed by the external
auditor, if any.

Non-audif services performed by the
external auditor is contained in the
Information Statement which is
uploaded to PSE Edge.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7/cé55feff15165¢
a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb 40083
49e4dcé6féc?065995

_Recommenddaton9s ..

1.
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For 2022, the external auditor's non-
audit services consisted of its conduct
of a transfer pricing study and a tax

seminar.

2. Audit Committee stays alert for any COMPLIANT | Provide link or reference to guidelines
potential conflict of interest situations, or policies on non-audit services
given the guidelines or policies on non-
audit services, which could be viewed as Arficle III(C)(2.3)(g) of the CG Manual

provides:

impairing the external auditor’s objectivity. The Audit C " hal uat
e Audit Committee shall evaluate

and determine the non-audit work, if
any, of the External Auditor, and
periodically review the non-audit
fees paid to the External Auditor in
relation to the total fees paid to him
and to the Company’s over-all
consultancy expenses. The
Committee should disallow any non-
audit work that will conflict with
duties as External Auditor or may
pose a threat to the External
Auditor’s independence xxx

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 15 of the CG

Manual)
Supplement to Recommendation 9.3
1. Fees paid for non-audit services do not COMPLIANT | Provide information on audit and
outweigh the fees paid for audit services. non-audit fees paid.

Audit and non-audit fees paid the
external auditor are contained in the
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first page of the Management Report
which is aftached to the Information
Statement. They are also stated in
the body of the Information
Statement

The Information Statement is
available on PSE Edge:

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7/cé55feff15165¢
a3470cea4b051cas8f

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=646fe0812eb4b083

49e4dcéfécobb5995
Additional Recommendation to Principle 9
1. Company's external auditor is duly COMPLIANT | Provide information on company'’s
accredited by the SEC under Group A external auditor, such as:

category.
1. Name of the audit

engagement partner;
2. Accreditation number;
3. Date Accredited;

4. Expiry date of accreditation;
and

5. Name, address, contact
number of the audit firm.

Below are the details of the
engagement partner in-charge of
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auditing the Company'’s financial
statements:

Name: Eleanore A. Layug

CPA Certificate No. 0100794 Tax
Identification No. 163-069-453
BOA/PRC Reg. No. 0001, August 25,
2021, valid until April 15, 2024 SEC
Partner Accreditation No. 100794-SEC
(Group A) Valid to cover audit of 2021
to 2025 financial statements of SEC
covered institutions SEC Firm
Accreditation No. 0001-SEC (Group A)
Valid to cover audit of 2021 to 2025
financial statements of SEC covered
institutions

BIR Accreditation No. 08-001998-097-
2020, November 27, 2020, valid until
November 26, 2023

PTR No. 9564637, January 3, 2023,
Makati City

Company'’s external auditor agreed to be
subjected to the SEC Oversight Assurance
Review (SOAR) Inspection Program
conducted by the SEC’s Office of the
General Accountant (OGA).

COMPLIANT

Provide information on the following:
1. Date it was subjected to
SOAR inspection, if subjected;
2. Name of the Audit firm; and
3. Members of the engagement
team inspected by the SEC.

SGV provided the following data to
the Company:

1. Date it was subject to SOAR
inspection: November 12 to 23, 2018
2. Name of the audit firm - SyCip
Gorres Velayo & Co.
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3. Members of the engagement
team inspected by the SEC - the
names of SGV's feam inspected by
the SEC were previously submitted by
SGV to the SEC.

Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

Recommendation 10.1

1. Board has a clear and focused policy on COMPLIANT | Disclose or provide link on the
the disclosure of non-financial information, company'’s policies and practices on
with emphasis on the management of the disclosure of non-financial
economic, environmental, social and information, including EESG issues.

governance (EESG) issues of its business,

which underpin sustainability. Please refer fo

(a)Article V (A) (5.2) of the CG
Manual
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 27 of the CG
Manual)

The Company’s Sustainability
Report is also included in the 2022
Annual Report on SEC Form 17-A:
https://edge.pse.com.ph/openDisc
Viewer.do2edge no=0246794818b9
d8c49e4dcéféc?065995
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(b)A copy of the Sustainability Report
will form part of the 2022 Annual
report that will be posted on the
Company’'s website

https://nickelasia.com/investor-

relations/financial-reports

2. Company adopts a globally recognized
standard/framework in reporting
sustainability and non-financial issues.

1. Company has media and analysts’
briefings as channels of communication to
ensure the timely and accurate
dissemination of public, material and
relevant information to its shareholders
and other investors.

COMPLIANT

COMPLIANT

Provide link to Sustainability Report, if
any. Disclose the standards used.

The Sustainability Report is also
included in the 2022 Annual
Report on SEC Form 17-A:
https://edge.pse.com.ph/openDisc
Viewer.do?edge no=0246794818b9

d8c49e4dcéféc?65995

Disclose and identify the
communication channels used by
the company (i.e., website, Analyst’s
briefing, Media briefings /press
conferences, Quarterly reporting,
Current reporting, etc.).

Provide links, if any

https://www.nickelasia.com/investor-
relations/company-disclosures

Press Releases for 2022 and 2023:

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant

information. This channel is crucial for informed decision-making by investors, stakeholders and other interested users.
Recommendation 11.1

The primary communication

channels used by the Company
are its website, periodic reports that
are uploaded to PSE EDGE and
posted on the website, and reports

regarding material facts and
developments that are made
promptly on PSE EDGE. Press

releases regarding the Company’s
performance are also issued on a

regular basis.
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https://nickelasia.com/investor- The Company, principally through

relations/company- its Investor Relations Officer,
disclosures#panell promptly responds to requests for
Press Release March 10, 2022 information or questions raised by
Press Release May 5, 2022 investors and analysts by telephone
Press Release July 1, 2022 or via emaiil.

Press Release August 4, 2022

Press Release November 10, 2022 The Company holds media and
Press Release March 14, 2023 analysts’ briefings when necessary
Press Release April 13, 2023 or appropriate under the

circumstances.

Supplement to Principle 11

1. Company has a website disclosing up-to-
date information on the following:

a. Financial statements/reports (latest COMPLIANT Nickel Asia Corporation website:
quarterly)
https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for First Quarter 2022 — March

31, 2022
b. Materials provided in briefings to COMPLIANT Please see Explanation under
analysts and media Recommendation 11.1 above.
c. Downloadable annual report COMPLIANT Please see the Company’s:

Annual Report for 2021 on SEC Form
17-A
https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
Annual Report 2021
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https://nickelasia.com/investor-
relations/financial-reports;
2021 Annual Report

https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
Annual Report 2022

The Company’s 2022 Annual Report
will also be posted on the
Company’s website as soon as the
same is available.

d. Notice of ASM and/or SSM COMPLIANT Please see:
https://www.nickelasia.com/investor-
relations/company-disclosures

e. Minutes of ASM and/or SSM COMPLIANT Please see:
https://www.nickelasia.com/investor-
relations/company-disclosures

f. Company’s Articles of Incorporation COMPLIANT Please see:

and By-Laws Amended Articles of Incorporation —
https://nickelasia.com/corporate-
governance; Articles of Incorporation

Amended By-Laws —
https://nickelasia.com/corporate-
governance; Amended By-Laws

Additional Recommendation to Principle 11

1. Company complies with SEC-prescribed COMPLIANT Please see:
website template. http://www.nickelasia.com/
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Internal Control System and Risk Management Framework

Principle 12: To ensure the integrity, tfransparency and proper governance in the conduct of its affairs, the company should have a strong
and effective internal control system and enterprise risk management framework.

Recommendation 12.1

1. Company has an adequate and effective | COMPLIANT List quality service programs for the
internal control system in the conduct of its internal audit functions.
business.

Indicate frequency of review of the
internal control system

The Chief Audit Executive ensures
that the audit activity and all audit
professionals conform to professional
standards embodied under the
International Professional Practices
Framework (IPPF) and the Code of
Ethics. Ongoing monitoring of the
internal audit activity is incorporated
in the quarterly reporting to the
Board Risk Oversight Committee.

The Company conducts an annual
review of infernal conftrol system,
focusing on the key risk areas.

Article V of the CG Manual contains
the Company’s internal control
system and risk management
framework
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 27 of the CG
Manual)
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2. Company has an adequate and effective
enterprise risk management framework in
the conduct of its business.

Identify international framework used
for Enterprise Risk Management

Provide information or reference to a
document containing information
on:

1.  Company's risk management
procedures and processes

2. Keyrisks the company is
currently facing

3. How the company manages the
key risks

Article V of the CG Manual contains
the Company’s internal control
system and risk management
framework
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 27 of the CG
Manual)

In 2022, the Company reviewed its
ERM System and after considering
insights from internal stakeholders
and evaluation of other models,
created a modified framework
combining elements from both the
Committee on Sponsoring
Organizations (COSO) and the ISO
310000 Risk Management Model.
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A discussion on the Company’s ERM
Program is included in its 2022 Annual
Report that will be uploaded on the
Company’s website.

Annual Report 2021

uploaded in the Company's website:
https://nickelasia.com/investor-
relations/financial-reports

The key risks that the Company is
facing and the manner by which it
manages these risks are discussed on
pages of its 2022 Annual Report on
SEC Form 17-A
https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
Annual Report 2022

and its Interim Financial Report on
SEC Form 17-Q for the first quarter of
2022, which is uploaded on the
Company’s website:

https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for First Quarter 2022 — March
31, 2022

For 2023, after arigid risk assessment
process that involved the leaders of
the Company across various levels of
the organization, the following
emerged as the top external risks for
NAC.
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o Cost Optimization: managing the
impact of external factors (market
price volatility, rising costs, foreign
exchange volatility) to our
operations

e External Events: managing the
impact of natural events,
including Climate Change driven
events and regulatory changes.

Risk owners of the above-mentioned
risks have been identified through the
ERM Process and together with the
Senior Leadership Team and the Risk
Management Sector, they have
been tasked with developing and
implementing mitigation programs
and projects to address the specified
risks.

Indicate frequency of review of the
enterprise risk management
framework.

The recently adopted NAC
Integrated ERM Framework will be
subject to review by the end of 2023.
In the succeeding years, the ERM
Framework will be reviewed every
three years.

 Supplement to Recommendations 12.1

1. Company has a formal comprehensive COMPLIANT | Provide information on or link/
enterprise-wide compliance program reference to a document containing
covering compliance with laws and the company’s compliance program

relevant regulations that is annually
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reviewed. The program includes
appropriate tfraining and awareness
initiatives to facilitate understanding,
acceptance and compliance with the
said issuances.

covering compliance with laws and
relevant regulations.

The Company's commitment to
compliance with laws and relevant
regulations is in its Code of Business
Conduct and Ethics Part V(A[4]) and
Part V(B) on Compliance with Laws,
regulations and standards.

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (pages 3 to 4 of the Code)

Indicate frequency of review.

The annual internal audit plan
includes a review of the significant
risks of the Company and of the
effectiveness of the ERM process.

See also the discussion on pages 37
to 41 of the Company’s 2022
Sustainability Report on compliance
with relevant laws, rules and
regulations applicable to the
Company
https://edge.pse.com.ph/openDiscVie
wer.doeedge _no=0246794818b9d8c49

e4dcé6f6cP065995

The Company’s Operating
Companies have appointed their
respective compliance officers-in-
charge (“Compliance OICs"”) who
are responsible for monitoring the
compliance by various units of the

SEC Form — I-ACGR * Updated 21Dec2017

Page 148



https://nickelasia.com/corporate-governance/policies-processes-and-practices
https://nickelasia.com/corporate-governance/policies-processes-and-practices
https://nickelasia.com/corporate-governance/policies-processes-and-practices

Operating Companies with
applicable laws, rules and
regulations and the timely and
accurate submission of reports to
various government agencies and
the renewal of, or application for,
permits and licenses necessary for
the business. The Compliance OICs
submit their compliance monitoring
reports to the Compliance Team of
the Company on a regular basis
(e.g., annual, quarterly and monthly
reports, and updates to one-time or
long-term requirements).

The Compliance Team and the
Compliance OICS of the relevant
operating companies also hold
regular meetings to discuss findings
and issues regarding the operating
company concerned to properly
address and resolve any such
findings and issues.

The Compliance Team and the
Compliance OICs coordinate on a
regular basis to ensure that the
relevant business units of the
Company and of the Operating
Companies are updated regarding
new laws, rules and regulations, and
amendments thereto, and
implement measures to ensure
compliance with the same. To
accomplish this, the Compliance
Team disseminates (i) information
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and/or summaries of relevant laws,
rules and regulations, and/or and
Supreme Court decisions, and (i)
fimely reminders regarding
compliance with relevant laws, rules
and regulations, and Company
policies.

The Compliance Team also reports
matters and activities relating to
compliance to the Corporate
Governance Committee regularly.

The Compliance Team is also working
on digitalizing its compliance
monitoring system in the Head Office
to increase the efficiency of
compliance monitoring and
coordination with its OPCOs.
1. Company has a governance process on IT COMPLIANT | Provide information on IT governance
issues including disruption, cyber security, process
and disaster recovery, to ensure that all
key risks are identified, managed and
reported to the board.

The Company has in place sufficient
infrastructure to ensure protection
against financial data loss and
infrastructure failure. Regular risk
management practice is done to
identify security exposures,
infrastructure points-of-failure, and
data management risks. Regularly
reviewed policies concerning IT
governance is in place, such as
Acceptable Use, Password and User
Management Policies.
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Conventional regular back-ups and
archiving procedures for data are
maintained and the infrastructure
architecture along with a disaster
recovery plan is regularly reviewed for
infrastructure failures. For
cybersecurity, the Company has in
place standard security features such
as firewalls, end-point-protection (anfi-
virus in all devices), passwords policy,
and the use of a Virtual Private
Network (VPN), lately, for remote and
work-from-home workers.

The Company ensures the
identification of company IT users
through validation and vetting with
Corporate HR. Users undergo training
in basic cybersecurity and IT resource
use. Workstations, such as PCs and
laptops, are properly inventoried and
identified. Only identified assets are
permitted fo connect to the Company
network.

The Company continuously engages in
a cybersecurity information
campaign. Regular data protection
advisories are issued Company-wide in
its infernal Employee Portal. E-mail
communication and collaboration are
through a secure cloud-based system
under Microsoft 365, while all other
data processing systems are behind
corporate firewalls to minimize the
Company’s vulnerability to data
security risks.
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In identifying and addressing data
security risks, the Company ensures
daily monitoring of security
infrastructure, such as identity
management (via Microsoft Active
Directory), firewall and end-point
security (via Sophos Unified Threat
Management and Email Gateway),
and identity of connected assefts.

To protect and secure users with
remote access, a VPN applicafion is
standard connectivity.

A Company-wide IT Service Desk is also
in place to address day-to-day IT
issues, as well as a process to report
cybersecurity issues.

Recommendation 12.2

1. Company hasin place an independent COMPLIANT | Disclose if the internal audit is in-
internal audit function that provides an house or outsourced. If outsourced,
independent and objective assurance, identify external firm.

and consulting services designed to add
value and improve the company’s
operations.

CG Manual, Article V: Internal
Control System and Risk
Management Framework
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 27 of the CG
Manual)

The Company’s internal audit
function is in-house.

Recommendation 12.3
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1.

Company has a qualified Chief Audit
Executive (CAE) appointed by the Board.

COMPLIANT

Identify the company’s Chief Audit
Executive (CAE) and provide
information on or reference to a
document containing his/her
responsibilities.

Mr. Patrick S. Garcia is the current
Chief Audit Executive of the
Company. He was appointed to the
position effective May 1, 2020.

The responsibilities of the Chief Audit
Executive is contained in the Audit
Committee Charter which is available
on the Company's website and may
be downloaded through
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof)

CAE oversees and is responsible for the
infernal audit activity of the organization,
including that portion that is outsourced to
a third-party service provider.

COMPLIANT

CG Manual. Article V(A)(3):

The Company shall have a qudlified
Chief Audit Executive (CAE)
appointed by the Board. The CAE
shall oversee and be responsible for
the internal audit activity of the
Company, including any portion that
may be outsourced to a third-party
service provider.
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 28 of the CG
Manual)
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3. In case of a fully outsourced internal audit Identify qualified independent

activity, a qudlified independent executive or senior management
executive or senior management personnel, if applicable.

personnel is assigned the responsibility for '
managing the fully outsourced internal The Company does not oufsource ifs
audit activity. internal audit activities.

1.  Company has a separate risk COMPLIANT | Provide information on company’s

management function to identify, assess risk management function.

and monitor key risk exposures.
CG Manual, Article V(5 to 5.7):
The Company shall have a separate
risk management function to identify,
assess and monitor key risk exposures.
The risk management function shall
include, among others: xxx
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 29 of the CG
Manual)

1. Company seeks external technical COMPLIANT | Identify source of external technical

support in risk management when such support, if any.

competence is not available internally.
The Company and its Operating
Companies have a full complement
of technical personnel who are well
able to provide support in risk
management. In instances when
external support is needed, the
Company calls on external
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consultants who are competent and
qualified to provide support.

Recommendation 12.5

1. In managing the company’s Risk COMPLIANT | Identify the company’s Chief Risk
Management System, the company has a Officer (CRO) and provide
Chief Risk Officer (CRO), who is the information on or reference to a
ultimate champion of Enterprise Risk document containing his/her
Management (ERM). responsibilities and

qualifications/background.

Lt. Gen. (Ret.) Romeo T. Tanalgo was
the Chief Risk Officer of the
Company unftil December 31, 2022.
Mr. Jose Bayani D. Baylon was
appointed as Chief Risk Officer
effective January 1, 2023. The
qudlifications of a Chief Risk Officer
are contained in the Information
Statements:

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2022

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definite
Information Statement for 2023

2. CRO has adequate authority, stature, COMPLIANT | Mr. Jose Bayani D. Baylon, Chief Risk
resources and support to fulfill his/her Officer of the Company, is also the
responsibilities. Senior Vice President - Sustainability,

Risk Management and Corporate
Affairs and Chief Sustainability
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Officer. He is the President of RTN
Foundation, Inc. and NAC
Foundation, Inc. He is also a Director
of the Company’srenewable energy
subsidiaries Emerging Power, Inc.
and its subsidiaries Jobin-SQM, Inc.,
Mindoro Geothermal Power
Corporation, Biliran Holdings Inc.,
and Northern Palawan Power
Generation Corporation. Mr. Baylon
has over three decades of
experience in the field of corporate
communications and public affairs.
Before joining NAC, he was Vice
President and Director for Public
Affairs and Communications of The
Coca-Cola Export Corporation for
14 years, and prior to that, was
executive assistant and
speechwriter to Mr. Enrique Zobel at
E. Zobel Inc. for nine years. He was a
public affairs commentator at Radio
Station DWWW 774 KhZ from 2001 to
2011 and has been contributing
opinion pieces to the newspaper
Malaya Business Insight since 2001.
Mr. Baylon obtained his Bachelor of
Arts in Political Science from the
University of the Philippines.

Additional Recommendation to Principle 12

1. Company’s Chief Executive Officer and COMPLIANT | Please see Attestation of the CEO
Chief Audit Executive attest in writing, at and the CAE, Annex 10 of this Report.
least annually, that a sound internal audit,

SEC Form —I-ACGR * Updated 21Dec2017 Page 156



control and compliance system is in place The Audit Committee has also

and working effectively. confirmed that the Company’s
internal control systems, including
financial and operational controls,
are adequate and effective. Please
see https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2021, page 117 and Annex 5
of this report.

Cultivating a Synergic Relationship with Shareholders
Principle 13: The company should freat all shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their

rights.
Recommendation 13.1

1. Board ensures that basic shareholder rights | COMPLIANT Provide link or reference to the
are disclosed in the Manual on Corporate company'’s Manual on Corporate
Governance. Governance where shareholders’

rights are disclosed.

The Company’'s CG Manual
emphasizes the following basic rights
of shareholders:

a. Pre-emptive rights, consistent
with the Revised Corporation
Code and the Company’s
Articles of Incorporation

b. Right to vote

c. Right to dividends, including the
right fo be informed of the
Company’s dividend policy, and

d. Right to nominate candidates to
the Board of Directors in
accordance with the
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Company's Nomination Policy as
set forth in the CG Manual.

e. Shareholders holding at least 10%
of the Company’s outstanding
capital stock shall have the right
to propose the holding of
meetings and to include
Agenda items ahead of the
scheduled Annual and Special
Shareholders’ Meeting

Please see Article VI(A) CG of the CG
Manual:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 30 of the CG
Manual)

2. Board ensures that basic shareholder rights | COMPLIANT Provide link to company’s website

are disclosed on the company’s website.
The Company’s CG Manual can be
accessed through
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 30 of the CG
Manual)

Supplement fto Recommendation 13.1

1. Company’'s common share has one vote COMPLIANT | Thisis a fundamental principle in

for one share. Philippine Corporation Law and the
Company is in full compliance with
this principle. In the election of
directors, the Company complies
with cumulative voting, as mandated
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under the Revised Corporation Code
(please refer to Section 23 thereof).

2. Board ensures that all shareholders of the
same class are treated equally with
respect to voting rights, subscription rights
and transfer rights.

COMPLIANT

Provide information on all classes of
shares, including their voting rights if
any.

Common shares have all the rights of
a shareholder such as the right to
vote, the right to dividends, pre-
emptive rights to issuances of the
same class of shares.

Preferred Shares have the right to
vote but shall not participate in any
dividends declared by the Company
except a fixed cumulative dividend.

Amended Articles of Incorporation —
https://nickelasia.com/corporate-
governance; Articles of Incorporation

3. Board has an effective, secure, and
efficient voting system.

COMPLIANT

Provide link to voting procedure.
Indicate if voting is by poll or show of
hands.

Voting is by poll.

Pages 42 to 44 of the 2022
Information Statement:
https://nickelasia.com/investor-
relations; SEC Form 20-IS, Definitive
Information Statement for 2022
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Pages 40 to 41 of the 2023
Information Statement:
https://nickelasia.com/investor-
relations; SEC Form 20-IS, Definitive
Information Statement for 2023

Minutes of 2021 Annual Stockholders’
Meeting:
https://nickelasia.com/investor-
relations/company-
disclosures#panel6NAC Minutes of
Annual Stockholders’ Meeting 04
June 2021

Minutes of 2022 Annual Stockholders’
Meeting:
https://nickelasia.com/investor-
relations/company-
disclosures#panelé; NAC Minutes of
Annual Stockholders’ Meeting 03
June 2022

Board has an effective shareholder voting NOT Provide information on shareholder No one shareholder or group of
mechanisms such as supermajority or COMPLIANT | voting mechanisms such as shareholders holds a majority of the
“maijority of minority” requirements to supermaijority or "majority of Company’s outstanding capital
protect minority shareholders against minority”, if any. stock. The Company has no
actions of controlling shareholders. “confrolling” shareholders, and

“supermaijority” mechanisms are

not deemed necessary for the

protection of minority shareholders.
Board allows shareholders to call a special COMPLIANT | Provide information on how this was

shareholders’ meeting and submit a
proposal for consideration or agenda item
at the AGM or special meeting.

allowed by board (i.e., minutes of
meeting, board resolution)

Art. VI(A)(3) of the CG Manual
provides:
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Shareholders holding at least 10% of
the Company’s outstanding capital
stock shall have the right to propose
the holding of meetings and to
include Agenda items ahead of the
scheduled Annual and Special
Shareholders’ Meeting
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 30 of the CG
Manual)

By Laws:
https://nickelasia.com/corporate
governance/Amended By Laws

6. Board clearly articulates and enforces
policies with respect to tfreatment of
minority shareholders.

COMPLIANT

Provide information or link/reference
to the policies on treatment of
minority shareholders

Articles lll (6.1) and VI (2.4) of the CG
Manual provide for rights of minority
shareholders to nominate candidates
to the Board of Directors
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (pages 12 and 32 of the
CG Manual)

The Policy on the Nomination and
Election of Directors expressly
recognizes the right of minority
shareholders to nominate directors
and outlines the nomination process
to ensure all shareholders are aware
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of the process should they wish to
nominate
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “1" of the CG
Manual, page 35 thereof)

7. Company has a fransparent and specific
dividend policy.

COMPLIANT

Provide information on or
link/reference to the company’s
dividend Policy.

The Company discloses its dividend
policy in its Annual Reports on SEC
17-A and in the Company’s website.

Please see page 37, Annual Report
for 2021 on SEC 17-A

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=779a68590864d2
df3470cea4b051ca8f

and page 53, Annual Report for 2022
on SEC 17-A
hitps://edge.pse.com.ph/openDiscVi

ewer.docedge no=a2446794818b9d8
c49e4dcébf6c9065995

Indicate if company declared
dividends. If yes, indicate the number
of days within which the dividends
were paid after declaration. In case
the company has offered scrip-
dividends, indicate if the company
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paid the dividends within 60 days
from declaration.

On March 10, 2022, the Company
declared regular cash dividends of
Php0.17 per share to stockholders of
record as of March 24, 2022.
Payment date was on April 7, 2022,
within 30 days from declaration date.
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=480cbb7b397bb5
613470cea4b051casf

On March 10, 2022, the Company
declared special cash dividends of
Php0.05 per share to stockholders of
record as of March 24, 2022.
Payment date was on April 7, 2022,
within 30 days from declaration date.
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=cd/7373bé65503cd
33470cea4b051casf

On November 10, 2022, the
Company declared special cash
dividends of Php0.23 per share to
stockholders of record as of
November 24, 2022. Payment date
was on December 9, 2022, within 30
days from declaration date.
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=793071902078def
83470ceadb051ca8f

On March 14, 2023, the Company
declared regular cash dividends of
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Php0.17 per share to stockholders of
record as of March 29, 2023.
Payment date was on April 12, 2023,
within 30 days from declaration date.
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=611222777d1d500
49e4dcéfécP065995

1. Company appoints an independent party COMPLIANT | Identify the independent party that
to count and/or validate the votes at the counted/validated the votes at the
Annual Shareholders’ Meeting. ASM, if any.

Stock Transfer Services, Inc., the
Company’s independent stock
transfer agent, counted and
tabulated the results at the ASM.

Recommendation 13.2

1. Board encourages active shareholder COMPLIANT | Indicate the number of days before
participation by sending the Notice of the annual stockholders’ meeting or
Annual and Special Shareholders’ special stockholders’ meeting when
Meeting with sufficient and relevant the notice and agenda were sent
information at least 28 days before the ouf.
meeting.

(a)The Notice and Agenda for the
Annual Stockholders’ Meeting
scheduled on 03 June 2022, with
the Information Statement,
Management Report, Audited
Financial Statement, Annual
Report on SEC Form 17-A and
Quarterly Report on SEC Form 17-
Q were uploaded on the
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Company’s website and on PSE
EDGE on 12 May 2022, 23 days
before the scheduled meeting.
The Company complied with the
SEC Notice entitled "Alternative
Mode for Distributing and
Providing Copies of the Notice of
Meeting, Information Statement,
and Other Documents in
Connection with the Holding of
Annual Stockholders’ Meeting for
2022" dated February 16, 2022. In
view of the difficulty of distributing
physical copies of the notice and
materials for annual stockholders’
meetings amidst the Covid-19
pandemic, the SEC in the said
Notice allowed publicly-listed
companies to publish the Notice
of Annual Stockholders’ Meeting,
Information Statement,
Management Report, Audited
Financial Statement, Annuall
Report on SEC Form 17-A and
Quarterly Report on SEC Form 17-
Q on their company websites and
through PSE EDGE at least 21 days
before the date of the annual
stockholders’ meeting.

(b)The Notice and Agenda for the
Annual Stockholders’ Meeting
scheduled on 02 June 2023 with
the Information Statement,
Management Report, Audited
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Financial Statement, Annual
Report on SEC Form 17-A and
Quarterly Report on SEC Form 17-
Q were uploaded on the
Company’s website and on PSE
EDGE on 12 May 2023, 21 days
before the scheduled meeting.
The Company complied with the
SEC Notice entitled “Alternative
Mode for Distributing and
Providing Copies of the Notice of
Meeting, Information Statement,
and Other Documents in
Connection with the Holding of
Annual Stockholders’ Meeting for
2023" dated March 13, 2023. The
SEC in the said Notice allowed
publicly listed companies to
publish the Notice of Annual
Stockholders’ Meeting,
Information Statement,
Management Report, Audited
Financial Statement, Annuall
Report on SEC Form 17-A and
Quarterly Report on SEC Form 17-
Q on their company websites and
through PSE EDGE at least 21 days
before the date of the annual
stockholders’ meeting.

Indicate whether shareholders’
approval of remuneration or any
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changes therein were included in the
agenda of the meeting.

Directors as such do not receive
compensation; they only receive per
diems. There was no specific
approval of remuneration of
Directors and Officers. Information on
Remuneration was provided in the
Information Statement (Directors’ per
diems and compensation of top 5
officers as a group).

Provide link to the Agenda included
in the company'’s Information
Statement (SEC Form 20-1S)

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7/cé55feff15165¢
a3470cea4b051ca8f; Definitive
Information Statement for 2022, page
2

2023 Information Statement:
https://edge.pse.com.ph/openDiscVie
wer.do¢edge no=66fe0812eb4b08349
e4dcéféc9bs65995; Definitive
Information Statement for 2023, page

2
Supplemental to Recommendation 13.2
1. Company’s Notice of Annual COMPLIANT | Provide link or reference to the
Stockholders’ Meeting contains the company’s notice of Annual
following information: Shareholders’ Meeting
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Notice of 2022 Annual Stockholders’
Meeting:

hitps://edge.pse.com.ph/openDiscVi

ewer.docedge no=a4246c3bbc26d45
753470cea4b051ca8f

https://edge.pse.com.ph/openDiscVi

ewer.docedge no=7553d3c268a41f
ab3470cea4b051casf

hitps://edge.pse.com.ph/openDiscVi

ewer.docedge no=b8f1357f3f25e0e3
3470cea4b051ca8f

https://nickelasia.com/investor-
relations/company-
disclosures#panel5; Notfice of Annual
Stockholders’ Meeting March 10,
2022

https://nickelasia.com/investor-
relations/company-
disclosures#panel5; Notice of Annual
Stockholders’ Meeting (amended)
May 4, 2022

https://nickelasia.com/investor-
relations/company-
disclosures#panel5; Notfice of Annual
Stockholders’ Meeting (amended 2)
May 5, 2022

Notice of 2023 Annual Stockholders’
Meeting:
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hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=bcf743885a4b2e
6e9e4dcéf6c2065995

https://edge.pse.com.ph/openDiscVi
ewer.docedge no=eldb4d1030fcce
009e4dcéf6c2065995

https://nickelasia.com/investor-
relations/company-
disclosures#panel5; Notfice of Annual
Stockholders’ Meeting, March 14,
2023

https://nickelasia.com/investor-
relations/company-
disclosures#panel5; Notfice of Annual
Stockholders’ Meeting, May 15, 2023

a. The profiles of directors (i.e., age,

academic qualifications, date of first

appointment, experience, and

directorships in other listed companies)

COMPLIANT

The profiles of directors (i.e., age,
academic qualifications, date of first
appointment, experience, and
directorships in other listed
companies) is contained the
Information Statement, which was
distributed with the Notice and
Agenda

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7cé55feff15165¢
03470cea4b051casf, pages 7 to 11

2023 Information Statement:
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https://nickelasia.com/investor-relations/company-disclosures#panel5
https://edge.pse.com.ph/openDiscViewer.do?edge_no=7c655feff15165ca3470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=7c655feff15165ca3470cea4b051ca8f
https://edge.pse.com.ph/openDiscViewer.do?edge_no=7c655feff15165ca3470cea4b051ca8f

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fc0812eb4b083
49e4dcéf6c2065995; pages 7 to 11

b. Auditors seeking appointment/re- COMPLIANT | Item 7 of the Notice and Agenda
appointment
2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7cé55feff15165¢
a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb 40083
49e4dcéfécI065995

c. Proxy documents COMPLIANT | Proxies for the Annual Stockholders’
Meeting were distributed with the
Notice and Agenda.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7/cé55feff15165¢
a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb4b083

49e4dcéf6cPb65995
Optional: Recommendation 13.2
1. Company provides rationale for the COMPLIANT | Provide link or reference to the
agenda items for the annual stockholders rationale for the agenda items

meeting
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The Company provides rationale for
the agenda items for the annual
stockholders meeting -

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=7cé55feff15165¢
a3470cea4b051casf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=66fe0812eb40b083
49e4dcéféc?065995

They are likewise available in the
Company’s website:

https://nickelasia.com/investor-

relations/company-
disclosures#panel2, SEC 20-IS

Recommendation 13.3

1. Board encourages active shareholder COMPLIANT | Provide information or reference to a
participation by making the result of the document containing information on
votes taken during the most recent all relevant questions raised and
Annual or Special Shareholders’ Meeting answers during the ASM and special
publicly available the next working day. meeting and the results of the vote

taken during the most recent
ASM/SSM.

The results of the 2022 Annual
Stockholders’ Meeting is disclosed on
PSE EDGE:
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hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=f3f2f{97382580309
3470cea4b051ca8f

Relevant questions raised and
answers during the ASM/SSM is
contained in the Minutes of the
Meeting of the ASM or SSM which is
uploaded on the Company'’s
website five (5) days after the date of
the ASM.

Minutes of the 2022 Annual
Stockholders' Meeting:

https://nickelasia.com/investor-
relations/company-
disclosures#panelé

Minutes of the Annual and Special
Shareholders’ Meetings were available on
the company website within five business
days from the end of the meeting.

COMPLIANT

Provide link to minutes of meeting in
the company website.

Minutes of the Annual and Special
Shareholders’ Meetings were
available on the company website
and was uploaded within five business
days from the end of the meefting:

Minutes of the 2022 Annual
Stockholders’ Meeting:

https://nickelasia.com/investor-
relations/company-
disclosures#panelé
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https://nickelasia.com/investor-relations/company-disclosures#panel6

Board ensures the attendance of the
external auditor and other relevant
individuals to answer shareholders
questions during the ASM and SSM.

COMPLIANT

Indicate voting results for all agenda
items, including the approving,
dissenting and abstaining votes.

The voting results of the 2022 Annual
Stockholders’ Meeting are posted on
the Company's website:
https://nickelasia.com/investor-
relations/company-
disclosures#tpanelé

Indicate also if the voting on
resolutions was by poll.

Include whether there was
opportunity to ask question and the
answers given, if any

Shareholders were given an
opportunity to ask questions.

Minutes of the 2022 Annual
Stockholders’ Meeting:

https://nickelasia.com/investor-
relations/company-
disclosures#panelé

Indicate if the external auditor and
other relevant individuals were
present during the ASM and/or
special meeting

Supplement fo Recommendation 13.3

1.
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The external auditors were present by
remote communication during the
2022 ASM held on 03June 2022 and
the stockholders were given the
opportunity to ask questions from the
external auditors.

Recommendation 13.4

1. Board makes available, af the option of a COMPLIANT | Article VI (8) of the CG Manudl

shareholder, an alternative dispute provides that “The Board shall make
mechanism to resolve intra-corporate available, at the option of a
disputes in an amicable and effective shareholder, an alternative dispute
manner. mechanism o resolve intra-corporate

disputes in an amicable and effective
manner, which shall be included in
the company’s Manual on Corporate

Governance™.
2. The alternative dispute mechanism is COMPLIANT | Provide link/reference to where it is
included in the company’s Manual on found in the Manual on Corporate
Corporate Governance. Governance

The alternative dispute mechanism is
included in the Company’'s CG
Manual and can be found in Arficle
VI (8) of the CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 32 of the CG
Manual)

_Recommendationids
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1.

Board establishes an Investor Relations
Office (IRO) to ensure constant
engagement with its shareholders.

COMPLIANT

Disclose the contact details of the
officer/office responsible for investor
relations, such “as:

1. Name of the person

2. Telephone number

3. Fax number

4. E-mail address

Below are the details of the Mr.

Andre Mikael L. Dy, the Company's

Investor Relations Officer, who reports

fo, and belongs to the team of the

Chief Financial Officer:

1.Name: Andre Mikael L. Dy

2.Telephone number: +63 2 7798 7622

3. Fax Number: +63 2 8892 5344

4. E-mail
address:andre.dy@nickelasia.com

2.

IRO is present at every shareholder’s
meeting.

Indicate if the IRO was present during
the ASM.

Ms. Maria Angela G. Villamor, Senior
Vice President-Finance and Revenue
Management, Chief Financial Officer
and Treasurer, who acted as the
Company'’s Investor Relations Officer
in 2022, was present by remote
communication at the 2022 Annual
Stockholders’ Meeting held on 03
June 2022.

 Supplemental Recommendations to Principle 13
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1. Board avoids anti-takeover measures or COMPLIANT | Provide information on how anti-
similar devices that may entrench tfakeover measures or similar devices
ineffective management or the existing were avoided by the board, if any.
confrolling shareholder group

The Company has no anti-takeover

measures or similar devices that may

enfrench ineffective management or
the existing controlling shareholder

group.

2. Company has at least thirty percent (30%) COMPLIANT | Indicate the company'’s public float.
public float to increase liquidity in the

market.
The Company'’s public float as of 31
March 2022 is 33.75%.
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=6f3ee152583b53e
23470cea4b051casf
The Company’s public float as of 31
March 2023 is 25.33%.
https://edge.pse.com.ph/openDiscVi
ewer.dogzedge no=d23247b7cd72d0
399e4dcéf6c065995
1. Company has policies and practices to Disclose or provide link/reference fo
encourage shareholders to engage with policies and practices to encourage
the company beyond the Annual shareholders’ participation beyond
Stockholders’ Meeting ASM

Stockholders and other stakeholders
of the Company may provide
feedback to the Company by
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sending an email to any of these
email addresses:
chiefgovernanceofficer@nickelasia.c
om.
chiefcomplianceofficer@nickelasia.c
om
chiefauditexecutive@nickelasia.com
cgcomplaints@nickelasia.com

or by fax to (632) 3224 2178

The Company's telephone numbers
are also indicated in its website:
www.nickelasia.com

2. Company practices secure electronic Disclose the process and procedure
voting in absentia at the Annual for secure electronic vofing in
Shareholders’ Meeting. absentia, if any.

Duties to Stakeholders

Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected.
Where stakeholders’ rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the

violation of their rights.
Recommendation 14.1

1. Board identifies the company’s various COMPLIANT Identify the company's shareholder
stakeholders and promotes cooperation and provide information or reference
between them and the company in to a document containing
creating wealth, growth and sustainability. information on the company's

policies and programs for its
stakeholders.

The Company’s duties to its
stakeholders can be found in Arficle
VIl of the CG Manual.
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https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 32 of the CG
Manual)

The Company'’s stakeholders are
identified in 2022 Information
Statement and 2023 Information
Statement. The modes of
engagement with stakeholders and
the Company’s responses to
concerns of stakeholders are also
reported therein.

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.docedge _no=7/cé655feff15165¢
a3470cea4b051ca8f

2023 Information Statement:
hitps://edge.pse.com.ph/openDiscVie
wer.docedge no=66fe0812eb4b08349

e4dcéf6c?065995
Recommendation 14.2
1. Board establishes clear policies and COMPLIANT | Identify policies and programs for the
programs to provide a mechanism on the protection and fair treatment of
fair treatment and protection of company's stakeholders

stakeholders.
Programs for the stakeholders are

reported 2022 Information Statement
and 2023 Information Statement

2022 Information Statement:
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Board adopfts a transparent framework
and process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their
rights.

COMPLIANT

hitps://edge.pse.com.ph/openDiscVi
ewer.docedge no=7/cé55feff15165¢c
a3470cea4b051ca8f

2023 Information Statement:
https://edge.pse.com.ph/openDiscVie
wer.docedge no=646fe0812eb4b08349
e4dcéféc9b 65995

Provide the contact details (i.e.,
name of contact person, dedicated
phone number or e-mail address,
efc.) which stakeholders can use to
voice their concerns and/or
complaints for possible violation of
their rights.

Stakeholders may communicate their
concerns to the Chief Governance
Officer
(chiefgovernanceofficer@nickelasia.
com), or to the Chief Compliance
Officer
(chiefcomplianceofficer@nickelasia.
com), or to the Chief Audit Executive
(chiefauditexecutive@nickelasia.co
m).

The foregoing information are
indicated in the Company's website:
https://www.nickelasia.com/corpord
te-governance/stakeholder-
feedback

Recommendation 14.3

1.
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Provide information on
whistleblowing policy, practices and
procedures for stakeholders

The Company’s Whistleblowing
policy can be found in the
Company’s Code of Business
Conduct and Ethics, Appendix E. The
same is also uploaded to the
Company’s website:
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices

Stakeholders who may have
concerns may communicate their
concerns through any of the
following means:

1. By emuail to
cgcomplaints@nickelasia.com

2. Through a dedicated CG hotline:
(632) 77987618

3. Through a dedicated virtual fax
number:
(632) 3224-2178

The foregoing information are
indicated in the Company’s website:
https://www.nickelasia.com/corpord
te-governance/stakeholder-
feedback

Supplement to Recommendation 14.3
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Company establishes an alternative
dispute resolution system so that conflicts
and differences with key stakeholders is
settled in a fair and expeditious manner.

Provide information on the
alternative dispute resolution system
established by the company.

Additional Recommendations to Principle 14

rights.

1. Company does not seek any exemption COMPLIANT | Disclose any requests for exemption
from the application of a law, rule or by the company and the reason for
regulation especially when it refers to a the request.
corporate governance issue. If an
exemption was sought, the company The Company has not requested for
discloses the reason for such action, as any exemption from the application
well as presents the specific steps being of a law, rule or regulation, including
taken to finally comply with the applicable any corporate governance matter.
law, rule or regulation.

2. Company respects intellectual property COMPLIANT | Provide specific instances, if any.

Examples:
All of the software used by the
Company are duly licensed.

The Company respects the legal
protection of frademarks and frade
names.

The Company’s Vice President-
Process and Technology Innovation
Information issued a Cerfification
confirming that all of the software
used by the Company are duly
licensed. A copy of such
Certification is attached to this
Report as Annex 11.

Optional: Principle 14
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Company discloses its policies and
practices that address customers’ welfare

Identify policies, programs and
practices that address customers’
welfare or provide link/reference to a
document containing the same.

The Company’s OPCOs ship out
their production to buyers in other
countries, principally China, who
are substantial corporations. The
OPCOs do not have retail
customers.

2. Company discloses its policies and
practices that address supplier/contractor
selection procedures

COMPLIANT

Identify policies, programs and
practices that address
supplier/contractor selection
procedures or provide link/reference
fo a document containing the same.

The Company's Procurement
Governance: Suppliers and
Purchasing Policy is posted on the
Company’s website:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices

Please see the Company’s report on
Supply Chain Management, page 39
of Sustainability Report attached to
the

2022 Annual Report on SEC Form 17-
A:
https://edge.pse.com.ph/openDiscVie
wer.do¢edge no=a246794818b2d8c49
€4dcéf6c?20b65995

2022 Information Statement:
https://edge.pse.com.ph/openDiscVi

ewer.docedge no=7cé55feff15165¢c
a3470cea4b051cas8f
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1. Board establishes policies, programs and
procedures that encourage employees to
actively parficipate in the realization of the
company's goals and in its governance.

https://nickelasia.com/assets/docum
ents/Procurement_Governance Sup
pliers_and_Purchasing.pdf

2023 Information Statement:
https://edge.pse.com.ph/openDiscVie
wer.docedge no=646fe0812eb40b08349
e4dcéféc9é65995

Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company’s goals

and participate in its corporate governance processes.
Recommendation 15.1

Provide information on or
link/reference to company policies,
programs and procedures that
encourage employee participation.

Art. VIII (B), Encouraging Employee
participation, of the CG Manual
provides that the Board shall establish
policies that encourage employees
to actively participate in the
realization of the Company’s goals
and in its governance. Such policies
shall focus on health, safety and
welfare, tfraining and development,
and reward/compensation to
encourage employees to perform
better and motivate them to take a
more active role in the Company. To
foster active participation by
employees, the Company shall
recognize the firm-specific skills of its
employees and their potential
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confribution in corporate
governance.

Please see
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 32 of the CG
Manual)

Supplement to Recommendation 15.1

1. Company has areward/compensation COMPLIANT | Disclose if company has in place a
policy that accounts for the performance merit-based performance incentive
of the company beyond short-term mechanism such as an employee
financial measures. stock option plan (ESOP) or any such

scheme that awards and incentivizes
employees, at the same time aligns
their interests with those of the
shareholders.

The Company has an Employee Stock
Option Plan to reward Officers and
Directors and to link the former’s
interest to the Company and the
stockholders.

2022 Information Statement:
https://nickelasia.com/investor-
relations/company-
disclosures#panel2 SEC Form 20-IS,
Definitive Information Statement for
2022

2023 Information Statement:
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https://nickelasia.com/investor-
relations/company-
disclosures#panel2 SEC Form 20-IS,
Definitive Information Statement for
2023

The Company also provides salary
increases on the basis of the
respective performance ratings of
each employee.

Employees of the Company’'s
subsidiaries are given benefits under
the collective bargaining agreements
which are way and above the
standards provided by the Labor
code, as amended, and other allied
laws.

See report on the welfare of
employees, including Collective
Bargaining Agreements, pages 24 to
25, and 40 of the 2022 Sustainability
Report attached to the 2022 Annual
Report on SEC Form 17-A.

2022 Annual Report on SEC Form 17-
A’
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=0a246794818b9d8
c49e4dcéf6c9065995

The Sustainability Report for 2022 will
also form part of the Company’s
2022 Annual Report that will be
posted on the Company's website.
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2023 Informaftion Statement:
https://edge.pse.com.ph/openDiscVie
wer.do2edge no=64fe0812eb4b08349
e4dcéf6c065995

2. Company has policies and practices on
health, safety and welfare of its
employees.

COMPLIANT

Disclose and provide information on
policies and practices on health,
safety and welfare of employees.
Include statistics and data, if any.

The Company has a comprehensive
safety program designed to minimize
risks to health arising out of work
activities and to assure compliance
with occupational health and safety
standards and rules and regulations
that apply to the Company’'s
operatfions. Employees also have
their medical and physical
examination every year. Aside from
that, they are given flu vaccination
once a year. The Employees also
enjoy the following benefits:

-Health Insurance (via HMO provider)
-Group Life & Personal Accident
Insurance -Dental services

-Medicine Allowance Health &
wellness programs

-Free hospitalization at RTNFI Hospital
for Rio Tuba Nickel Mining Company
employees

100% -Hospitalization subsidy
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Details of the above-mentioned are
found on page 29 of the 2022
Sustainability Report aftached to

the 2022 Annual Report on SEC Form
17-A:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=0246794818b%9d8
c49e4dcbf6c?065995

Further, since the onset of the Covid-
19 pandemic, the Company has
prioritized the safety and welfare of
its employees by adopting flexible
working arrangements where
practicable, adopting safety
protocols in the workplace, and
providing face masks, face shields,
and vitamins for its employees.

3. Company has policies and practices on

training and development of its
employees.

COMPLIANT

Disclose and provide information on
policies and practices on fraining
and development of employees.
Include information on any training
conducted or attended.

The Company has developed a
training and development program
for the employees based on the
training needs analysis conducted.
Every year, the Company provides
training and development
opportunities for all employees to
enhance their knowledge, skills and
competencies towards the
achievement of their individual
performance targets, as well as their
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career goals. The frainings cover a
variety of aspects aimed at further
enriching their technical
competency, as well as their
intangible or “soft skills” that would
help them to do their role more
effectively. All tfraining activities are
documented and included in the
official newsletter/ magazine of the
operafing companies. Aside from this,
an internal report is prepared and
submitted by Human Resources after
each fraining activity of the
concerned departments.

Details of the above-mentioned are
found on page 26 of the 2022
Sustainability Report aftached to

the 2022 Annual Report on SEC Form
17-A:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=a246794818b9d8

Cc49e4dcéf6c9065995
Recommendation 15.2
1. Board sets the tone and makes a stand COMPLIANT Identify or provide link/reference to
against corrupt practices by adopting an the company’s policies, programs
anti-corruption policy and program in its and practices on anti-corruption

Code of Conduct.
The Company’'s Code of Business
Conduct and Ethics contain explicit
provisions prohibiting any Officer,
Director or employee from
conducting any unloawful  act
including inducing or using third
parties to circumvent laws, rules and
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regulations; and avoiding any
conduct that may create the
impression of unlawful or unethical
conduct. The Code also provides
guidelines and assistance in case of
doubt as to the legality of any act.
Violations to the Code are dealt with
accordingly.
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Art. V.B.3 of the Code)

On August 4, 2022, the Board
approved the Company’s Anfi-
Bribery Policy to confirm its
commitment to adhere o the
highest norms of ethical conduct in
words and in actions, conduct its
business honestly, equitably, and
fairly, strive for consistency in the
Company’s actions, and comply with
all laws and regulations applicable to
its business activities in alll
communities it operates.

The Policy unequivocally states that
corruption and bribery are unethical,
contrary to the Company's core
values, constitutes a violation of the
Code of Business Conduct and
Ethics, and in certain cases, illegal.
The Policy defines Government
Bribery, Commercial Bribery, and
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Facilitation Payments, and prohibits
all forms of these acts.

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Anti Bribery Policy

2. Board disseminates the policy and COMPLIANT | Identify how the board disseminated
program to employees across the the policy and program to
organization through trainings to embed employees across the organization

them in the company’s culture.
In compliance with the directive of
the Board, the Code has been
disseminated to all Operating
Companies and is cascaded to all
employees of the Company and of
the Operating Companies by their
respective Human Resources and
Administration Groups.

The Company is also scheduled fo
conduct refresher courses on the
Code to its employees in 2023.

Its online courses on the Code and
the policies attached thereto are on
their pilot run in the Company'’s
internal learning management

system.

1. Company has clear and stringent policies | COMPLIANT Identify or provide link/reference to
and procedures on curbing and penalizing the company policy and procedures
employee involvement in offering, paying on penalizing employees involved in
and receiving bribes. corrupt practices.
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Include any finding of violations of
the company policy.

The Company’'s Code of Business
Conduct and Ethics contain explicit
provisions prohibiting any Officer,
Director or employee from
conducting any unlawful  act
including inducing or using third
parfies to circumvent laws, rules and
regulations; and avoiding any
conduct that may create the
impression of unlawful or unethical
conduct. The Code also provides
guidelines and assistance in case of
doubt as to the legality of any act.
Violations to the Code are dealt with
accordingly.
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices

The Company’s Anti-Bribery Policy
prohibits all forms of Government
Bribery, Commercial Bribery, and
Facilitation Payments, and provides
sanctions for the commission of these
acts under relevant Company
policies and Philippine laws.

Further, the Company observes and
enforces the NAC Code of Conduct
(the "Handbook"), the employee
handbook defining the violations of
Company policies, rules and
regulations. Section C thereof
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imposes upon an employee
convicted of a crime involving moral
turpitude while performing work for
the Company the penalty of
termination from employment
without prejudice to any legal action
that the Company may file against
the employee. Section D.2 thereof
states that imposes sanctions on,
among others, employees who
demand or receives a bribe or
payment from a supplier or
contractor of a company in
connection with such supplier’s or
contractor’s transactions with the
Company. Employees committing
such acts are penalized with a
suspension for ten (10) working days
for the first offense and are
terminated from employment for a
second offense. A copy of the
Handbook is attached to this report
as Annex 12,

_Recommendationiss
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1.

Board establishes a suitable framework for
whistleblowing that allows employees to
freely communicate their concerns about
illegal or unethical practices, without fear
of retaliation

COMPLIANT

Disclose or provide link/reference fo
the company whistle-blowing policy
and procedure for employees.

The Company’s Whistleblowing
policy can be found in the
Company’s Code of Business
Conduct and Ethics, Appendix E. The
same is also uploaded to the
Company’s website:
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices

Indicate if the framework includes
procedures to protect the
employees from retaliation.

YES. Section 4 of the Whistle Blowing
Policy provides for anonymous
reporting and protection from
retaliation:
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices

Provide contact details to report any
illegal or unethical behavior.

Such behavior should be reported to
the Corporate Governance Officer.

Pursuant to the Whistle Blowing
Policy, complaints may be reported
to the Company by any of the
following means:
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1. By email to
cgcomplaints@nickelasia.co
m

2. By phone, using this number:
(632) 7798-7618

3. By virtual fax, using this
number:
(632) 3224-2178

2. Board establishes a suitable framework for COMPLIANT | The Company’s Whistle Blowing

whistleblowing that allows employees to Policy may be accessed through
have direct access to an independent https://nickelasia.com/corporate-
member of the Board or a unit created to governance/policies-processes-and-
handle whistleblowing concerns. practices

3. Board supervises and ensures the COMPLIANT | Provide information on how the
enforcement of the whistleblowing board supervised and ensured
framework. enforcement of the whistleblowing

framework, including any incident of
whistleblowing.

The CGO is to report to the Board on
the enforcement of the whistle
blowing framework. There has been
no incident of whistle blowing for
2022.
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Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its
interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and
balanced development.

Recommendation 16.1

1. Company recognizes and places COMPLIANT Provide information or reference to a
importance on the interdependence document containing information on
between business and society, and the company’s community
promotes a mutually beneficial involvement and environment-
relationship that allows the company to related programs.
grow its business, while contributing to the
advancement of the society where it Social development programs are
operates. created and implemented in all the

mines of the Company. The focus
areas of these programs are
designed to address needs of
communities around the mine sites.
These programs are carried out
through the Social Development
Management Plans (SDMPs) and
Corporate Social Responsibility (CSR)
activities of the Group. The main
difference between the two
programs is that the SDMP is required
by the government, while CSR is
voluntary on the part of the Group.
Details of the Company’s SDMP and
CSR can be found in the Annual
Report of each year.

See pages 32 to 41 of the 2022
Sustainability Report aftached to
the 2022 Annual Report on SEC Form
17-A:
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Optional: Principle 16
1. Company ensures that its value chain is COMPLIANT Identify or provide link/reference to
environmentally friendly or is consistent policies, programs and practices to
with promoting sustainable development ensure that its value chain is

environmentally friendly or is
consistent with promoting sustainable
development.

The Company’s policies, programs
and practices to ensure that its value
chain is environmentally friendly or is
consistent with promoting sustainable
development can be found in the
Company’s Sustainability Reports.
https://www.nickelasia.com/sustaina

bility

See pages 14 to 24 of the 2022
Sustainability Report attached to

the 2022 Annual Report on SEC Form
17-A:
https://edge.pse.com.ph/openDiscVi
ewer.docedge no=a246794818b%9d8
c49e4dcéf6c2065995

2. Company exerts effort to interact positively | COMPLIANT Identify or provide link/reference to
with the communities in which it operates policies, programs and practices to

interact positively with the

communities in which it operates.

The Company’s policies, policies,
programs and practices to interact
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pursuant to the requirement of the Securities and Exchange Commission. this integrated Annual Wg,Govemonco Report is signed
on behalf of the regi Nickel Asia Corporation by the undersigned in the City of Taguig on L .

SIGNATURES

/,
g
G NA CAROLINA Y. EZ
Senior Vice President - Support and Compliance Services

Chief Compliance Officer. Chief Complionce Officer,
Assistant Corporate Secretary




SUBSCRIBED AND SWORN before m

e this 30 May 2023, affiants exhibiting to me their valid government IDs as follows:

Name

l Date and Place Issued

Competent Evidence of Identity
27 July 2021, DFA NCR East

Gerard H. Brimo

Philippine Passport No. P72740488

Philippine Passport No. P52363537B 18 June 2020, DFA NCR East

Martin Antonio G. Zamora

Philippine Passport No. P1 128284C 30 July 2022, DFA NCR East

Florencia G. Tarriela

28 February 2018, DFA Manila

Philippine Passport No. P61 7323%9A
11 May 2018, DFA NCR South

Angelo Raymundo Q. Valencia

Philippine Passport No. P7148981A

Barbara Anne C. Migallos

Philippine Passport No. P&485008A 21 April 2018, DFA Manila

Georgina Carolina Y. Marfinez

Doc. No.
Page No.
Book No.

Series of 2023.

DACARA
Appointment No. 24 (2022-2023)
Notary Public far and in the City of Taguig
Until December 31, 2023
s Fall No. 74631
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MCLE Comphance No. VII-0010815, until 14 April 2025
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Annex 1

Control Mo, 2022-029.0013

OICD

Institute of Corporate Directors

presents this

Certificate of Participation

to

Harvey T. Ang

Nickel Asia Corporation

for participating in the webinar

Corporate Governance Orientation

Program

held on
August 24, 2022 | 8:07:00 AM - 12:00:00 PM
August 25, 2022 | 8:00:00 AM - 12:00:00 PM
through ZOOM Meetings

—

CarlosJose P. Gatmaitan

Chiet Executive Officer
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Annex 1-A

Control No.: 2022-029-0065

OICD

Institute of Corporate Directors

presents this

Certificate of Participation

to

Shiro Imai

Nickel Asia Corporation

for participating in the webinar

Corporate Governance Orientation

Program

held on
August 24, 2022 | 8:00:00 AM - 12:00:00 PM
August 25, 2022 | 8:00:00 AM - 12:00:00 PM
through ZOOM Meetings

—

CarlosJose P. Gatmaitan

Chiet Executive Officer
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Annex 1-B

Control Mo, 2022-029-0134

OICD

Institute of Corporate Directors

presents this

Certificate of Participation

to

Leonides Juan Mariano C. Virata

Nickel Asia Corporation

for participating in the webinar

Corporate Governance Orientation

Program

held on
August 24, 2022 | 8:00:00 AM - 12:00:00 PM
August 25, 2022 | 8:00:00 AM - 12:00:00 PM
through ZOOM Meetings

—

CarlosJose P. Gatmaitan

Chiet Executive Officer
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Annex 2

SGV

Building a better
working world

This

Certificate of Attendance

is presented to

Gerard H. Brimo

for having completed the seminar on

Corporate Governance

26 April 2022
02:00 p.m. to 06:00 p.m.
Online seminar via MS Teams

/‘__..-—'—

Leonardo J. Matignas, Jr.
Partner, SGV & Co.

A member firm of Ernst & Young Global Limited
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Annex 2-A

Institute of Corporate Directors

presents this

Certiticate of Participation

to

Gerard H. Brimo

Security Bank Corporation

for having completed the online course

AMLA Compliance in the Age of the
Digital World

held on
April 27,2021
1:30 PM - 3:15 PM
through Microsoft Teams Meeting

A4

Leonardo M. Berba ™
Chief Executive Officer
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Annex 2-B

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Martin Antonio G. Zamora

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-C

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Harvey T. Ang

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-D

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Shiro Imai

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-E

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Yusuke Niwa

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-F

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Florencia Gozon Tarriela

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-G

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Angelo Raymundo Q. Valencia

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-H

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Leonides Juan Mariano C. Virata

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-|

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Jose Bayani D. Baylon

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-J

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Georgina Carolina Y. Martinez

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-K

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Maria Angela G. Villamor

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-L

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Rolando R. Cruz

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-M

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Rommel L. Cruz

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-N

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Christopher C. Fernandez

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-O

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Koichi Ishihara

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-P

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Ma. Fatima C. Mijares

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-Q

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Arnilo C. Milaor

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC



FreeText
Annex 2-Q


Annex 2-R

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Gerard Ignacio B. Ongkingco

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-S

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Romeo T. Tanalgo

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-T

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Salvador C. Cabauatan

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-U

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Remedios Collado-Camo

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-V

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Andre Mikael Lu Dy

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-W

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Jeffrey B. Escoto

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-X

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Patrick S. Garcia

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-Y

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Rodrigo G. Gazmin, Jr.

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-Z

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Marnelle A. Jalandoon

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-AA

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Ryan Rene C. Jornada

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC



FreeText
Annex 2-AA


Annex 2-BB

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Christine Joanne C. Navarro

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-CC

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Iryan Jean U. Padillo

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-DD

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Jessie N. Pagaran

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-EE

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Walter B. Panganiban

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-FF

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Teody A. Pascual

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-GG

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Jessie A. Payuyo

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-HH

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Charito Villena-Co

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-|

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Barbara Anne C. Migallos

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-JJ

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Christian Gascon

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-KK

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Edwin Casiano

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-LL

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Francisco J. Aranes, Jr.

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-MM

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Fernando P. Cruz

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-NN

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Mary Caroline B. Lagman

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-00

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Ronelbert A. Suguitan

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-PP

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Artemio E. Valeroso

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-QQ

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Graciano P. Yumul, Jr.

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-RR

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Ronaldo D. Ibasco

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-SS

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Noel M. Gonzales

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-TT

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Ferdinand O. Sia

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC



FreeText
Annex 2-TT


Annex 2-UU

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Jasmin Josefa P.G. Agbon

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-VV

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

Reynold D.G. Mata

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 2-WW

NAGC RIGGAPP

NICKEL AS|IA CORF

Certificate of Attendance

This Certificate is presented to

April Anne B. Nerva

for participating in the
NAC Group Annual Corporate Governance Seminar
held on 06 October 2022, 8:30 AM to 12:30 PM
through Microsoft Teams

IAC NAC NAC NAC NAC NAC
IAC NAC NAC N AC NA/S NAC
Ve LA L, G W a8 e -
IAC N AC I'AC N/AC NAC INAC
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Annex 3

NAC

MEMORANDUM

T 4 ALL OFPFICERS

FROM ; PRESIDEN'S & CEO

SUBJECT STRATREGY EXECUTION PROCHSS
DATE : May 21,2018

business stratepy and objectives, as reviewsd and approved by the Board of
Directors. In this regard, Management, shall (1) regularly monitor and measure the
effectivily of the businass stratogy adopied o easure that corporate nhjectives are
met, (i} tmely report Wo the Soard of Dirccors major issues encountered in the
implementation of the business wrategy and where necessary, provide
recommendations or propose an alternative ans more eptimal approach in prdor to
achieve the corporate objectives, and (i) easura 12at the exccution of the business
strategy is aligned with the Company's Vision, Mission and Values.

Al units of the Company are responsible for the execution of the Compny's

Short-Term Strategy: Annual Corporate Ohigciives

The annual corporate objectives of Lthe Company shall be specified and determined
during the Company's budgetary process. The hudger shall be presented for te
approval of the Board af Direciors,

To monilor, measure und ensitre thas the annual corporate objectives are achioved
and to determine the efectivity of the stro tegy Implemented by the Contpany,

1. The €00 shal conduct mantey operaiions meetings among the OPCOs <o
monitor operations, productdon, sufety, onviconment and rugulatory
complisnce of cach OPCU us against the annual goals (each, an “Ops
Meeting'];

2. The CFQ shall conduct o montaly dswace review among the Oy,
marketing and the Fxecusive Viee President {(¥P) for business development
wo track the fnancia] serfermance of wach OPCO versus annuil builget and
actual performance for the same period I the previous year (cach, o
“Finance Review"); and

3. Results of the Ops Meetings and Fiaarce Review shall be reporied 1o L
Board of Directors during ics rugular quarterly meotings.

Nothing herein shall preclude the Board of Direciors, the President & CEO or the
BVP from conducting any other actvity oz sdopting anv other mothed Lo monitor,
measure and determine the effectivity of the strateay exceution,
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Lang Term Steatepy: Gaals/Chjeclivas.

The Compuny’y luag-toem comarate onjeetbes shall be forniiatod By the Broxidient
& CED in collghoration with the EVP amd the senior IFRnSEemenl wa, as
wiarranted, for e evaivation aiod apprawl by Lve RBourd of Birvciois,

The Prosident and Executive Vice Progsiden shal joinuly develop a stralegic plan to
achfve the approved Tong-term rorpovale. objectives.  Such plan sball identify
specifi directions thal the Company wili [rursien 10 Sustain i growils by tdenlifying
uvailable opportanities, twking Into comsideration  Company’s sirengths andl
identifiod weaknesses and Uiraaks, The stralegic plan shall provide action proprams
Aad mietrics needed to enssr thar U Corepany Is an wraek In-achioviey the
approved long-taint ooty any objeclivee, '

The plan shalt he reviewed periotlicaly ine the Prosident & CEO and the EVP, Any
changes stiall be: communicatod (o the Baaid of Mirectors for approvat,

puddance amd implemeiiation,




Annex 4

REPUBLIC OF THE PHILIPPINES)
TAGUIG CITY 8-

SECRETARY'S CERTIFICATE

|, BARBARA ANNE C. MIGALLOS, of legal age, Filipino, and with office address at 7th Floor,
The Phinma Plaza, 39 Plaza Drive, Rockwell Center, Makati City, after having been duly sworn in
accordance with law, hereby certify that:

1. | am the duly elected and incumbent Corporate Secretary of NICKEL ASIA CORPORATION, (the
“Company”), a corporation duly organized and existing under the laws of the Republic of the
Philippines, with office address at the 28" Floor, NAC Tower, 32" Street, Bonifacio Global City,
Taguig City.

2. My duties and responsibilities include attendance at, and taking the Minutes of meetings of the
Company's Board of Directors, the Board Committees and Shareholders.

3. The Corporate Governance Committee (CG Committee), the mandate of which includes
Remuneration [CG Manual at Art. Ill (C)] had the following meetings in 2022, at which meetings the
minutes were duly taken and recorded:

(i) 3 May 2022,
(i) 4 October 2022, and
(i) 28 October 2022.

a) At the said meetings, the CG Committee upon consultation with members of the Board of
Directors considered and approved the compensation of Senior Officers of the Company and its
Operating Subsidiaries, including salary increases and allowances and the extension of the
option exercise period of the 2018 Stock Option Plan. The CG Committee further considered and
approved the mid-year and year-end bonus programs for officers as well as employees of the
Company and its Operating Subsidiaries.

b) No Director participated in the deliberations involving his own remuneration. Independent
Directors and Non-Executive Directors do not receive any compensation other than reasonable
per diems.

4. | attended meetings of the Audit Committee and | hereby certify that:

a) The Audit Committee, chaired by Independent Director Jaime J. Bautista until 29 June 2022, and
by Independent Director Florencia G. Tarriela from 4 August 2022 to the present, had meetings
on the following dates, at which meetings the minutes were duly taken and recorded:

(i) 3 March 2022,

(i) 3 May 2023,

(iii) 3 August 2022, and
{iv) 9 November 2022.

b) When necessary, the meetings of the Audit Committee included sessions for dialogues with the
external audit team which were held without the presence of anyone other than management,
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¢) The Audit Committee approves the appointment and removal of the internal auditor as provided
in the Charter of the Audit Committee. In 2022, there was no change in the internal auditor.

5. | also attended meetings of the Board Risk Oversight Committee (BROC), and hereby certify
that:

a) The BROC, chaired by Independent Director Angelo Raymundo Q. Valencia, held the following
meetings, at which meetings the minutes were taken and duly recorded:

(i) 3 March 2022,

(i) 3 May 2023,

(iii) 3 August 2022, and
(iv) 9 November 2022,

6. | likewise attended meetings of the Related Party Transactions Committee (RPT Committee)
chaired by Director Masahiro Kamiya, a Non-executive Director, until 29 June 2022, and by Director
Shiro Imai, also a Non-executive Director, from 30 June 2022 to the present. The RPT Committee
held the following meetings, at which meetings the minutes were taken and duly recorded:

(i) 3 March 2022,

(i) 3 May 2023,

(i) 3 August 2022, and
(iv) 9 November 2022.

7. This Certification is executed in support of the Company's Integrated Annual Corporate Governance
Report, and for whatever legal purpose it may serve. e
MAY 30 2523

j'N TNESS WHEREOF, | have hereunto set my hand this at
r“ CITY , Metro Manila, Philippines.

B . MIGALLOS
Corporate pecretary

MAY 30 262
SUBSCRIBED AND SWORN to before me this , affiant exhibiting to me
her Passport No. P7148981A issued on 11 May 2018 at DFA NCR South, expiring on 10 May 2028

bearing her photograph and signature, in accordance with Rule I, Section 12 and Rule IV Section 2
(b) of the 2004 Rules on Notarial Practice.

Doc. No. \ﬂ:\’ '
Page No. |©

Book No. £ CHARLENE MAE C. DACARA
Series of 202 Appaintment No. 24 (2022-2023)

Netary Public for and in the City of Taguig
Until December 31, 2023
Koll No. 74631
PTR No., A-5815413 / 20 january 2023 / Taguig City
IBP No. 307531; 01/31/2023; RSM; For year 2023
MCLE Compliance No. VII-0010815, unti! 14 April 2025
28th Floor, NAC Tower, 32nd Street, BGC, Tagulg City



Annex 5

Report of the Audit Committee to the Board of Directors

The Audit Committee {the “Committee") of Nickel Asia Corparation (the "Company” or "NAC")
hereby submits this Report to the Board of Directors in connection with the Committee's
compliance with its functions, duties and responsibilities consistent with the Company's
Governance Manual and the Charler of the Commitlee.

1.

The Committee confirms that, as constituled by the Board of Directors, it is composed of
three (3) Directors, consisting of two (2) Independent Directors and one (1) Non-
Executive Director. The Chairman of the Committee is an Independent Director.'

. The Commitlee had four (4) mesetings in 2022

March 9, 2022
May 3, 2022
Augusl 3, 2022
November 9, 2022

" 8 & @

The Committee discussed with the Internal Audit team of the Company, headed by the
Company's Chief Audit Executive, and with the External Auditor, Sycip, Gorres, Velayo
& Co. ("8GV") the scope and the plans for their respective audits.

Based on the Committee's review of the reports of, and discussions with, the Chief Audit
Executive and the internal audit team and the External Auditor, the Committee confirms
that the internal control systems, including financial and operational controls, are
adequate and effective.

The Committee reviewed and approved all audit services provided by SGV to the
Company and its Subsidiaries and the audit fees for such services, Such audit fees are
reported in the Company's Information Statement.

The Committee also reviewed and approved non-audit work undertaken by the External
Auditor and evaluated the External Auditor's independence consistent with prevailing
independence standards.

The Commiitee reviewed and discussed the audited financial statements of the NAC
Group of Companies for the year ended December 31, 2022 with Management, which
has the primary responsibility for the financial statements, and with the External Auditor.
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8. Based on such review and discussions and consistent with its oversight responsibility,
the Committee recommended to the Board of Directors the approval of the Company's
audited financial stataments for the year ended December 31, 2022 and its inclusion in
the Company's annual reports, including its annual report to the Securities and
Exchange Commission on SEC Form 17-A.

Submitted on March 9, 2023.

//67 W
Florencia G. Tarriela

Committee Chair
Independent Direclor

ANt £ A

Shira Imai

o mundo Q. Valencia
Non-Executive Director Independent Director
Committee Member Committee Member

" At the Organizational Meeting of the Board of Directors of the Company on June 3, 2022, the Board appointed
Mr. Jaime J. Bautista (independent Director) as Chairman, and Mr. Angelo Raymundo Q. Valencia (independent
Director} and Mr. Masahiro Kamiya (Non-Executive Director) as Members of the Audit Committes, Mr. Bautista
resigned as Independent Diractor of the Company and as Chairman of the Committee effective June 29, 2022. Mr.
Kamiya also resigned as Non-Exgcutive Director and as Member of the Committee effective June 29, 2022. On
lune 28, 2022, the Board of Directars elected Mr. Shiro Imai as Non-Executive Director vice Mr. Kamlya and as
member of the Committee effective June 30, 2022, On August 4, 20232, the Board elected Ms. Florencia G. Tarriela
as Independent Directar vice Mr. Bautista, and appointed her as Chair of the Audit Commitiee.



Annex 6-A

NICKEL ASI\A CORPORATION
Board Assessmeni Form:
Leqdlng Procﬁces and Principles
-on Good quporufe Governance

4 Above uvorqg’e
< Avewge

2 Below Average
1 Poor

Rating (1- 5) | Reason and Su ggés‘te\gi'{_!ﬁmprove_mgptg

1

i Structure o
|

¢

?

1. The Bourd hos @ proper mix of directors with: the |
appropricie skills; know'edge and. experence fo enabie
them to effectively particioate in Board deliperations.

,l 2. The Boaro has g process of selection that ensures «dn |
: weppropriaie. mix o; dfrecto's ond officers who can |
perfor"- competentiy.and professionally and odd vcuue
tothe Company.

)

it e DM SO S
G

8. Tae powers, roles, responsivilities: and. occourtcbm.zesl
befween the Board and management' are steariy;
defined, segregated and understood. :

* S —

4. The Bodrdihgs the necessary: commitiess in pk:c:e ’ro!
assist the Board in the ‘performance of its: duties '

responsioiities.

}
|
-

ot K g sl

1 5. Theroles of the CAglrman cnd the CEG are. seporaieor, | ]
i if nat there gre adeguaie checksand bc»ar*ces fohep. |
i ensuredthat "oepeﬂoen'r oulsice views, perspect ve, ,

L__@nd juogments are. givenpropverheoring in thé Boorg, | S
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Leadership, Roles and Responsibilities

PPN

é. The Board, together with the Management determines
and periodically reviews the Company's purpose, vision,
| mission and strategic objectives and business plans and
policies that guide and direct activities of the Company,
and the means to attain the same.

7. The Board oversees management's implementation of
sound strategic policies and guidelines on major capital
expenditures, business strategies, operational budgefs
plcns and policies. .

8. The Board regulorly and periodically monitors the |
Company's corporate performance against such |
sfrategic objectives ond business plans.

9. The Board provides oversight with regard to enterprise |
risk management and identifies key risk areas and key
performance indicators and monitor these factors with
due diligence.

el e 4

10.The Boord adopts and decides on Company's
governance principles, model/framework, guideline
and practices and oversees the implementation |
thereof.

s
&
e
i
I
|

' 11.The Board ensures that the Company complies with all |
l relevant lows and reguict IO("S and endeavors. fo odopt
.I accepted pest business practices. |
i




i
1

12.The Board aporoves objectives cnd policies for |

performance.

13.The Board exercises corporaie powers in accordance
with the principles of sound corperate governance, end

’ Company's socicl, community and environmental |
|

}

§ X v 'y .a e

| secures the Compony's longa?erm viability and success.

" Internal Control

14.The Board hos @ goed understanding of Menagement's
responsibilities in relation tointernal control. '

ear U NSRRI, WA

| 15.The Boord ensures the continuing souncness,
effectiveness anc cdequacy of the Company's internat
conirol environment.

|

! 16.The Beerd ensures thet the Company has an intemal

{ -audit sysiem inat can recsoncbly assure that the i
. Compony's key organizationoi cnd cperational controls
are compliec with, f

117.The Board ensures thot the Company has an
indepencent audit mechanism for the proper audit ond |
review of financicl staiements by independent cuaitors.

18. Tne Boord cdopts ¢ system of check and balance |
within the Board anc regulary reviews its system of |

checks ana talonces for effectiveness, .




1

3

| [Code of Conduct & Other Corporate Goverance Policies |

l

19.7The Board understdnds and actively oromotes Mef
Company S p'mctples andvalves.

{:he “Cade of Conduct”] to be followed Ly the Board,
CEO, offlcers cnd emOmyees

i"_20 There is @ wiitten Code of Business Conductand Ethics |

‘ Qifhefe is:a@'formal system fo monitor complignce with the |
Code of Conduct.

| 22.7he Code (of Conduct Js communicoted, undersiood']
i end fo‘towed by the Bogrd: CEO, officers cmd‘

it s i

empioyees. |
f~'2.3:;1?._‘ée Codé of iConduct provides that there shall be no |
¢t waiverof.any provisioh of the Code of Congduct in faveor
of directors or officers, except when expressly granted

d;sclosed fothe stockholders.

by the Board and cmy such waoiver must be promptiy |

emptoysfes Elo} repozri unefmcct concuet,

24.There s o ‘formal channel esioblshed fo oliow !

P
3

25.The ‘Boarc ensures Has and is cornmumcmiqg and:
_g ,'Impfememmg £ formal conflict Ql terast oolicy and i |
contoirs ngdei'res and: prcw;s-ms prohibiting the.
pompqny wbether directly or indrecty from gronting |
‘oansto. directors ong officers. |

1

——




Annex 6-B

Nickel Asia Corporation
Self-Assessment - Individual Director
Ratings:

Excellent

Above average

Average

Below Average

Poor

= A

Leading Practices and Principies on Good: | | o . - |
Corporate Governance Rating | Reason and Suggested Improvements

Company. |

| 2. | actina manner characterized by fransparency,
accountability, integrity and faimess fully aware
that the office of.a director is one of trust and
‘confidence.

1. Lunderstand the mission, vision and values of the '|

| 31 dévote sufficient ime and attention necessary to

|, Properly discharge and effectively perform-my’

| duties and responsibilities as a member of the
Board.

4. | keep myself updated on developments in the | :
| Compahy, including its financial and operational
performance.

5. liensure that my personal interest do not confiict
with the interest of the Company.

6. L exercise:independent judgment

[7.1have a working knowledge of the Statiiiory ard
regulatory requirements affecting the. Company, |
including the contents of its Articles of &
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Incorporation and By-Laws, the requirements of

the SEC, and where applicable, the requirements |
of other regulatory agencies.

| 8. I-observe confidentiality-of non-public. information
acquired by reason of my position as a director.

9. l.attend all board meetings except when prevented |
by justifiable cause. _

10. | actively participate in board discussions angd

deliberations.

{ 1. Hake steps, such as attendance in semnars,
reading journals and other materials, to enhance

and update my knowledge on corporate

I governance and enable me to discharge my duties

and responsibilities as a director.

|72 Tam aware of key issues and challenges facing
the Company today and in the future,

BoardSelf-Assessmem
Individual Director



Annex 6-C

Nickel Asia Corporation
Self-Assessment Form
Corporate Governance Committee

Raungs
Excellent
Above average
Average
Below Average
Poor

L

D= — Rat 4T Comments - areas for
- B ~ o improvement
Committee Structure and Procedures | '

. §rrmmng

1. Committee has at least three members,
two of whom are Non-Executive Directors:

2. Chairman of the Committee is an v
.lndependant Dnrector . T e

3. Committee meets at least twsce ina
calendar year o , g

4. Minutes of committee meetings are
:prepared‘ ‘and recbrd_s‘ra_re ke'pt-___

Functions and responsibilities:
Does the Committee fulfill its functions and ]
,responsabilitws? B 4 ) " al

e 2t =

5. The Commitiee fulfills its resporrsabmty to
ensure proper observance of corporate.
_governance principles and best practwes %
including: o S ENE =

a. Corporate: governance framework: the
‘Committee oversees the -
implementation of the corporate
‘governance framework arnd periodicaily
reviews the framework fo ersure that it
remains appropriate in the light of the
Company's size; oomp!exmy and
business strategy aswellas. its
business and regulatory enviroriments.

b. ‘Corporate Govemnance policies:
Recominends corporate governance |
policies and ensures that these are
reviewed ‘and updated regularly and
consistently 1mplemented
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Annex 6-D

Nickel Asia Corporation
Self-Assessment Form
Board Risk Oversight Committee
Ratings:
.5 ‘Excellent
4 Above average
3 Average
2 ‘Below Average
1 ‘Poor
Rating | —  Comments - areas for
e — improvement

Committee Structure and Procedures

1. Committee has at least three members,

two of whom are independent Directors |

2. Chairman of the Committee is an

Independent Director

3. Committee meets at least fwice ina
_talendar year

4. Minutes of committee meefings are
__prepared and records are kept

Functions and responsibilities:
Does the Committee fulfill its functions
and responsibilities? =

5. The Committee fulfills its functions and
_responsnbclmes mciudmg

a. Develop a formal énterprise risk

‘system which contains:

¢ arskregister

»  well-defined risk management
goals, ob}ectwes and oversight

e uniform processes of assessing
risks.and developing strategies.
to manage prioritized risks

«» design and implement risk.
management strategies

L (ﬁontlnumg assessment to
improve risk strategies;
processes and measures

b. Ovec'see the lmplementatmn of the
enterprsse risk management (ERM)
__olan; conduct regular discussions
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NICKEL ASIA CORPORA RPORATION
AUDIT COMMITTEE SELF-ASSESSMENT

Specific actions/Dimensions Partof the | Has this been | Follow v sctisns T
| Audit | implemented? | needed
‘Committee | (Y/N)

Settlnm of Committee Structure and

,2.,ch“mn lS' dent d'mctor o - ? : . -

3. Qualifications and skilis of members and chair _

. Financal knowiedge - ol s PR
.’5 Succession nofmembersandchalr Lak ) SR { il ‘

Meetlggg(frequency,etc) iy e B e _‘_' ;

" Reporting to the board and !sSuance of 1 oortlﬂcatlon ST ; .
on ¢ritical compliance Issues
 Eoaluations " e -, ) W

’esourceslncludr_;g tsldeadv!sors T ik e s i
.~ ¥~~gandeducation G R | S S R
«!'!!"- ':M‘Mfmgdbbchsum o R Tt
L. — .'*derstandlnxofthecompany'sbwm e — -
'S =:stry In which It operates

2722 with financlal re rting obii florls. " T “ ) 7 — - .'-.!

- =" of management's responsibllity over |+

’ ‘ Ry statements

‘2teness of accounttng pollcles adopted by

TN il UL N
ness ofestimates, assumpﬂons. and 7 ' 2

"1s used inthe preparation of the financlal

nofmateﬂaﬁerromandfraud,and z e, R

ey of risk controls B e S

WSS o measures in case of ﬂndlng orerroror | T S
3 = Tnancial rep rting ’

#» 2f unusual orcomplex transactlons. : 4
related pa / transactions

: ion of Impact of new a accauntlng °
. mwasicasand imerpratatlon
o

RS R LT |

!)le‘«mm-nn e


FreeText

8-D

Rectangle

Rectangle


B Specific actions/ Dimensions

Trartorthe

Audit
Committee
Charter

N

Ty =
implemented?

e

needed

10.Assessment of financial annual and interim reports
as to completeness, clarity, consistency and
-accuracy of disclosures of materlal information
including on subsequent events and related party
transactions
'11.?ﬁe\_‘r‘_iiaw'o'fmanag‘em"efhtjrepfe‘semation letter— — -
_before submission to external auditor e § L »
| 12.Communication of the audit committee with legal |- )
counsel covering litigation, claims, contingencles
or other significant legal Issues that impact
___financial statements - " . o
-13. Fair and balance review of financia! reports B .
14, Assessment of correspondence between the
company and regulators regarding financial
... statement filings and disclosures " e _— .
| Oversight on Risk Management and intefnal Controls i ) '
1. Obtaining management assurance onthe state of
| internalcontrols I— "
| 2. Review of internal auditor’s evaluation of internal. | e
| controls e W — _ .
| 8. Evaluation of internal control issues raised by | -
__external auditors T i
4. Assessment of control environment including T '
systems and functions i e -
5. Setting a framework for fraud prevention and =
det‘e,éfion',.inemm:aisﬂe:mbw;éfprmm_ x =
6. Deliberation on findings of weaknesses in controls
and reportifig process TR
{.7._Understanding and assessment of identified risks | : — - 75 ,
‘8. Evaluation of sufficiency and effectiveness of risk i
‘r____-_;_—'mé"ria"ér‘héhtproces;’esj}:hd':‘pdllciéé,-k, G e - iR
9. Preparation and implementation of business o
_COﬂﬂﬂu“YPlani e iz b RS = -
40. Promation of risk awareness in the organization |




— i ————

B e R R P O A<

Specific actions/Dimensions Partofthe [ Has this been “Follow up actions —
Audit implemented? | needed
Committee | (Y/N) -
— = | {Y/N) - -
|.Oversight on Management and Internal Audit - — B N
1. Evaluation on compliance with the Code of Conduct |
_ formanagement =~ — ) - i
2. Communication with ‘management and internal b :
i ) B -
3. Assessment of adequacy of resources ana ' =
| Independence of internal auditor ! [ i T
| 4. Qualifications of an internal auditor - 5 e
5. "ln-f'hou‘seorbmséurc'e'lntema!'a&dlt function . = _
6. 'Compli_an”c‘e;wi.thJh_tenﬁatlon'alstandards on the -
_ Professional Practice of Internal Auditing o - e =
7. Review and approval of annual internal auditplan | = R o ”
8, Extent and scope of internal audit work ) i, o ) -
9, Reporting process o o : s B '
Oversight on external audit PR ) :
1. Assessment of independence and professional % ”
_._Qualification and COmpétencé,of_e:éternataudltor_,, i x B
2, Engagement and rotation process of external
auditororfirm A ] N
3. Review and approval of scope of work and fees of =
. externalsuditor o SR - - .
4, A§§ess‘mentdfn0n-'audit‘3ervic‘es_”_u_ I —
5. Uddefs‘ranamg-disagfreeﬁieh:s between theauditor ) - '
_..and management e I R B S =
1 6. -Aét_-ldhs’onfthe‘_ﬁn‘dif@f.théekiemél‘ auditor — |- - B i o
7. Management's competence on financial reporting ' =
| responsibilities including aggressiveness and
reasonableness of decisions - — s _—
‘8 Evaluation of performance of external audit = -
_reappointment and resignation — - — b —
9. Compliance of external auditor with auditing -
____Standards I AT ]
10. Completeness and timeliness of communication
with external auditor as to Critical policies,
alternative treatments, observations on internal
;cpntmj!,.au'dIiradjustments;gi_ﬁédependence;-
limitations on the audit work set'by management,
and other material issues that affect the audit and
financial reporting = _ X e




Overall rating:
_,.,_#Ic-fﬁxt'e{!;énf
7-8-Very good

42 - Poor




Annex 7

ANNUAL CERTIFICATE OF INTEGRITY AND COMPLIANCE

At Nicke! Asia Corporation, we are axpected to act with integrity in accordance with our L‘ade of Business Conduct and
Ethics, and we réview our activities and certify our compliance with the Code each year,

Please answer the following questions and complete the balance of the farm,

1) Have you read, and do vou understand, the Company's Code of Businass Conduct and Ethics {Code)?
Yes Mo

4] Have you conducted our business activities in accordance with the Coda?
Yag Na

3} Have you complied with all Company internal accounting controls and procedures?
Yes o

4) Hawve you been involved In raising, investigating, or resclving & Code issup?
Yes____ No i

5} Do you wish to raise & Code issue for corrective action in this certificate? If 5o, please describe the issue here,

For questions 1, 2, and 3 f you have answerad “no”, plaase provide a detailed explanation.
Do you have any additional comments?

MName:

Title:

Date:
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Annex 8

Schedule 1V

NICKEL ASIA CORPORATION
RETIREMENT PLAN

RULES AND REGULATIONS

ARTICLE | |
NAME, PURPOSE AND EFFECTIVE DATE

Secron 1, NAME ?

The name of this Plan sholl be the NICKEL ASIA CORPORATION
RETIREMENT PLAN.

Section 2. PURPOSE

This Plun shall establish the NICKEL ASA CORPORATION RETIREMENT
TRUST FUND which will provide retitement, death, dizability, and severatee beactits
tor all chgible employvecs of the Company.,

Section 3. DATE AND EFFECTIVITY

The PPl shall be inellect om January 1. 2004, .\—:} PR— S
LY

%

£
SIP

ARTICLE [
BEFINITION OF TERMS

Sgenon 1. DEFIRKITIONS
The lolbowing words ar phirses wsed e Plan shall be defined as follows
m  Company” shall mean NICKEL ASIA CORPORATION.

t "Plan™ shall mean the Retirement Plan odopred herein topether with amy
umendments or urther amendments duly adopted by the Company,

ey Fund™ shall mean the Retirement 1 rust Fund estabhisbed under this Man, and shull
mean generully the Company’s contributions wgether with all income, Eins and
tlier sdditions thereto, less any losses, expenses, and benefit payments thereftom

dy “Trastee” or “Trustecs™ shall mean the entity. person or persons appomied by the
Company responsible for the assats of the fund and general administraton of the
M,

¢ “Mlember” shull medn any officer ar emplovee who b gualified for nrembership
under Artiele [ and whose memsiership hos ot been emiingted,
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Section 2.

Seeton 1.

“Plan Salary™ or “Pay” shall mean the [arest daily sulaey paic 1 the Member, arif
paid monthly shall be converted (o daily, R services rendered during sormsal
working davs and hoors excluding allowances, overtime pay, commissions,
bonuses amlbior proft-sharing payments snd oiher Tuctuating emoluments oy
monetany benetits which are not considered as part of or integrated into the regular
sulary oF e employee,

g1 “Service” shall mean the period of service remdered by o Member as determined
from the records of the Company. Period of sérviee shull be reckoned from date of
hire (o date ol retirement, death, permsnem disability, or severanice.

by “Credited Sevviee' shall moan the number of years and completed months of
Serviee rendered by the Muamier, For purposes of determining the number of yeurs
of Credited Service, leave of abzenee withaut pay shall not b considered while a
fraction ofsix (6) manths or more shall be considered s one (1) yvear and a (taction
of less than six (6§ months shall be in aecordance with Compuny policy.

g “Regular Employment Status™ shall mean an emploves who is onder the regalay
pavroll of the Company on a full-time basis, including probationary emplovees,
and is not comsidered @ consultant, & casual, a contectual at project emplovecs,

1 "Beneficiary” shill mesn the persomor persons whe shill receive the death benetit

provided tor hereme The nomination of benefivanes shall benaceordance witl
Article VI Seetion 2.

kY Aciudmal Acvisor™ shall e o person who is seeredited with the lnsusiice
Comimission us an aciuary or ¢ consulting firoy with an aceredited actuary in i
st

GENDER

The museulime pronoun shall include the fenmmine gender and the single nuaber shall
imclude the plural unless the contex? indicates othermwise,

ARTICLE 1K
MEMBERSHIP

MEMBERSHIP

Membeeship in the Phan shiall be avtomatic for all officers and employees of the
Company who tire considered o having Regular Bmplovmem States. Membership
e Plan will eommenee retroactively un the fest day of e moith colneidens with o
next tollowing b attaimment of e pulur Cosployvment Status, Upon commencenent of
membershin the Company may require the Member to exeeute 8 pledge to the efiee
Ut he bas vend and 75 mconformity with this Plan and that he shall abide by 1
previsions and with any smendients and supplementary rules therete.




Section 2,

Seelion 3.

Sechen 4

mectiom 1.

Seetion 2,

Section 3,

Section 7.

TERMINATION

Membership in the Plen shall cense automatically upon wermingtion of the Member's
service o the Compiny.

RE-EMPLOYMENT

A Member whose membership in the Plan s terminated snd is subsequently siaploved
by the: Company shall. upon re-admission o the Plan, be treated os a new Member.

LEAVLE OF ABSERNCE

Membership i the Plan shall continue during any period over which a Member is on
teuve of absenee approved by e Company in writing: and during any period aof
thsence due o furlough, sickness, accident or other causes nat constituting a severance
of the emplover-employee relationship.

ARTICLE IV
THE FUND

NON-CONTRIBUTORY PLAN

No Member shall be required w make any contrbutions 1 the Fund,
FLINDING

The funding of the Plan shall be determined by the Actuanal Advisor and payment of
the benetis thereunder shull be provided tor through the medivm of o Fund held by g
Frustee under un appropeiate Trusl Agreement. The contribuiions to e Fund so
created together with gaing and losses reahivzed and uireahized plus contmbuted acerued
[rabilinies, it any, shall constitune the Fund

YVALUATION

The cortributions o the Fusd shall be ucwrially determined at least onee every twa
or three years,

FROCERURE FOR PAYMENT

Application for the payment of the retirement benetits wnder Article V oomst be nade
i writing in the form and manner preseribed by the Trustee and must be filed with the
Trustee at leser thirty (30) days 11 advance of the date of aetual retivement, resignation
o sepdmtion withou cawse. Deeision of the Trastee shil be Anal and binding upon
all prirtics.




Sectin 5.

Seclion &,

Secton 7.

Section' |,

Seclion 2

Seetion 3

MANNER OF PAYMEN

AU the option of the Trustee, all benefits under the Play shiall be payable w ihe
wilhdrawing Member in the form of & sngle sum payable anytime within sixty (60}
days from the date of sueh withdrawal from e Plan. Such benetit shall be payable

ditectly o the Member or (o his heneliciury as the circumstances of each case iy
VT

RON-DIVERSION OF FUNDS

All contributions made to the Fund shall be held solely and exclusively for the benefit
ol the Members or their beneficinries and no part of the said Fund shiall he used for, or
diverted to, purposes other than for the exclusive benefit al the members or their
beneliciaries

WAIVER GF CLAIMS

Receipt of any benefit by any Mentber of the Plan shall be deemed o final settleinens
ol any and all elaims thot the Member may have under the May, The Member shull
herchy wiive, quitelaim and release the Company and the Plan from any and ail claims,
aclions wnd linbililies arising from this Plan.

ARTICLE V
RETIREMENT DATES AND BENEFITS

NORMAL RETIREMENT

Fhe Marmal Retirement Liate ot s Mesber shiall be the Frsi day ol the mionth coimeiden
with or next following his sixteth (60th) bthday provided he has served the ¢ AT
for at least five (3) yeurs of Serviee, The Member's Normul Retirement Benefit shail
be o sum equal 1 30 davs Py for every vear of Credited Service,

GPTIONAL RETIREMENT

With the consent of the Company, 5 Member may eleet 10 retire prior 1 his Nomnal
Ratirement Date provided he isat least age fifby-flve (555 and has completed i fcus
fifteen (13} vears of Service. 1he Member’s Optional Retirement Benefit shall be 4
suim equal te 30 days Pay Torevery vear of Credited Service,

MANDATORY RETIREMENT

A Member who is allowed by the Compamy 10 continue 10 work on-a case to case and
yearly extension basis beyond his Noriual Retirement Date up to age sixty-five (65)
shull continue 1o be o member of the Plan up to his Mandstary Retirement Date. The
Mundatory Retirement Date of a Member shall be the first day of any month aficr
altaining his Normal Retivement Date. The Member's Mundatory Retirement Benetit
shall be a sum equal o 30 days Pay for every year of Credited Service, including the
calension of service,
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Seciion 4,

Section 3.

Section &,

Seution 7.

Seclion #.

Sectisn 1.

DISABILITY BENEFIT

lia the event that a Member is retired by the Company due to permanent il meapacily
or di_mlhiiily or due Lo sickness, as determined by @ competent physician appointed by
the Campany, his disability retirement benetit shall be o single swn equal to 30 lays
Pay for cvary year of Credited Service. '

SEVERANCE BENEFIT

A Member who is invohwiurily sepusted by the Company due 1o u retrenchimeiit
progran or redundaney o for causes not due o his awn fualt, misconduct, or material
negleet shall be emitled 1o a benefit detenined i aveordance with the Termiautian
Pay provision under the Labor Code or similar lesishution en invaluntary tesnination
of il upplicuble, the wmount of retirement benefits due 1w him hercunder, whichever is
greater but shall not be enlitled toall or any combination af all,

TAX EXEMPTION OF BENEFITS

In accordanee with the provisions for tax qualification under Republic Act No., 4917
(s reiterated by Scction 32 (13) {6} (a) of the Tax Code of 1997), any retirement benefit
received from the Plan shall be wholly exemnpt from tux provided the Member s been
m the servige of the Company for at least ten {10} vears and is at least g [Ty (500
the time ol retivement. 1t is further provided that any-amount received undar the Plar
due o death. disabiliy, or for any cause beyond the Member's control shisll likevrise
be exempt frant all taxes:

DISMISSAL FOR CAUSE

A Member who is dismissed by the Company (or cause shall not be entitled wany
tienefit under the Plan.

FORFEITURES

The partion of the wmount stwdiang w the erodit ol a sepaated Member which is nal
paith o him by virtie of the limitations specthed i ihis Plan shall be retamed in the
Fundh and shall bre used 1o reduce ftare contribetions of the Campany. Such forlenures,
whieh miay arise from severance of employment, death or any other reason. shall oot
be applied w inerease the benefits any Member would otherwise recerve nnder the Plan
at any time praoy to e wermination of the Plan or e complete discontinganeg of
Company contributions thereunder

ARTICLE VI
DEATH BENEFIT

BENEFIT
In the event that o Member dies Trom aay couse excepl sell=inlliciad injuries, s

beneliciarics shall be entitled to receive w death benetit i o lurp sum equal o 30 days
Pay furevery year of Credited Service,

[ J\o



Séction 2:

Section |,

NOMINATION OF BENEFICIARY

Procedure. Each employee shall, upon eligibility to participate in the Plan, forhwith
nominate i writing, in such (onms us shall be prescribed hy the Trustee. a person or
persons entitied 1o suceeed such Member, by testate or inesiate suceession undor
existing laws, to receive the amount which mav be due the Member in case of his dewth
orinabilicy 1o receive i persan any sum due i from the Fund,

Fvery nomination or gppointient shall remain in force until the death of the nomines
or appuintee of uiil revoked or amended by the Member making it by delivering
the Trustee anether nomination or appolntment in the prescribed form.

In the eventol death of a designated or appomted beneficinry during the lifetime of the
designating or appointing Member, smd Member shall forthwith nominate o appoint
anather person in place of the deceased beneliciary,
Calurg to Nomrinate, 1atdhe dead of the Member (here shall existno valid somisation
b e of o bencficiary, the existing laws on sucvessian shall prevuil,

I the person or persens from among these eoumerated in the existing faws on
successwon do not caast al the sime of the member’s death. po death benefit shiall be
parid by the Plan. The death benefit which should have been paid shall be furfeiled in
tavor of the Pund.

Minor £ Ineompeient Beneficiary.  In cise the beneficiary is.a minor or under any
disabibity o wive [egn! discharge for payment of the benelits, then payment ol the
bonetits shall not be made until a legal gunrdion s appointed in behalf of the minor or
person under disahility: bul the benefieiny shull not be entitied to any income on the
amouat ol the pocrucd benefits during the period thit the pavment was deferred
because of the absence of o lepal guandion; provided [usther that if the amount of
benefit 1s such that existing faws would aliow the payment thereof t the surviving
parent of the minor or ineampetent beneliciary, then benefit payments for the account
of said beneficiary sholl be made 10 the surviving paremt of said beneficiary,

ARTICLE Y1
ADMINISTRA LION

THE PLAN

The Plan shall be udminisiered by o Trustee appointed by the Company who shall be
responsthle for the general administanion ol the Plan and the management of the Fund.
The Company may create o Revrenment Commitiee which will coordinate with e
Trustee in the implementation of tas Plan, The Trustee may seek the advice of counsel
ind may appoint an imvestmenl manager or managers o mansgee the Fund, an
independent accountant o audit the Fund and an actuary o value the Fund, Tees and
expenses meurred in the inwvesting and sccounting and | eractuarial andi. amendment
aniel other services for the Plan may be ¢larped o the Fund




Seetran 2,

Seition 3.

Seepon |

Secupn 2

Seetion 3.

TRUST AGREEMENT

The powers, aulhorities and discretion necessary or expedient [or the Trustee 1o
perlomm (s there duties-sholl be expressed m the Trust Agrecment exeeuted by the
Company and the duly appomned personts] ar entity

RETIREMENT COMMITTED

The duties of the retirgment committee shall comsist of the following functions solely
as theyv relate w the Plang

1. Implement the rbes and procedures st Gorth in this Plan in filling applications fo
benefits, tor fumishing proofs necessary 1o establish the Member's qualification.
age and continuous service,

30 Reconwiend w the Trostee (he dpproprinte pavment ol the wmount due to the
Meinber 1n accordance with the proyvisions of the Plan [ess aceountalxlinés o the
Company, 1F any.

3. Imterpret together with the Trustee the meaning, coverage, interpretation and
application of the provisions of the Plan,

ARTICLE ViIL
AMENDMENT AND TERMINATION OF THE PLAN

NOMNFORFEITURE CF RIGHTS

Upon termination wf the Plan or upan the complete discontinuance of contributions
under the Plan, the tghts of cuch Member 1w benefits accrued 1o the date ol such
termiination or discontinuanee, w ihe exient then funded, or the nighis of each Member
10 the amoumts credited o his account, iU any, are non-forteitable,

AMENDMENT

The Company may amend ol modity this Plan ol any time. Any amendmdnt shouhd
comtorm b Republic Act Mos. 491 7 and 7o41 and theit implementing regulations. Sai
amendments shadl be tmediately communiented to the wustee and the Membery ot
the Plan.

TERMINATION BY LIQUIDATION

The Company reserves the right af any time on account of business necessily o
terminate, wilhdraw, amend, or madify the Plan o whole or o port al the discretion
of the Company. In the event of the wrmination of the Plan, the hability of the
Company to make contributions shall ceuse. and the assets of the Fund shall e
allocatedl. subject 1o provisions for experses oF adwinistrarion or liquidation,




Section 4.

Seeten |

Seetion 2.

The Trusteeshall pay all debis and obligations of the Fund and settle or dispose ol any
chumg then oustandme against the Fund. und therealter allocate the property
remaming inthe Fund o the employvees or their beseficiaries, as Tollows:

A Asun i full or pro-rata to provide foe the pavioent b members who are eligible
for nermal aed mandatory retrement, or for death wnd disabiliny benelits. but who
hatve mist received their benctin payments by the date of termination of the plin,

b I any amount remains afier (a) above. a sum, in full ar prosrata, to provide {or the
payment of benefiis o emplovecs who are eligihte for optional retivement by the
thite of termmation ol the Plan.

¢ I ny amount remaing ofter tb) ahove, 3 sum, in full or pro-ratu, to provide for the
payment of benefits w employees who remmin and who may have contingent
henefit interest ag the TrusleeRetirement Commitlee may  determine on the
Lernination of the Plan

¢ Any smount remeining in e Fund after making the above allocations and after
paving all liabilitics shall revert to the Company.

TERMINATION BY TRANSEER

Iy thic event the Compuny terminates the Plan by tramstorring o imy other Fund which
1 sitailie, in the opinion of the Trustee, w o the purpose and terms of tis Plan, cach
Member shall be entitled to the same benetis is they would have had From this Plan
had this Plan not been termmated.

ARTICLE IN
EFFECT OF LEGISLATION

SOCIAL SECURITY SYSTEM AND WORKMEN'S COMPENSATION

Lxeept ws otherwise provided. whatever benchits may be due the Member on atcount
of the Social Security Law shall not be deducted from the benefits under this Plan.

NON-DUPLICATION OF BENEFITS

In the dvent existing or fuluee laws, including the Collective Bargaining Aareement,
require the Company to pay similar or spalogous benefits o those afready herein
provided, the Member concemied shall not be entitled 1o receive bath what the Taw.
legistation or CHA requires the Complay to give bub shall be eotitled only to whichever
benefit s the greaer among then vr e Company ay exercise the rghy o reduee
it current eontrtbutions or benetis andar this Man by the amonnt ol any amount ol
any pavinents required by the subsegquent legashition or CBA i accordance witl the
reaulutions promulgated by the Company




ARTICLE X
MISCELLANEOUS PROVISIONS

seclion |, IRREVOCABILITY

e Company shall hove no thght, o interest in the gontributions made by them w the
Trusi und no part of the Fupd shull reven 1o the Company excemt after satlsfaction of
all [ibilivics of the Plaw however. such contributions ss may have been made by the
Conmpany as a result of overpaymens may revert o the Company.

Section 2. RON-TRANSFERABILITY OF RIGHTS
Mo benefit payable under the Plan shiall be subject in any manner 1o anticipation,
alitenation, sale, wransfer, pssigniment, pledge, encumbrance or change: and any actlon
by way ol anticipming alienating, sclling, transferring, assigning. plediing,
encumbering. changing the same shall be void and of ne effect.

Section 3. LIEN OF THL COMPARNY
The Company shall Have the first lien upon the amount standing to the credil af it
employes-member lo cover all liabilitics of the Member to the Company. Said amoun!

of liahility shall he deducted by the Trustee from the benefil payment to the Muember
und shall be remitted to the Company.

Seetion 4, EMPLOYMENT

The catablistiment of the Plan shall not be constoued s conferring any right upon any
Nlember or any person 1o g contintation of cinployment

APPROVED;
NICKEL ASIA CORPORATION

by

Nine <
7 %
Position © VICE RRESIDENT — HUMAN RESOURCES

Daie :

(PMleuse sign cach page of the Plan Rules, ) \




SECRETARY'S CERTIFICATE

|, BARBARA ANNE C. MIGALLOS, of legal age, Filipine, and with
office address at 7" Figer, The Phinma Flaza. 39 Plaza Drive, Rockwell

Center, Makati City, after having been duly sworn in accordance with law.
nereby certify that

1 | am the duly elected and incumbent Corporate Secretary of
NICKEL ASIA CORPORATION (the ‘Corporation’), a corporation duly

organized and existing under and by virtue of the laws of the Republic of the

Philippines, with office at 28" Floor, NAC Tower, 32 Strest Bonifacio Global

City, Tagulg City. TERY
2. As such Corporate Secretary, | have custody of the booKs/and

records of the Corporation, including the minutes of meetings of its board of
directors and stockholders.

3. Al a meeting of the Board of Diractors of said Corporation, held
on 6 November 2017, wherein a guorum was present and acted throughout,

the following Resolutions were adopted and are now in full force and effect, 1o
wit:

"WHEREAS, on 27 March 2015, the Board approved the
establishment of the Nickel Asia Corporation Retirement
Plan for its permanent and core smployees.

WHEREAS, the effectivity date of the Retirement Plan
was not mentioned in the 27 March 2015 Resolution,

NOW, THEREFORE, for and in consideration of the
above, the Corporation hereby:

RESOLVED, as it hereby resclves, that the Nickel Asia
Corporation Retirement Plan for its permanent and core
employees shall take effect on 1 January 2014,

RESOLVED, FINALLY that the pian shall be
administerad by Security Bank Trust Corporatian.”

5. The above-quoted board resolutions are siill valid and binding, and
nave not been revoked, amended or repealed.

6. This certification s being issued to attest to the truth of the
foregoing statement and for whatever purpose it may serve.

fage 1 082



IN WITNESS WHEREOF, | have hereunto set my hands, this 28
December 2017, at Makati City, Philippines.

BA R&hkﬂlﬁﬂﬁ fm.??e S

Corporate Secretary

Suﬁﬁgﬁiﬁ%ﬁ. AI\IID SWORN to before me this _ 2§ DEC 2L at

affiant exhibiting 0 me his
issued oI

at Manila, Philippines,
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“ SECURITY BANK

December 26, 2017

CERTIFICATION

This is to certify that the amount of Pesos: TWENTY MILLION EIGHT
HUNDRED SEVEN THOUSAND THREE HUNDRED EIGHTY THREE & 00100
(Php20,807,383.00) was received on December 20. 2017 as initial contribution

of NICKEL ASIA CORPORATION RETIREMENT PLAN undar SBC TRUST No.
73663.

This certification is being issuad upon the request of the above mentioned
client for whatever legal purpose it may serve

Security Bank Corporation
Trust & Asset Management Group

By

i %
JANEF :}@'”G OAT
Asgista 3 Wice Prosident

DELIA J  GARBANZOS

Assistant Vice Presideni

SECURITY BANK CORPORATION
Security Bonie Centre, 67746 Ayala Avenve, Makati City, Philippines 0719
Tel: (+6372) BB8-78 = MCPO 2026 = wwwsecuritylank.com
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Annex 9

AL

NICKEL AsSIA CORD

30 May 2017

SECURITIES AND EXCHANGE COMMISSION
Secretarlat Building, PICC Complex
Roxas Boulevard, Metro Manlla Philippines

TO: TERESITA J. HE RBOSA
Chairperson

RE: The New Manual of Corporate Governance of Nickel Asia Corporation

xm::r::mmu::u TS TmeoE— ==, .m:n:mnmnmzzm====

Dear Chairperson Herbosa:

We write to formally submit to your office our Company’s, NICKEL ASIA CORPORATION (NAC), new
Manual of Corporate Governance that was approved by NAC's Board of Directors in a meeting
yesterday, 29 May 2017.

This is pursuant to the requirement under SEC Memorandum No, 19 serles of 2016 dated 22
November 2016,

We hope that you find the foregoing in order.

Sincerely yours,

RO

lf(""i
JOSE RODERICK F. FERNANDO (_g)-

Chlef Compliance Officer
Vice President for Legal and Special Projects

.1 R 1 RO A Ve 11 % T Filelida
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Annex 10

NAC

NIicCERL

ATTESTATION

The undersigned hereby attest that Nickel Asia Corporation has a
sound internal audit, control and compliance system in place and
that it is working effectively. '

Nickel Asia m’

Corporation MARTIN ANTONIO G. ZAMORA
Chief Executive Officer

Main Office:

28th Floor MAC Tower,
32nd Street, Bonifacio
Global City, Taguig City,
Philippines 1634

Phone: +43 2 8892 6669
+63 2 7798 7622

Fax: +43 2 B892 5344

Web: nickelasia.com
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Annex 11

CERTIFICATION

I, CHRISTOPHER C. FERNANDEZ, of legal age, Filipino, with office address at the 28" Floor
NAC Tower, 32" Street, Bonifacio Global City, Taguig City, after having been duly sworn in
accordance with law, hereby state that:

1. | am the Vice President and Head of the Process and Technology Innovation Sector
Technology of Nickel Asia Corporation (the “Company”), a corporation duly organized and
existing under Philippine law, with principal office address at the 28" Floor NAC Tower, 32™
Street, Bonifacio Global City, Taguig City.

2. As such, | am in charge of the information and communications technology
requirements of the Company, including the software used by the Company for various purposes.

3. | confirm that all software used by the Company are duly licensed.

4. | am issuing this Certification to attest to the truth of the foregoing and for all legal
purposes that this may serve.

MAY 30 2623

Issued this at Taguig City.

ice President and Head
Process and Technology Innovation Sector

SUBSCRIBED AND SWORN to before me, a Notary Public for and in the City of Taguig this
MAY 3§ i . Affiant exhibited to me his P4 7‘%‘1 L P A

issued by Drt MANIW on UGS W0l .

F
{ MAE C. DACARA
Doc. No. 6 Appointment No. 24 {2022-2023) :
i }09 Notary Public for and in the City of Taguig
Until December 31, 2023
e Roll No. 74631 .
PR 1 PTR No. A-5815413 / 20 January 2023 / Taguig City

I8P No. 307531; 01/31/2023; RSM; For year ?023
MCLE Compliance No. VII-0010815, until 14 Apn! 2025
28th Floor, NAC Tower, 32nd Street, BGC, Taguig City
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RAICEEL ASEA CORP.

CODE OF CONDUCT OF EMPLOYEFS
With Rules and Regulations on Discipline & Sanctions

INTRODUCTIORN

Hickel Asia Corperation (NAC) wis established in carly 2006 in orosr 1o ecnsolidate; unddr 3
single halding company, ewnership of sovoral esemganies in the Phiflappines. The Company has bean
putlicly listed st Phillapine Stock Eachange and Securities Bochangs Commision Ret Nevamber 2310,

Kickel Asin Carporation is thu Philippinas largest preducer of [steritic nicked ore gnd one of the
largest in the worid. Wi have & long cperating histary, starting with the s2le of aee in 1977 frem aur first
mming, Rie Tulss, In Batarass toan tthe southarn tip of Pe lawan lsland. W eaclishvely supply imonite one
from our Rle Tubs operitiens o Coral Bay Mickel Corperation [CHNCE, the country's fifst

Fydr Iglenl nicks | g plantin which we have & 109 equity intersst.

Micket Asin b expanded to four operating mines which inchdes Taganito Mining Corperation,
Hinatusn Mining Cerporation and Capdianas Mining Corporation at Surigso Dal Norte, Gur Taganito
aperstion alsa supplles &l of the limanite ore requirements for the Tagsnits HEAL Hisksl Carparation
[THNC), the country’s sacant hydrometailurgicel nicks processing plant. In 3015, MAC has scguined g
fifth nickel cperating mine, Gaoger Corporstian waigh is Lndergoing development in order ftomsst cur
production standards.

Apart fram aur four operating mines we fave ether progerties in warions stapes of esplaration for
nickel We eontinie our sserch for opportunites in copper and poid through Cordl s Exploration and
Compary, Inc, - Beyond our minergl isource aperabons, we are alioinvesting ito renews ble energy and
poveet ganedation through Emarging Fewer Ine., o renewable erarpy suabsidiay.

We rrmain facused an grawih wiile contlnuing totake our responsibiities towsrd emronmesical
protection, locsl development and community relstisns and the zately of svervone Imoheed 1n our

exparatinng. Weare committed 16 responsible. mining and to worid-cles stedards in ol that we da.
1

WVISION STATEMENT

“T0 BE A WORLD-CLASS DIVERSIFIED MINERAL RESOURCE COMPANY THAT HAS EXEMPLARY
RELATIONSHIPS WITH ALL STAXEHOLDERS"

WISSHON STATEMEST
Using best global indusiry practices, we are committed to:

= Optimizing our cument opestians

*  Exploring end doveloping additions| depesits for nickel &nd other minarals o Sustain our growth

= Delivering to our eostomers guality mineral praducts in & tmcly manner

o NUTuring eur employecs snd providing & safe and bealthy wordplace for themn to achiove their
full potential

= Uplifing th quedity of 1fe &f sur host enmmiun ities

= Pratecting the environnent in 48 our operations

= adopting The highest stendand of corparate governanse

CIHE VALLES

=  Coimpetanco

The abliny of an Indivicual to perform s job propery. Performs a ol efectussy with
thorough knowledge, great skill, judgment and sttributas. One ko to have constant
Inmoeation and sorsoral development.

= iHficency
The abllity tosccemulish 2 task with mininmem v stsge 0 tme, resoureess and
ma noower.

*  Respansibifity to afl stakeholders

Bl iprtaviets 2oy =Hective relationship with ail ciakohaolders and supperts all inisetives of
the company 1o improve quality of life. Treats svery employes with degnity and mspres,
complies with laws, and carries out job function in an ethical manner.

*  Teamwork

Able towork harmenicusly and cosperatwely wath ot hers; willingness to offlr assistance
end onmibiutes intividuss strengths iowaeds a comiman goal, establizhes snd maintains
effect ive wiork relatiorships both within and aerss seetans fHopartments with business
pRrners and subiidiaces to schisve o common poal. Be ng responsible for your actions
and cantnbutions to the ather members of the tenm 1o ateews aptirman results,

2


Rectangle

FreeText
Annex 12


Intagrity and honesty
Consiancy of behsvior with high standenis of paricmmascs and work sthics Epaaks
thetruth mnel will stard op B it al el Urres snd acall sos Adhares 1o the nerms and
etarndardi-of the compeny and of the socicty o5 & whale.

Fingnchal growth
iwrays om the ookt for chonces and cpportun e i dasranss sost and
IFerag &) makimos, profit 5o ad 10 suhleve U womipsns Bnass gl obleae
[Iedication

Gives 1000 affat ih peeformiing a-takk; willingress to sacritice one's cell and time,
Makiizln: & Dodithee hinklng and ctons ot werk

Establish and pursue produttion ectivitiss end work goaks In arcondance with sceaptabie
Industry global-best praciice & el standards,

Engage in the exploration and deistopment of other mines| rescurces cther tan nickel 1o
respond to challenges of market demand s and sustain the bezness grawth of the camormtion,

Keep and nurure the best Corporste Socd FAesponsieity praciices through essmplary
relstionships with It mining host cormmunities in the improvement of thes livelihecd, haalth,
#ducation and qualiy of |Ife, its busines partners and camtfactnrs, the govermment regulatary
aencies and keeal government umits as well as the | neigenous People ard most axpacsily among
Il employees s nd management group of the Corporatipn,

Work efficientiy by optimizing production of its mineral progucts with laast wostags of
PRS0 RS,

Sustain goad and professional besness reputation by producing qual ity products and oeliven ng
them on schedule to clants,

Obiseryve and foliow laws, rules and régulations srd the partnent policies and practices of the
Corporation n the pratectan and enhancement of the snvirenment | nllie sontext of sustainable
developrnent adbered to by tha minlg dustry.

Dienie and practiod Good Corparate Govemance, in reiatian ta:

o Alf the policies, rules and regulations of the company WIth respict &0 its smplayess an
matters atemployment and the ferma sid conditinns of work 2y mandated by lawe,

o The pertinent rules end repilstions of the gavernmant, bath netional and local, affecting
thee bt ness.of mining which Imgacss en bha commerun ity end ervironment at large

= Professionally and honestly oeal with contractors; clients and business pertrers af the
comgany and,

£

4 Be responsible to and respact fellow employess in pedfooming work, and
o EnsURe a Faie return of inwestrent to the shareholders and awnen of the earporatisn,

& The sgven _.|_n_ Core Vieluss bf NAC ar= the bed yet of peramsters thal reanforces i VMOW 20d
extaliisher the Quality of Ermoloyeer Condust, thus:

o Employess must be Competeit, Efficont, and Respensibls 1o all the sakehiolders of the
eampany, nractics Teamwork, shways possess Integrity and Hongsty, puraue Firancial
Erowih of the company, and always remain Dedicited to the compem.

CHEFRNAT IO

Code of Conduct - 5 2 551 of gusdelinss outlining the sozisl narms end rubes of the company, in ander fer
the ern ployees to canduct their actions and deckions in accordance o NACE Cons Valyes
arud athical standarde.

verbal Regimand - is calling atiention fo the cifense and counseling the offender thet & repetinan af
sueh moltion I the future would necessitale thit issuarcs of wiitten reprimand.or any
stiffer sanctonwarrantes by the drzumstances.,

‘writlen Reprrmand — ks 3 witten notice 30 monishing the employee With & Werning That & repetition of
the same cra smilar viadation In the future shall warrank a sbffer sarcdan. The written
reprimand showld contsin 8 swnmary of the incidents requiring the impositon of this
LT

Prevenitive Suspension — Flacing on erring empfoges under suspension without pay o he posss e seriom
and imminent threat o e o property of the company or his co-workers. Maximurm
poriod is 30 days. An Iwostgaton must be conducted within the X0 days and the
appropriste schion will be edmini stered depending en the cutcome of the Investigation.
The susparuion is et itcalf 0 ponalty for the offenss; sithough It may be censidend 52
such efter the offense is proven and the preper penadty s determined,

Sumpeniion ~Temporany sepsration (rom woek fora perod of tme withoul peay imposed 35 8 penalty.
Durtrg such tira, the suspenced emploves shall not be zllowed within comseny premises
withourt the approval of his mmediate supsrion

DismizaslTermination - Permement seasration from work with forfelure of benefitn/bonwes sislde
whit b5 bagally mandated

Employes - A pEfsen employed by Mickel Asic Corporation or any of as affillates, whether on 8
megular or probmtienery status, regard|ess of job positon or level The term “am phoyes”
shall covar all jobrlevels, |.a,. rank and file, superdissey, manngerial, and officer leveis

4



Cue Process  — Procedure sanclicned by law wherein the erring smloyes ie entitied 60 Dug rotices:

o, Kotice to Explain (NTE) and two, Notice of Decialon; and 5n oppertunity to answer
and rebut the charges againat him, in hetween such notices.

COMRANY CODE OF CONDUCT

Implemtnting Guidelmes

= The Cempany Believes thet rues and regulation are essertia! to the-efficent cperation of the

Company as well as for the gudance of all it employaes.

«  The Employess' Code of Conduct sets foeth the Company's poticy far diesplinary achen, which

spplics uniformiy to all erpiayess, from rmne ond file to officers

+ A ltatrives tobe juit objective, and onsistert In dealing with smployess, the Camparny wiil

alwenys respond to violatices with the appropsiate disdplingry aciion.

Thea Cammpany expests #ll 15 employees to conduct themsalwes creditabily, whiether nside ar
cutade Compeany premisei. Each cne is alio especied to obeerve all the rules and regulations
o talned in this policy 25 well 82 thosa that may sibiequently bé presebed by Managsment.
Any emphoyee whe viclates any of the rubes prescribed berein will be pena lived zcoordingly.

*  Thesa rules spply whether the violations are comenitted:

2 Insida the Compuny premises whilz the employee B onfor aff-duty.
3 Qutside the Company pramises while the emgloyes i performing officiyl duhy; o

1 Outshde the Company premises ovan whifa the employes & aff-duty, if the indens is
ananected with the emplaves’s work with the Company.

IF an amploves cammits sny oHense not specifically defined bn these rules, violates any
Company regulation for which no penaliy has been specifiad, or commits any othar aet conteary
to the kntarast of tha Compary, the penaity 1 be imposed will ba determ |red by Mansgement
SN A casie-tartaie basls, considering the gravity of the act to be pemalized.

An empioyes charged with & serious offense will Le placad n prevemioe suspension not
exceeding 30 days to sllow an impartizl i nestgonos ant 10 &n s the safebyand ssewrnty of sl
docurments, papers, and sffacts thet may have bewn used in committing the offense,

The HR Repartment o Sectian gkng with Line managerment will have primany responsibilizy for
the enforcement of die rulds deseribed in thic pabiny, Inciding esplisasa witl ail
govarnmentsl [swa snd regulations:

The sametion of aty emglowas under theas rules will not be a kar to his prosacution in the
proper cowrl of justica it the same azt constitutes @ violstion of the Ravised Ponal Code or ather
pnal laws,

Prascriptioniof Offenaes shaill ba 82 Follows:

£ ]

Light offenses (those warrenD rg written reprimand) shall kave 8 prascrptvs pencd of
180 days reckaning fron the dete the affens= was disoered,

Serinus or grave offenses [warranting suspension regardiess of the ::aw_-ﬂo.qn_wﬁ_. shall
have 355 days reckoring from the date the affenze wag discoverad,

+ When the results of 2 sngle acn vwe (2§ or more offenses are comrnitted undar this

Poricy, The cofrettive actian shall be cumulatively imposed,

+When an offense is nedessary and indispensabie to the comemission of @ pother oflenss,

the corrective action for the mone serious offense shal| be imposed,

CLASSIFICATION OF VIOLATIONS AND SANCTIONS

1. Infliction ar attesmpt b inflict bodiby

injury within company pramises or
preperty for any reacen whether
commltted during work time whether
i bnalivid ial suffars ingory o not

5 warking 10warking | Termisstion ‘of  emplownemt  or
ey Hayts contrack
Busgetalan SUBPETSich

._._dqmnwn:._j_ COBTCing OF r-_nuqq:i—__.i
with the work o relsted went
arvites of =ny fellow employes in
By manner  and  with  unlawdul
purpese or intentior

1 working 5 working | Terminagon of  employmant  or
L] days eontRct

suspension | sspension

|

The abiove sanction s shefl spoly whether o not the agarieved individual forgives or settiés amicatly with thi
uffending armpioy e

5. Atternpt 1o ke or tking the life of | Termination from employmant or contract

any employas willlully ar throtgh
regligence:




SECTION B VIDLATIONS AGAST

CORIBANT PROPERTEL

(O R EDRINTED)
iallFully co negligenty damaging
AN COMDENY Brogerny

1. i the value of the
property 15 less than One
Wil lion Pesos
{(Phy1000,050.00)

3 it
OFFEMSE OFFENSE

ITwilul; 1 sl Al Terminaton  of employment  or
immediake | bermination | contract

terminetion | of

of amplayment

employmant | of comtract,

DF SO irEcE

fnepiigent, | IFnegigent, 10 %o .ﬁﬂmﬁn:._uwﬂ_ﬂr
Sworking
days
SURpRnsion.

2. IF the wniue of the
Eroperty is Onehlilon
Pesos (Fhp1, Doo, 000 00
and atsaiva

Irremediate termd nation of amplovmsnt or contract,

Ary wiokition commutted wnder this Seclion shall be withaut prejudice 10 Company's nght o aetien Bgtinat the
employe inwdved o1 peyment of tha Amountof e prape by damages

F

Sweling/  robbing  compeny
property or o that  of  fellow
am pioyoes or other pacale within
COMRPANY [Témises

Immeckata tarminstion of ampleymant or contract without presudies
to criminal prosecution shd reécovery of the properly stoden
wraspective of whether or not the offended employes or porty has
seltled arnicably with the offanding emg loyee

Unalithorfaed use of company
equpmert or  maeterisls  for
pRrEcnal purposes wither during
company  time  or. ouiskde
TR DI S

I working 5 doys Termmatien of employment or
days suspensian | confract
SIIPERSDR

Furchaong, ramhing, or
substituting semeny equipment
af materisls not in confoarmpnee
with the specifications required
by the company,

Terminabea of employrmend or conbract without prefudice o any
fegal actlon that may be browught by the company.

Procuring of obtelring contrect
Ve oL W aooardance with
partinsnl company policies, roles

Termination of employment ar contract witheut prejudics te sy lagal
acton that may b= brought by tha éomparsy

. Falzsifying o forging  the

signatures of authorized company
emplopess in sequiring or renting
SOURMENT OF Materi s,

Termination of empioyment or contract withsut prejudice 1o any
lagal action that may be brought by the compamy.

+ WEgaly rrying oF possessng

TYPE OF OFFENSES _

SECTION C. VIDHATIONS OF COMEANY

SECURITY AN SAFETY
WLILES

P

GFFENSE

DFFENSE

3 4"
CFFENSE OFFENSE

any deadly wespon within
COFNEE Y Oremises

Termination of empioyment or contract withiout-any prejudios 1o sy
legal action that may be brought by the compony.

. Final conliction of o aime

inuctiing mocal Wrpitude
commtted within or outyide
COMpE ™Y (¥ emmises during office
hours while on duty,

Termination from employment o contract without prejudice to any
legal s=tion that may ba brought by the company,

. Wil Ful refusal to Todow security

‘Vritten Sworking | 10wdrking | Termination of

hed eame to the knowledps of
the employes

and safety requirements o Aeprimand | Days days empoyrnent of Contrast
standard comgany slocedures, Suspension | suspansian

: Faifure. o seport; violations of | Writhen Sworking | Sworking Tarminatesn of
gocurity snd mfacy rules which | Heptimand. | doys oays gmpoyment or contrmct

sisparision | suspaniion

arxt regulations,




| SELCTHIN D, VIOLATIONS AGAINGT

DECENEY OR GOOD
CUSTOM

SE | ONFFENSE OFFENSE ﬁ OFFENSE

#is defired by the Pnili poine Revsed Fens: Cooe, iLinvolves erimes tudh as Grave Scondol where tra nots of the
offender are highly seandalous and offensive sgainst docenay or gond custerna. |t s deemed mommitked i done
waithir: pubfic knowledge o public view. It goes agalrstestabliched usage, good tarte, and soclsl comventiaqs of
the community o sociely @1 large,

L ek or unlawful - esal

relationahips under scandaloys
Citumddances hetweean
mmployvess o Dalween ah
omployee Bno the spouse of
shother  within  or  catside
company gremises which s of
public knowladge and aduvsrasly
affecting the ntegrity and
morzie of company smployers
and the good name of the
EAMBARY,

Mzsting
and
counaeling
armang the
mmediate
fsad of the
offending
employesls,
Hesd of HR
Dapartment
and
Empliees
ooricurmed,
Such
mmating {5
he
miliated by
the
pErtinent
HE Hesdar
Immediste
Syporior of
eoncermad

employeas,

Written Termination of emplayrsnt of contract
nolice  of
r=prirmand
with
warning . of
terminatimn

'~ Desariding oar rece g

peyment of money, materzls, o
seices  from u:_u_u_ulu... L=y
contractore of the compary
consideration of & favar in
orinestion with ary
tranzaction, nn:._.-_...d. or
sgremmani  betwaen  the
supphier/oontractor  with  the
CONT| DTy

10 working
oS
suspension

Terminatien of emphyment or cantroct

5, ‘Froudwlently rogquesting  or
ercouraging - mfloending
another arnployan 1
Trowdulenty scquire or rent any
eguipment  or materdal or
service not needed aven As s
spare  oF standby By the
ecmparny at the fife the request
wza made,

Termiratian af emplayment or contract tagether with the offending
enmployee who rmade the fraudulent reguest without prelodice o =y
iegal sction by the comparmy:.

. -Conosdlingand not reporting o
the company knowledge af tha
commissbon of violations under
nos: 2 and 3 abwue:

ST
Repiimand

5 winrking
Eays
SAEpension

1 working | Termination of
days employrmert or contrect
susprEnston

u

. I'legal possession, uss, and 3k
af ary probibited drigs | raide
CRTHPENY ST s S

*Pleoae refer fo Oreg Free
Warkpiace Policy of NAC

Terrmination of amgloymant or comract

6, Intowsation dunng hours of Whikten Fworking | Swocking Terminatian of

sk within company premibses, | Reprimand. | daye days emgloymant or contract
sSusphnson SUSpEnMoN

*Plasse refer b Alehel Free

workploos Palcy of NAC

T, Engaging i, allowing  or | Written Fworking | Swarklag Termination of
encouraging the showing of | Reprimand | days days Erplomans B contiact
lowd  mabion  pictures.  ar susgenshon | suspensoe
materials USINE  cmpamy
property  within - company
pramises-durng work hours.

B instigating & fight with oo- ‘Written Eweriing Tarmination of ampleymant ar contract
empfoyors within company Repsimand | days
jrermtses durng or out=ide wispeErsion
e oo

3. Spresding taise= and/or offencve | Wntten Sworking | Tarminetion of empbsyment af contract
rurmes Jnd/or gesiip agsingt @ | Reprimand. | cays
aoompleyes  andfor Compsny sUspEsian

to tetmt both reputations n
whatever  means:  [werbad,
written, and sdclal red|a)

m




. Engaging in any grossly
imdecont conduct o using
defametony lanpusps tovm rds
anether employes within
campany pramies dunng werk
ko

Repsimund

5 werking
day

AspenEon

Termination of emgloyment or contract

RECTEON £ VIDLAHOMS DF TERRNS

AND CONDITIONS DF
WOiH

. Falsifying efficial company

Tarmiration af =mployrient or contract

of warning of
suspansion Tarminatian
H regeatad af
employment
anthe &
ime.
4. Habllunl or fraquent | Writken 3woding | 5 working Termination of
absentepism of ar |east 4 | teprmand | Sovs days emphoyment
tirmess month smpenslon | suspension
10, Failure to pass the rating on Workhen 3 Waorking & working Termination of
Annug | Performance Festimend | days days employment ar contrac
Evaluation. supansion | ispension
11, Slzepng duning work hours, Warithen 3 Waorking S wocking Tursmination of
Aeprimand | sy das employmEnt o contract
suspensiot | swipenssn
13, Fallure fo comiply with Anndsl | Wiithes 3 'Working E warking Termanstion of
Physmal Examiration (AP} Repaimiand | davs days employmant & ontrast
Suspension ST pPensicn

records or submisslon of fake
oo ments
- Submission  of  fake o | Termenation of employment or contract
freudulent  liguickstion of
Eiga e,
Imuberdnation  or  willful | 3working | 5 working Termiration of armployment of con track
refusal ta ebey and follow the | devs days
work  instction  of a0 | suspersion | susponsion
immedlats siperior without
lustifiestian,
o Willfel neglect of work duties | Written 3 Working S working Terminaticn af
#nd  responcibifties.  Non | Repoimend | days doya employment or contrac
pedommance  of  espected susgenshon | Sunpamsion
deliverables.
- Lesvitg lhe place of work | Written 2 W rking s working Tarminstion of
during working time without | reprimand | days days ernployment of contras
any official purposs with RiSPENSlOn | siapehsen
warning of
SULERRTIN
o Absenpe  without  approved | Wiritten Jdays Termination
Leave application by the | raprimard | suspensien | of
imimedinte head and praperly | with Emipdoyment
submitied o HR wamning of
Suugrension
. Foilume to meport for work | Written 3 Woriing 5 working Teermination of
immediately sler ewpirpion | Reprimand | day: dis emplayment or contract
of leave af shssnces, suspension | suspension
. Froquent tardiness or late | Verbal Friten | I Wrtken | 5 warking Meeting and
reporting for work Notlce Receimend | Reprlmand | days counsailing
with advice. | Suspension | witk

1

offenses a5 above stated, shall be duly investigated and daslt with accardinghy.

Al em péoyees are swpected to oom ply with 8nd abserwe cormpa e rulesand regdations on'safety,
heatth and snvironment shall be dealt with by the pertinent Safoty, Health, Enyronmant and Socal
Committae or group of e pertinent sormpenies of NAC unless the company issuss supplemantaiy iiles
and regulstiens thereto.

Mermgement may terminate, suspend, end of herwise disoipline srmployess of the Com pany
depending on the gravity of the firsyand succeeding offente: and on thie numbar oftimes sush offenses
#re committed, Past infractisns of an employes moy be conakdered in the cver-adl evelustion and
dedsion of a case

IFthare are offenses pat specifically provided berein, any such olfenses analogous toany of the
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Due procgss obeorued with twn-notice fuls:

L

i the- conduct of un Imetigation Invalving sfararmasn shed v slstions and sanctions, due
process murt be oberved by & ving a First Netice w the erring emgloyee setting forh the
alation and the nature and specifics thereof 25w Bme, place; data and other cirsumstances
when cammitted,

The concerned empleyee shall be s lowed 1o submit 3 wretton exelsnetien within FIVE |5)
WOHEING DAY from receipt of 1he First Notice and prasent any evidence against the viokations
chargad and allowed the sasistance of a lowrper. Failure of the employee to submit a written
explarathen shall be & waiver of hizdher rght to explain hinherssll and the allegations in the
First otice izl be deempd admitted,

. Inthe aventikatthe campeny i comvinced with thee enplenation of the employes, then the

wlolatlon will be disregordad,

b Tha puant that the sxpianation daer nat estallish all the Facks of the case, the comgary shall
cofivene.af Investigating Fansita conduct an invesiigation 1o remolve the issue/s of the alieged
wickation,

. For purgoses ef the above, an Investigating Panel = hall be ceated consisting of the Tollowlng:

*  HR Department Hesd or Representathve corcerned,
*  Immediate supsrior of the 2mplaves conesrned,
*  Third neutrad member from any of the other dapartments of the coenpany,

The comgany shall thersalter serve a Sacond Naties in writing 1o the employss and his lnwyar, if
represanted by ene, of the finel decision of the company sexting forth the penalty snd the basls
of piach

- Such members shall be fermally advised to convene by the Reaident Mapspar cancemed or the

HE Head in the cess of NAC Head Office smployees.

The Investigating paned may put the amployes uader frevsstive suspension i the smploges, n
wigew of the alleged vialation of this Gode, poses o denger an o kis/her co-emplayees or oo
compaTy property.

. A dacision of tha panel shal kaye the eohnurring majon by votes af af ket twa [2] membecs af

the pangl, The decision rérderad by tha panal chall be final and sxecutery. Such decision shall
bewitheut prajudice to the company's dght to fils any legal action svailabls 160 vadar
apqlicable lews endjfor ary other govern ment (ssua rees st the emaloyves contermed and
wther paities ivalved,

10. Al efficial aoeuments and resords of proceedings of the investigation shall be compiled and hept
I & confidential file by the MR Daparment.

4



REPOATED VIDLATION of COMPANY POLIGIES
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