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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

Board is composed of directors with
collective working knowledge, experience
or expertise that is relevant to the
company's industry/sector.

COMPLIANT/

NON-

COMPLIANT

ADDITIONAL INFORMATION

The Board’'s Governance Responsibilities

COMPLIANT

Board has an appropriate mix of
competence and expertise.

COMPLIANT

Directors remain qualified for their positions
individually and collectively to enable
them to fulfill their roles and responsibilities
and respond to the needs of the
organization.

COMPLIANT

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.

Provide information or link/reference
to a document containing
information on the following:

1. Academic quadlifications, industry
knowledge, professional
experience, expertise and
relevant trainings of directors

This information is contained in the
Information Statements (“IS”) and the
Management Reports provided by
the Company to Shareholders each
year. The 2019 IS and 2020 IS can be
accessed at:

https://nickelasia.com/investor-
relations/company-
disclosures#panel2

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

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

EXPLANATION
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2. Qualification standards for

directors to facilitate the selection
of potential nominees and to
serve as benchmark for the
evaluation of its performance

Please refer to:

(a)Corporate Governance (“CG")
Manual, Art. lIl{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.

(c)Charter of the Nominations
Committee
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page72 of CG
Manual.
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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 (?)
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
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.

Please refer to:

(a)CG Manual, Art. lll(2) — Policy on
Training for Directors
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 10 of CG
Manual
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(b) Board Charter, Sec. ? on
Orientation and confinuing
education programs for directors
(Annex “4", CG Manual)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 72 of CG
Manudl
2. Company has an orientation program for COMPLIANT | Provide information or link/reference
first time directors. to a document containing The Company utilized Institute of
information on the orientation Corporate Directors (ICD), a SEC-
program and frainings of directors for | accredited provider, to conduct an
the previous year, including the orientation program for its first-time
number of hours attended and director Ms. Maria Patricia Z. Riingen.
topics covered. Ms. Riingen attended ICD's Corporate
Governance Orientation Program.
Aftached as Annex 1 is a copy of her
Certificate of Attendance. A description
of the course can be found in this link:
https://www.icd.ph/Courses/CGOP
3. Company has relevant annual continuing COMPLIANT Attached as Annexes 2-A to 2-NN are the
training for all directors. Certificates of Attendance of the
Company's Directors and Officers.
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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’s Board Diversity Policy
is contained in:

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

(b)Board Charter at Sec. 2.3

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

Indicate gender composition of the
board.

The Company has eight male
Directors and one female Director.
Under the Company's Board Diversity
policy, election shall be made on the
basis of merit but candidates that will
bring diversity are to be considered.
The present composition is diverse in
professional experience, expertise
and academic background. The
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Board continues to search for
candidates, including female
candidates, whose expertise and
experience would be an appropriate
fit for the Company.

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. Boardis assisted by a Corporate Secretary. | COMPLIANT | Provide information on or

i link/reference to a document
2. Corporate Secretary is a separate COMPLIANT | ~ontaining 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

SEC Form — I-ACGR * Updated 21Dec2017
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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 2019,
page 18

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2020,
pages 18 and 142,

(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

corporate governance.

Corporate Secretary distributes materials
for board meetings at least five business
days before scheduled meeting.

COMPLIANT

COMPLIANT

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

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

Provide proof that corporate
secretary distributed board meeting
materials at least five business days
before scheduled meeting

 Optional: Recommendation 1.5

1.

Board materials are provided to the
Directors prior to the board meetings, but
the date of distribution of such materials
vary and may not always be at least five
business days prior to the meeting.

The Company has four (4) operating
mines; investments in renewable energy
companies; and a number of other
subsidiaries. Their reports take time some
to consolidate into reports to the Board
that are current, comprehensive and
complete.

Considering the directors’ respective
qualifications, expertise and background
as well as the clarity of board
presentations and materials, directors are
able to perform their fiduciary duties
notwithstanding that materials may not be
distributed at least five (5) business days
before a scheduled meeting.
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Recommendation 1.6

1. Boardis 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 Officeris not a member of COMPLIANT | 110 Compliance Officer is Atty.
the board. Georgina Carolina Y. Martinez, Senior

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

(a)The qualifications of the
Compliance Officer are in the
Information Statement and the 17-
A Reports of the Company for
2019 and 2020:
https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2019,
page 2.

https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
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Information Statement for 2020,
pages 19 and 139.

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

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 training
attended, including number of hours
and topics covered

The Compliance Officer attended
the Company's Annual Corporate
Governance Seminar held on May
21, 2019. Please see Annex 2-J.The
Compliance Officer also attended a
fraining course on Governance , Risk
and Compliance for Compliance
Officers conducted by the
International Compliance Training
Academy on 20 to 22 November
2018. The Compliance Officer also
aftended a training course on
Governance, Risk and Compliance
for Compliance Officers conducted
by the International Compliance
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Training Academy on 20 to 22
November 2018. She is also an
associate member of the
International Compliance
Association (ICA). The ICA provides
on-line trainings for its members
through its International Compliance
Training Academy.

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. 1lI(B)(1)(2)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 13 of CG
Manual

(b)Board Charter, at Sec, 4 to 4.4
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 57 of CG
Manual

Directors diligently attend Board and
Committee meetings, participate in
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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 to a document containing
objecﬁves and strategy. information on how the directors

performed this function (can include

2. Board oversees and monitors the COMPLIANT | poard resolutions, minutes of
implementation of the company’s business meeting)
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
https://nickelasia.com/corporate-
governance

Supplement fo Recommendation2.2

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

The Company'’s Vision, Mission, and
Core Values may be accessed at
https://www.nickelasia.com/about-
us/mission-vision-and-core-values
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The Company’s Vision, Mission and
Core Values were last reviewed and
revised on 3 May 2018 and are
uploaded on the Company'’s
website.

Board has a strategy execution process
that facilitates effective management
performance and is attuned to the
company's business environment, and
culture.

COMPLIANT

Provide information on or
link/reference to a document
containing information on the
strategy execution process.

In order to measure and monitor the
effectiveness of the Company’s
business objectives and strategy for
each year, the Company holds
regular monthly operations meetings
and financial reviews with each of its
subsidiaries. The operations meetings
are intended 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
subsidiary compared to the business
objectives for the year. Results of
these operations meetings and
financial reviews are reported to the
Board. The Certification signed by
the SVP — Operations/COO and CRO
on the operations meetings held in
2019 is aftached to this Report as
Annex 3.
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Please refer to the Memorandum
issued by the President and CEO
dated 21 May 2018, attached to this
Report as Annex 4.

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
shareholders every year. The
Information Statement for the 2019
and 2020 Annual General Meeting of
the Stockholders can be accessed
through these links:

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2019,
pages 12 and 17

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
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Information Statement for 2020,
pages 12 and 17
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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 lll (B) of the Company's CG

for drectors 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
Manudl

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

The Company has an existing
Succession Planning Program that
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utilizes the Zenger Folkman360
Degree Feedback Tool of the
Harvard Program of John Clements,
and the Company has, as part of its
succession planning, implemented its
in-house Management Development
Program.

The Company constantly identifies
and screens high-potential
associates and develops them as
understudies for key positions. These
understudies are provided with
formal training sessions involving
management development,
personal mastery and other learning
opportunities. The Company also has
an active job rotation and cross-
posting program for job exposure
and enrichment that involves
exposing associates to various
functions and operations in the

business.
Recommendation2.5
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
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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”
hitps://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 58 of CG
Manual

For guidance in respect of
remuneration, in 2017, the Company
participated in the compensation
survey for energy and natural
resources industry to benchmark on
compensation conducted by Willis,
Towers, Watson Data Services, a
global advisory, broking and solutions
company that provides services in,
among other areas, benefits delivery
and administration, corporate risk
and broking. The Company has also
enlisted the services of a
compensation consultant to assist in
job evaluation and performance
metrics.

Conisistent with the alignment of the
remuneration of key officers,
including officers of operating
subsidiaries, and board members
with long-term interests of the
Company, the Company adopted a
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Stock Option Plan for Directors and
Officers, including Operating
Subsidiaries in 2014. The Plan was
approved by the shareholders and
by the SEC.

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.
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=d7calf8907771d
1043ca035510béec2b#sthash.frM8C

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 an 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
Special Stockholders’ Meeting held
on 09 October 2018.

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

On 17 July 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#panell2; Results of
Annual Stockholders' Meeting

(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
Manual

(b) Directors do not participate in
discussions or deliberations involving
his/her own remuneration.

COMPLIANT

Directors do not participate in
discussions or deliberations involving
his own remuneration. Please see
Corporate Secretary's Certificate,
aftached to this Report as Annex 5.
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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 5.
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 to
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
Information Statement for 2018, page
32.

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2019, page
29
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https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2020, page
29.

Recommendation 2.6

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 its
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 2019, page
16

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2020, page
16
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(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 lI(B)(6)

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

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

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
to 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 fo nominate.
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 3?2 of CG
Manual
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4. Board nomination and election policy
includes how the board shortlists
candidates.

COMPLIANT

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

COMPLIANT

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
Manudl

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
nomination and election of directors
CG Charter, Art. llI{F)
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 26 of CG
Manudadl

6. Board has a process for identifying the
quality of directors that is aligned with the
strategic direction of the company.

COMPLIANT

Please refer to Policy on Nomination
and Election of Directors at (B) to
(D)
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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 available
information on the internet.

There has been no occasion when
the Committee believed that the
engagement of a professional
search firm was called for under the
circumstances.
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Recommendation 2.7

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 transactions. review and approval of significant

RPTs
2. RPT policy includes appropriate review COMPLIANT
and approval of material RPTs, which The Company’s policy on related
guarantee faimess and transparency of party fransactions, including the

definition of RPTs and the review and

the transactions. . )
approval process are contained in:

(a) CG Manual, Art. lli(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
the group, taking into account their size, Manual
structure, risk profile and complexity of
operations.

(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-
governance/policies-processes-
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and-practices; Page 90 of CG
Manual.

Identify transactions that were
approved pursuant to the policy.

Related Party fransactions that are
continuing 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 34 of the Company’s audited
financial statements as of 31
December 2019, on Related Party
Transactions with comparative figures
for 2018, at pages 87-93 thereof.
https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
Yr2019 Annual Report, pages 87 to
93.

Related Party Transactions are also
disclosed in the Information
Statement distributed to the
shareholders each year

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2019,
pages 22 to 27
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1. Board clearly defines the threshold for
disclosure and approval of RPTs and
categorizes such transactions according
to those that are considered de minimis or
fransactions that need not be reported or
announced, those that need to be
disclosed, and those that need prior
shareholder approval. The aggregate
amount of RPTs within any twelve (12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval.

COMPLIANT

https://nickelasia.com/investor-
relations/company-
disclosures#panel2, Definitive
Information Statement for 2020,
pages 24 to 28.

Provide information on a materiality
threshold for RPT disclosure and
approval, if any.

The Revised Policy and System on
Related Party Transactions that took
effect on 06 August 2019 defines
Material RPTs as those involving an
aggregate amount or value equal or
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. I, Sec. 13).

Supplement to Recommendations 2.7
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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/corporat
e-governance/policies-processes-
and-practices;
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Related Party Transactions
Policy, pages 3 1o 4.

Board establishes a voting system whereby
a majority of non-related party
shareholders approve specific types of
related party transactions during
shareholders’ meetings.

NOT
COMPLIANT

Provide information on voting system,
if any.

In view of a number of factors, among
them that no one shareholder has majority
control of the Company and no maijority
control of the Board; that “non-related
party shareholders” will change
depending on the fransaction; 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 transactions are at arms’ length, at
market prices, and under fair and
reasonable terms and conditions.
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Recommendation 2.8

1. Board is primarily responsible for approving COMPLIANT | Provide information on or reference

the selection of Management led by the fo a document containing the
Chief Executive Officer (CEO) and the Board ’s. policy and re;ponsibilify for
heads of the other control functions (Chief approving the selection of

Risk Officer, Chief Compliance Officer and management.

Chief Audit Executive).
utive) 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
Committee considers the candidates
for officers and makes
recommendations to the Board.

Please see:

a) CG Manual, Article Il (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 (CEQO), and the
control functions led by their
respective heads (Chief Risk
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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#panel12 Results of
Organizational Board Meeting 20
May 2019

https://nickelasia.com/investor-

relations/company-
disclosures#panell12 Results of
Organizational Board Meeting 17
July 2020

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

Results of Organizational Meeting
of the Board on 20 May 2019:
https://edge.pse.com.ph/openDis
cViewer.do2edge no=4a701bfé0
cab3458efdfc15ec263a54d
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(c)

Results of Organizational Meeting
of the Board on 17 July 2020:
https://edge.pse.com.ph/openDis
cViewer.do2edge no=48e7dda94
04b78080de8473cebbdb407

Disclosure to PSE of Board
approval of Chief Risk Officer
(CRO), Chief Compliance Officer
(CCO) and Chief Audit Executive
(CAE) (May 2017)
http://edge.pse.com.ph/openDis
cViewer.do2edge no=ce25d291d
33cb05e3318251¢9257320d#sthas
h.v5TdGcmé.dplbs

Identity the Management feam
appointed

a)

b)

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

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 20 May 2019:
https://edge.pse.com.ph/openDis
cViewer.do2edge no=4a701bf60
cab3458efdfc15ec263a54d

Results of Organizational Meeting
of the Board on 17 July 2020:
https://edge.pse.com.ph/openDis
cViewer.do2edge no=48e7dda%4
04b78080de8473cebbdé407

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 quggemen’[’s confoining the Board'’s performonce
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.

Please see performance evaluation
forms for personnel, attached as
Annex 6 of this Report
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
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Board oversees that the company has in
place a sound enterprise risk management
(ERM) framework to effectively identify,
monitor, assess and manage key business
risks.

COMPLIANT

The risk management framework guides
the board in identifying units/business lines
and enterprise-level risk exposures, as well
as the effectiveness of risk management
strategies.

COMPLIANT

2. The internal control system includes a COMPLIANT what is included in the internal
mechanism for monitoring and managing control system
potential conflict of interest of the
Management, members and shareholders. Internal Control System — please see
Art. lI(B)(10) to (10.2), CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 15 of CG
Manual
3. Board approves the Internal Audit Charter. | COMPLIANT Provide reference or link to the

company'’s Internal Audit Charter
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Page 51 of CG
Manual

Provide information on or
link/reference to a document
showing the Board’s oversight
responsibility on the establishment of
a sound enterprise risk management
framework and how the board was
guided by the framework.

Please see:

(a)CG Manual, providing for the
Board's oversight responsibility for
Enterprise Risk Management, Art.
(B)(11) of the CG Manual

Recommendation 2.11

1.
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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 ofits risk monitoring and
reporting templates and cascading
its Entferprise Risk Management
(ERM) Program to the operating
companies ("“OPCQOs") in 2018, the
Company and its OPCOs confinued
their implementation of the ERM
Program in 2019, and as a result,
continued to lower the risk levels of
several business risks. Among

the activities undertaken by the
Company and its OPCQOs in 2019
were improvements in its proactive
assessment of its safety measures and
in their standard operating
procedures.

Corporate Secretary’s
Certification, Annex 5 of this
Report
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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
weather in the different mines which
is an identified risk. Inclement
weather can narrow the time frame
for shipments. To address the risk that
weather presents, the mines have
increased their loading facilities to
maximize shipments when weather
conditions are favorable.

As aresult of the confinuous
implementation of the ERM Program
in 2019, the OPCOs received awards
for best practices in the Presidential
Mineral Industry Environmental
Awards in 2019.
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report for 2019, page 36.

Recommendation 2.12

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

The Board Charter may be

2. Board Charter serves as a guide to the COMPLIANT accessed at:
directors in the performance of their https://nickelasia.com/corporate-
functions. governance/policies-processes-
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3. Board Charter is publicly available and
posted on the company's website.

COMPLIANT

and-practices; Page 84 of CG

Manual
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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.

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 attachments,
including Annex “B" on Insider
Trading, can be accessed at
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; Insider Trading
Policy

Optional: Principle 2
1. Company has a policy on granting loans COMPLIANT Provide information on or
to directors, either forbidding the practice link/reference to a document
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or ensuring that the transaction is
conducted at arm'’s length basis and at
market rates.

showing company'’s policy on
granting loans fo directors, if any.

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
requiring board of directors’ approval.

NOT
COMPLIANT

Indicate the types of decision
requiring board of directors’
approval and where there are
disclosed.

The Company does 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.

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
focus on specific board functions to aid in
the optimal performance of its roles and
responsibilities.

COMPLIANT

Provide information or link/reference
fo a document containing
information on all the board
committees established by the
company.
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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 20
May 2019:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=4a701bfé60cab34
58efdfc15ec263a54d#sthash.V7yU7ir

X.dpbs

Committee Memberships as of 17
July 2020:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=48e7dda?404b78

080de8473cebbdé407
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. a) CG Manudl, Art. Il{C)(2)(2.1 - 2.5)
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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 fo recommend the
appointment and removal of the
company'’s external auditor.

b) Article (IV) (4.2) of the Audit
Committee Charter: 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 Manual

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

COMPLIANT

Provide information or link/reference
fo a document containing
information on the members of the
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executive directors, the majority of whom,
including the Chairman is independent.

Audit Committee, including their
qualifications and type of
directorship.

The Members of the Audit Committee

as of 20 May 2019 were:

a) Frederick Y. Dy, Independent
Director, Chairman;

b) Fulgencio S. Factoran, Jr.*,
Independent Director;

c) Masahiro Kamiya, Non-Executive
Director.

*Mr. Factoran served as Independent
Director and member of the Audit
Committee until 05 April 2020. Mr.
Angelo Raymundo Q. Valencia was
elected on 08 May 2020 to serve the
unexpired term of Mr. Factoran. Mr.
Valencia was also appointed as
member of the Audit Committee vice
Mr. Factoran.

Composition as of 20 May 2019:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=4a701bfé60cab34
58efdfc15ec263a54d#sthash.V7yU7Zir

X.dpbs

The Members of the Audit Committee

as of 17 July 2020 are:

a) Frederick Y. Dy, Independent
Director, Chairman;

b) Angelo Raymundo Q. Valencia,
Independent Director;
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c) Masahiro Kamiya, Non-Executive
Director.

Composition as of 17 July 2020:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=48e7dda?404b78
080de8473cebbdé407

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.

Relevant background, knowledge,
skills, and/

or experience of the members of the
Audit Committee is contained in the
Information  Statement of the
Company and in the 17-A Report

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2019, page
14

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2020:
pages 14to 15
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https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
YR2019 Annual Report, page 54

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 Chairman of the Audit
Committee is Frederick Y. Dy,
Independent Director. His
background, knowledge, skills,
and/or experience are in the
Information Statement and the 17-A
Reports
https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2019, page
14

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2020:
pages 14to 15

https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
YR2019 Annual Report, page 54

See also:
https://www.nickelasia.com/about-
us/board-directors-and-officers
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Supplement to Recommendation 3.2

1. Audit Committee approves all non-audit COMPLIANT Provide proof that the Audit

services conducted by the external Committee approved all non-audit
auditor. services conducted by the external
auditor.

(a)CG Manual at Art. II{C)(2.3)(9):
The 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 total
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-
and-practices; Page 18 of CG
Manual

(b)Report of the Audit Committee to
the Board
https://nickelasia.com/investor-
relations/financial-reports, page
114 of Annual Report for 2019.

(c) The Corporate Governance
Seminar conducted by SGV & Co.
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for the Company'’s Directors and
Officers on 21 May 2019 was
approved by the Audit
Committee at its meeting held on

06 May 2019.

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
https://nickelasia.com/investor-
relations/financial-reports, page
114 of Annual Report for 2019.

(b) See also Corporate Secretary’s
Certificate, Annex 5 of this Report.

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 2019, on:

12 March 2019,

6 May 2019,

5 August 2019, and

6 November 2019.
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2. Audit Committee approves the COMPLIANT Provide proof that the Audit
appointment and removal of the internall 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 5 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. Il (C)(4) which
provides for the functions, duties
and responsibiliies of the CG
Committee
https.//www.nickelasia.com/corp
orate-governance/governance-
structure

(b) Charter of the CG Committee

https://nickelasia.com/corporate
-governance/policies-processes-
and-practices; Page 77 of CG
Manual
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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
hitps://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
Governance Committee is available
on PSE Edge:

Composition as of 20 May 2019:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=4a/01bfé0cab34

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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58efdfc15ec263a54d#sthash.V7yU7ir
X.dpbs

Composition as of 17 July 2020:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=48e7dda?404b78
080de8473cebbdé407

The qualifications and type of
directorship of the members of the
CG Committee are shown in:
https://www.nickelasia.com/about-
us/board-directors-and-officers

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2019, page
12

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2020:
pages 12to 15

https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
YR2019 Annual Report, page 52

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.

At present the Company has only two (2)
independent directors, one of whom is the
Chairman of the Audit Committee and
the other is the Chairman of the Board Risk
Oversight Committee.
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Corporate Governance Committee meet
at least twice during the year.

COMPLIANT

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

Information about Mr. Brimo is also
contained in the Company'’s
Information Statement:
https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2019, page
12

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2020: page
12

Indicate the number of Corporate
Governance Committee meetings
held during the year and provide
proof thereof.

Corporate Governance Committee
meetings in 2019:

a) 01 February 2019
b) 29 November 2019

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
Director. Thus, the corporate governance
objective that there be a sufficient
number of directors who exercise
independent judgment is substantially
achieved.

Optional: Recommendation 3.3.

1.
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Please refer to the Certification
executed by the Corporate Secretary,
Annex 5 of this Report.

Recommendation 3.4

1. Board establishes a separate Board Risk COMPLIANT | Provide information or link/reference

Oversight Committee (BROC) that should to a document containing

be responsible for the oversight of a information on the Board Risk

company's Enterprise Risk Management Oversight Committee (BROC),

system to ensure its functionality and including ifs functions

effectiveness. (a) Corporate Governance Manual,
Art. lII(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 COMPLIANT | Provide information or link/reference

members, the majority of whom should be to a document containing

independent directors, including the information on the members of the

Chairman. BROC, including their qualifications

and type of directorship

On 20 May 2019, the BROC was
composed of three (3) members, two
(2) of whom were independent
directors. The Chairman of the BROC
until his demise on April 5, 2020 was
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Mr. Fulgencio S. Factoran, Jr. He was
an independent director. The
members of the Committee were
Mr. Frederick Y. Dy (Independent
Director), and Mr. Martin Antonio G.
Zamora.

On 08 May 2020, Mr. Angelo
Raymundo Q. Valencia was elected
as an independent director vice Mr.
Factoran. Mr. Valencia assumed the
position of Chairman of the BROC.

At the Organizational Meeting of the
Board of Directors held on17 July
2020, Mr. Valencia (Independent
Director) was appointed as
Chairman of the BROC, and Mr. Dy
(Independent Director) and Mr.
Martin Antonio G. Zamora were
appointed as members.

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

The qualifications of each of the
members of the Board, including
members of BROC, are contained in
the Information Statements for 2019
and 2020
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https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2019,
pages 13 and 14
https://nickelasia.com/investor-
relations/company-

disclosures#panel?2; Definitive
Information Statement for 2020:
pages 13to 15
3. The Chairman of the BROC is not the COMPLIANT | Provide information or link/reference
Chairman of the Board or of any other fo a document containing
committee. 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 af
https://www.nickelasia.com/about-
us/board-directors-and-officers

Please see also:
https://nickelasia.com/investor-
relations/company-

disclosures#fpanel2?; Definitive
Information Statement for 2020: page
15
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4. Atleast one member of the BROC has COMPLIANT Provide information or link/reference

relevant thorough knowledge and fo a document containing

experience on risk and risk management. information on the background, skills,
and/or experience of the members
of the BROC.

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 2019 and 2020
Information Statements:

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2019,
pages 13 and 14
https://nickelasia.com/investor-
relations/company-

disclosures#panel2; Definitive
Information Statement for 2020:
pages 13to 15
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) Commiftee,

including its functions.

a) CG Manual, Art. llI(B)(6; 6.1[a] to
6.1[f]), inclusive, on RPTs
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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

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
qualifications 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)  Masahiro Kamiya, Non-Executive
Director, Chairman

P) Frederick Y. Dy, Independent

Director

3) Angelo Raymundo Q. Valencia,

Independent Director.

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2020:

pages 14to 15

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

The composition of the RPT Committee
complies with Sec. 38 of the Securities
Regulation Code.

The Board has reviewed the Company'’s
present complement of directors, its
productivity and goals achievement over
the past four (4) 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.

In view of the SEC directive that a director
should be the chairman of only one
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All established committees have a
Committee Charter stating in plain terms
their respective purposes, memberships,
structures, operations, reporting process,
resources and other relevant information.

COMPLIANT

Committee Charters provide standards for
evaluating the performance of the
Committees.

COMPLIANT

Provide information on or
link/reference to the company’s
committee charters, containing all
the required information, particularly
the functions of the Committee that
is necessary for performance
evaluation purposes.

The charters of the different
committees can be accessed
through
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Pages 39 to 95 of CG
Manual

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

committee, and since the Independent
Directors are the Chairmen of the Audit
Committee and of the BROC,
respectively, a Non-Executive Director was
designated Chairman of the RPT
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.

SEC Form — I-ACGR * Updated 21Dec2017

Page 59




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

3. Committee Charters were fully disclosed
on the company's website.

1. The Directors attend and actively
participate in all meetings of the Board,
Committees and shareholders in person or
through tele-/videoconferencing
conducted in accordance with the rules
and regulations of the Commission.

COMPLIANT

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

COMPLIANT

Provide link to 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

Provide information or link/reference
to a document containing
information on the process and
procedure for
tele/videoconferencing board
and/or committee meetings.

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

Attendance at Board meetings:
https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2019, page
67

https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2020: page
72

Attendance at Committee meetings:
https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2019,
pages 69 to 71
https://nickelasia.com/investor-
relations/company-
disclosures#panel?2; Definitive
Information Statement for 2020:
pages 72to 74

Attendance, Shareholders' meetings:
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Attendance 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 | COMPLIANT
all Board and Committee meetings. Materials for Board and Committee
meetings are provided to each
Director. 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.

3. The directors ask the necessary questions COMPLIANT Provide information or link/reference
or seek clarifications and explanations to a document containing
during the Board and Committee information on any questions raised
meetings. 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.

Recommendation 4.2

1. Non-executive directors concurrently serve COMPLIANT | Disclose if the company has a policy
in a maximum of five publicly-listed setting the limit of board seatfs that a

companies to ensure that they have non-executive director can hold
simultaneously.
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sufficient time to fully prepare for minutes,
challenge Management's
proposals/views, and oversee the long-
term strategy of the company.

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.

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=dlca52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=5e7a922d62ee77
360de8473cebbd6407
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Recommendation 4.3

1. The directors notify the company’s board COMPLIANT | Provide copy of written nofification

before accepting a directorship in another fo the board or minutes of board
company. 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 2019. The list of
directorships of the non-executive
directors is contained in the
Information Statement of each year.

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=5e7a922d62ee77
360de8473cebbdé407
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The notice submitted by Mr. Gerard
H. Brimo to the Board is attached to
this report as Annex 7.

Optional: Principle 4

1. Company does not have any executive COMPLIANT | List of directorships of the executive
directors who serve in more than two directors is contained in the
boards of listed companies outside of the Information Statement of each year.
group. Please see:

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=5e7a922d62ee77

360de8473cebbdé407
2. Company schedules board of directors’ COMPLIANT | At the start of each year, a schedule
meetings before the start of the financial of meetings of the Board of Directors
year. for that year is circulated (with prior

consultation with the directors on

their respective schedules)

3. Board of directors meet at least six times NOT Indicate the number of board
during the year. COMPLIANT | meetings during the year and

provide proof

The Board of Directors met five (5)
times in 2018: 13 March 2019; 7 May
2019; 20 May 2019; 6 August 2019;
and 8 November 2019.

https://nickelasia.com/investor-
relations/company-
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disclosures#panel2?; Definitive
Information Statement for 2019, page
67

https://nickelasia.com/investor-
relations/company-

disclosures#panel?2; Definitive

Information Statement for 2020: page

70

4. Company requires as minimum quorum of NOT Indicate the required minimum
at least 2/3 for board decisions. COMPLIANT | quorum for board decisions The Company does not require a

minimum quorum of at least two-thirds of

The minimum quorum for Board the Board. It complies with Section 52 of

decisions is a majority of the nine (9) the Revised Corporation Code and Article

directors. I, Section 6 of its Amended By Laws in that

a majority of all of the members of the
Aftendance at Board meetings was Board of Directors constitutes a quorum.
generally 100% and in no instance
was attendance less than seven (7) Atftendance at Board meetings was

out of the nine (9) board members. generally 100%, and in instances where
the afttendance was less than 100%, there
was no instance when attendance 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.

https://nickelasia.com/investor-
relations/company-disclosures#panel2;
Definitive Information Statement for 2020:
page 70
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Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

Recommendation 5.1

1. The Board has at least 3 independent
directors or such number as to constitute

one-third of the board, whichever is higher.

NOT
COMPLIANT

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

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 2019 and 2020:

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=5e7a922d62ee77
360de8473cebbd6407

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 four years and the availability of
a qualified person who would be suitable
and an approypriate 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.

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. The independent directors possess all the
qualifications and none of the
disqualifications to hold the positions.

COMPLIANT

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

(a) Information Statement of each
year.

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS52bdb437/c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=5e7a922d62ee77
360de8473cebbdé407

(b) Company website

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

Supplement to Recommendation 5.2

1. Company has no shareholder agreements, | COMPLIANT | Provide link/reference to a

by-laws provisions, or other arrangements document containing information
that constrain the directors’ ability to vote that directors are not constrained to
independently. vote independently.

The Company is not aware of any
agreement that constrains the
directors’ ability to vote
independently, and has reasonable
ground to believe that there are no
such agreements.
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The Charter of the Board of Directors
mandates that all directors must
exercise independent judgement
Sec. 4to 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 to his own
independent judgment and his own
conscience as to what is in the best
interests of the company.

Recommendation 5.3

1. The independent directors serve for a COMPLIANT | Provide information or link/reference
cumulative term of nine years (reckoned fo a document showing the years IDs
from 2012). have served as such.

No Independent Director has served
for a cumulative term of more than
nine (?9) years.

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

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs
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2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge_no=5e7a922dé62ee77

360de8473cebbdé407
2. The company bars an independent COMPLIANT | Provide information or link/reference
director from serving in such capacity after fo a document containing
the term limit of nine years. information on the company's policy
on term limits for ifs independent
director

Term limits of Independent
Directors, CG Manual, at Article
i(3): “Independent Directors shall
serve for a maximum cumulative
term of nine (?) years, 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-
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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. llI{E) (3-
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices; page 56 of CG
Manual

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

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.

Messrs. Dy and Valencia, the
incumbent Independent Directors,
were elected in 2010 and 2020,
respectively.

Although Mr. Dy was elected in 2010,
the reckoning of the nine-year term
limit commenced only in 2012, as
clarified by SEC Memorandum
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Circular No. 4, Series of 2017, dated
10 March 2017.

Recommendation 5.4

1. The positions of Chairman of the Board COMPLIANT | Identify the company’s Chairman of
and Chief Executive Officer are held by the Board and Chief Executive
separate individuals. Officer

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

The Chief Executive Officer is the
President, Mr. Martin Antonio 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
http://edge.pse.com.ph/openDis
cViewer.do?edge no=ab8611644
d4f538d3318251¢9257320d#downl
oad
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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

(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 responsibilities 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/assets/docum
ents/NAC_2019_Amended_By-
Laws.pdf

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
fo a document containing
information on a lead independent
director and his roles and
responsibilities, if any.

Indicate if Chairman is independent.

Recommendation 5.5

1.

At the Organizational Meeting of the
Board of Directors of the Company held
on 20 May 2019, the Board of Directors
appointed Mr. Frederick Y. Dy as the Lead
Independent Director.

At the Organizational Meetings of the
Board of Directors of the Company held
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The Chairman is not an independent | on 17 July 2020, the Board of Directors
director. He is a Non-Executive reappointed Mr. Frederick Y. Dy as Lead
Director. Independent Director.

The CG Manual provides, at Article lll, | 2019:

Sec. 5 that where the Chairman of http://edge.pse.com.ph/openDiscViewer.
the Board is not an independent do%edge no=4a701bfé60cab3458efdfc15e
director, the Board shall designate a | c263a54d#sthash.nXeEFYsk.dpbs

lead director as practicable from
among the independent directors 2020:

https://nickelasia.com/corporate- https://edge.pse.com.ph/openDiscViewer
governance/policies-processes-and- | .do2edge no=4a701bfé60cab3458efdfc15
practices; page 24 of CG Manual) ec263a54d

Mr. Frederick Y. Dy is the Lead
Independent Director of the

Company.
1. Directors with material interest in a COMPLIANT Provide proof of abstention, if this
transaction affecting the corporation was the case.
abstain from taking part in the
deliberations on the transaction. 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 the
Revised Corporation Code.

Recommendation 5.7

1. The non-executive directors (NEDs) have NOT Provide proof and details of said
separate periodic meetings with the COMPLIANT | meeting, if any.

SEC Form — I-ACGR * Updated 21Dec2017
Page 74



external auditor and heads of the internal
audit, compliance and risk functions,
without any executive present.

Provide information on the frequency
and attendees of meetings.

CG Manual at Article lll, Sec. 7
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 ID, 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 inputs on the risks that the
Company's business may be exposed to.
Further, as reported earlier in this I-FACGR,
an independent third party was engaged
in 2017 for the Company’s ERM. It is not
deemed practicable, and may be unduly
cumbersome, to hold a separate meeting
on the risk function without any executives
present. 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.
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2. The meetings are chaired by the lead
independent director.

1. None of the directors is a former CEO of
the company in the past 2 years.

Recommendation 6.1

COMPLIANT

COMPLIANT

of his performance.

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

Optional: Principle 5

Provide name/s of company CEO for
the past 2 years

There is 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 é: 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.

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 llI(F)

As stated above, 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.
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The individual members conduct a self- COMPLIANT
assessment of their performance.
Each committee conducts a self- COMPLIANT

assessment of its performance.

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; page 24 of CG Manudl

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

Manual, 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)

Atftached are copies of:

1) Assessment form for the Board as
a whole — Annex 8-A

2) Assessment form for the directors
individually — Annex 8-B

3) Self-Assessment form for the Audit
Committee — Annex 8-C

4) Assessment form for Committees —
Annex 8-D
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5. Every three years, the assessments are COMPLIANT | [dentify the external facilitator and

supported by an external facilitator. provide proof of use of an external
facilitator.

The CG Manual provides at Art.
lI(F)(1): 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 Manual

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

Manual.

1. Board has in place a system that provides, COMPLIANT | Provide information or link/reference
at the minimum, criteria and process to fo a document containing
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 8-A to 8-D of
this Report.
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Article lll (F)(2), CG Manual: 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

Board adopts a Code of Business Conduct COMPLIANT | Provide information on or

and Ethics, which provide standards for link/reference to the company’s

professional and ethical behavior, as well Code of Business Conduct and

as articulate acceptable and Ethics.

unacceptable conduct and practices in The Company's Code of Business

?g?;gcé:ri/nd external dealings of fhe Conduct and Ethics is ovoilob!e

) through the Company’s website and

may be accessed through:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices; Code of Business Conduct
and Ethics

The Code is properly disseminated to the COMPLIANT | Provide information on or discuss how

Board, senior management and
employees.

the company disseminated the
Code fo its Board, senior
management and employees.
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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
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
2019.
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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.

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

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

Suppliers and Purchasing 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

Please see:

(a)Standards of Business Conduct
and Ethics, Part V (H) and (I)

(b)Procurement Governance Policy:
Suppliers and Purchasing,
Appendix “C" of the Code

(c)Policy on Gifts, Hospitality and
Entertainment, Appendix “D" of
the Code

(d)Whistle Blowing Policy, Appendix
“E" of the Code

All of the above may be accessed
through:

https://www.nickelasiag.com/corpord
te-governance/policies-processes-
and-practices

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

Recommendation 7.2 \

The Company requires all of its

employees to submit annually an
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compliance with company internal Annual Certification of Integrity and
policies. 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 9.

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.

1. Board establishes corporate disclosure COMPLIANT
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.
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Supplement to Recommendations 8.1

1. Company distributes or makes available COMPLIANT Indicate the number of days within
annual and quarterly consolidated reports, which the consolidated and interim
cash flow statements, and special audit reports were published, distributed or
revisions. Consolidated financial made available from the end of the

fiscal year and end of the reporting

statements are published within ninety (90) ; :
period, respectively.

days from the end of the fiscal year, while
interim reports are published within forty-

five (45) days from the end of the reporting The Company disclosed s financial

. results for the year December 31,
period. 2019 on May 22, 2020:

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=738d7b4cec323b
070de8473ceblbdé407

Consolidated audited financial
statements for 2019 were released
and uploaded to the Company’s
website.

https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
YR 2018 Annual Report — May 22,
2020

Interim (quarterly) reports for 2019
were uploaded to the Company'’s
website within 45 days from the end
of the reporting period

https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for First Quarter 2019 — May 9,
2019
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https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for Second Quarter 2019 —
August 8, 2019

https://nickelasia.com/investor-
relations/financial-reports; Financial
Reports for Third Quarter 2019 —
November 12, 2019

https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for First Quarter 2020 — May 22,
2020

https://nickelasia.com/investor-
relations/financial-reports; Financial
Repoft for Second Quarter 2020 -
August 11, 2020

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

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 as well has no cross-
holdings among company affiliates.

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

2019 SEC Form 17-A Annual Report:
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge _no=738d7b4cec323b
070de8473cebbdb407

2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=5e7a922d62ee/7
360de8473cebbdé407

Public Ownership Reports for the first
to fourth quarter of 2019 and first and
second quarters of 2020:
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hitp://edge.pse.com.ph/openDiscVi
ewer.dogedge no=5d36112abé60a’
c8efdfc15ec263a54d#sthash.giTRbYz

K.dplbs

hitps://edge.pse.com.ph/openDiscVi
ewer.dogedge no=d3d4e653d0724b
39efdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=00505b820ceelb
69efdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.dog¢edge no=d500921772b7a8
4f0de8473cebbdé407

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=a57523db730653
720de8473cebbdé407

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=5dbb?d52ddf11f
9d0de8473cebbdé407

Recommendation 8.2

1. Company has a policy requiring all COMPLIANT | Provide information on or
directors to disclose/report to the link/reference to the company’s
company any dealings in the company’s policy requiring directors and officers
shares within three business days. fo disclose their dealings in the

company'’s share.

2. Company has a policy requiring all officers COMPLIANT
to disclose/report to the company any a) Policy requiring Directors and
Officers to report any dealings in
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dealings in the company's shares within
three business days.

b)

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

The Company also regularly issues
memoranda/reminders regarding
this policy.

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

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
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disclosed on PSE EDGE and 23-B
reports

hitps://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=73c9731eacc34c
e%efdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=%ebée46adb0c?b
39efdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=%ebée46adb0c?b
39efdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=c83a474727b360f
9efdfcl15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=1742b74cf438ad
4defdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=aal1392953b224c
53efdfc15ec263a54d

hitps://edge.pse.com.ph/openDisc Vi
ewer.do2edge no=61d3acéb61c491d
Olefdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=210cb8%2bbb8410
b9efdfc15ec263a54d
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hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=f7cf8%265cec19b0
eefdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=23033a2db80c2f
eeefdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=8aeclbe533aal
bcaefdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=c09b949c727588
a00de8473cebbdé407

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=ac5938a6402be0
7a0de8473ceblbdé407

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=bb82aed5%b9cf4
€40de8473ceblbdb407

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=481207bal715b5
d00de8473ceblbdé407

Supplement to Recommendation 8.2

1. Company discloses the trading of the COMPLIANT | Provide information on or
corporation’s shares by directors, officers link/reference to the shareholdings of
(or persons performing similar functions) directors, management and top 100
and controlling shareholders. This includes shareholders.

the disclosure of the company's purchase
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of its shares from the market (e.g. share
buy-back program).

Shareholdings of Directors and
Officers are disclosed in the
Information Statement

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

2020 Information Statement:
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=5e70922dé2ee/7
360de8473ceblbdb407

Top 100 shareholders
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=7ad5cc%fccbl]l
0e43ca035510bbec2b#tsthash.HK2i85
1B.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=cé96037a35fb22
82efdfc15ec263a54d#sthash.jr2béwb

i.dpbs

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=9a310dbf46b3b1
a4efdfc15ec263a54d

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=a5b6a1793e50ba
99efdfc15ec263a54d
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hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=35663509005d210
c0de8473cebbdb407

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=0492deffbb767b3
70de8473cebbdé407

hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=30e21fafe57c2a8
e0de8473ceblbdb407

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

https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019 (page 5 of report)

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

Recommendation 8.3

1. Board fully discloses all relevant and COMPLIANT | Provide link or reference to the
material information on individual board directors’ academic qualifications,
members to evaluate their experience share ownership in the company,
and qualifications, and assess any membership in other boards, other
potential conflicts of interest that might executive positions, professional

affect their judgment experiences, expertise and relevant
' frainings attended.

The above information is contained

in the Information Statement

distributed to the shareholders each
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year and posted on the Company'’s
website

https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2019,
pages 12to 17

https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2020,
pages 12to 16

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.

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
tfrainings 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 2019,
pages 17 to 21

https://nickelasia.com/investor-
relations/company-
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disclosures#panel2; Definitive

Information Statement for 2020,
pages 17 to 23
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Recommendation 8.4

1. Company provides a clear disclosure of its COMPLIANT | Disclose or provide link/reference to

policies and procedure for setting Board the company policy and practice for
remuneration, including the level and mix setting board remuneration
of the same.

The policy and practice of the
Company in respect of Board
remuneration is that directors do not
receive remuneration other than
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#panel2; Definitive
Information Statement for 2019, page
27

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2020, page
28

2. Company provides a clear disclosure of its COMPLIANT | Disclose or provide link/reference to
policies and procedure for setting the company policy and practice for
executive remuneration, including the determining executive remuneration

level and mix of the same.
Please see CG Manual, Art. llI(C) on

functions of CG Committee in
respect of Remuneration:
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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 an Executive
Compensation Committee.

Previously, the Company
participated in the Willis Tower
Watson Data Services compensation
survey for energy and natural
resources to benchmark on
compensation and enlisted the
services of a compensation
consultant to assist in job evaluation
and performance metrics. The
Company is in the process of revising
and realigning the compensation of
its key officers.

3. Company discloses the remuneration on NOT Provide breakdown of director
an individual basis, including termination COMPLIANT | remuneration and executive For reasons of safety and security, the
and retirement provisions. compensation, particularly the Company does not disclose the
remuneration of the CEQO. remuneration of officers on an individual

basis. The remuneration of the top 5
The Company does not disclose the highest paid officers as a group are
remuneration of officers on an presented in the Information Statement.
individual basis.
2019 Information Statement:

A copy of the Company’s Retirement | hitp://edge.pse.com.ph/openDiscViewer.
Policy and the Retirement Plan is do?2edge no=dlca52bdb437ce7befdfcis
aftached to this Report as Annex 10. | ec263a54d#sthash XIIZ7Ewgi.dpbs
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2020 Information Statement:
https://edge.pse.com.ph/openDiscViewer
.do2edge no=5e70922d62ee77360de847

3cebbdé407
1. Company discloses its policies governing COMPLIANT | Disclose or provide reference/link to
Related Party Transactions (RPTs) and other company'’s RPT policies
unusual or infrequently occurring
fransactions in their Manual on Corporate The Company’s RPT policies may be
Governance. foundin:

(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
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
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discussion on that particular
transaction.

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:

l.

NO N

9.

name of the related
counterparty;

relationship with the party;
transaction date;
type/nature of transaction;
amount or contract price;
terms of the transaction;
rationale for entering info the
fransaction;

the required approval (i.e.,
names of the board of
directors approving, names
and percentage of
shareholders who approved)
based on the company'’s
policy; and

other terms and conditions

RPTs in 2019 were carried over from
previous years.

RPTs are listed in pages 87 to 93 of
the Audited Financial Statements as
of the year ended 31 December

2019.
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hitps://edge.pse.com.ph/openDiscVi
ewer.do2edge no=738d7b4cec323b
070de8473ceblbdé407

Supplement to Recommendation 8.5

1. Company requires directors to disclose COMPLIANT | Indicate where and when directors
their interests in transactions or any other disclose their interests in transactions
conflict of interests. 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

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

1. Company discloses that RPTs are COMPLIANT | Provide link or reference where this is

conducted in such a way to ensure that disclosed, if any

they are fair and at arms’ length.
The Company's Corporate
Governance policies mandate that
RPTs must be conduct in such a way
to ensure that they are fair and at
arms’ length. Please refer to:
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Recommendation 8.6

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

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

Set forth below are links to examples
of such disclosures:

of significant assets, which could adversely
affect the viability or the interest of its
shareholders and other stakeholders.

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=48b06b0f632921c
aefdfc15ec263a54d
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=84657d3ea/77cas
cbefdfc15ec263a54d
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=854b16b35d44d9
14efdfc15ec263a54d
https://edge.pse.com.ph/openDiscVi
ewer.dosedge_no=a872d18b574591
4b0de8473cebbdé407
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=f93880a097771a37
00de8473cebbdé407
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=98f113606aéca’e
10de8473cebbdé407

In 2019, there were no transactions
that involved the acquisition or
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disposal of significant assets. All
acquisitions or disposals of assets
were in the ordinary course, such as
the acquisition of equipment for use
in mining operations.

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

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 2019, there were no instances of
the occurrence of a material fact or
event, including the acquisition or
disposal of significant assets which
could adversely affect the viability or
the interest of its shareholders and
other stakeholders. As stated above,
all acquisitions or disposals of assets
were in the ordinary course of
business.

In the event that there is such a
fransaction, the Board will decide
whether there is a need to appoint
an independent party to evaluate
the fairness of such a transaction.
Article 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
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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 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.

Indeed, when the Company
disposed of shares representing
12.25% of the shares of THPAL in 2016
an independent third party was
appointed to evaluate the fairness of
a transaction.

Supplement to Recommendation 8.6

1.  Company discloses the existence, Provide link or reference where these
justification and details on shareholder are disclosed.
agreements, voting trust agreements,
confidentiality agreements, and such The Company is not aware of any,
other agreements that may impact on and has reasonable ground fo

believe that there are no,
shareholder agreement, voting trust
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the control, ownership, and strategic agreement, confidentiality
direction of the company. agreement and other agreements
between and among shareholders
that may impact on the control,
ownership and strategic direction of
the Company.

Recommendation 8.7

1. Company’s corporate governance COMPLIANT | Provide link to the company'’s
policies, programs and procedures are website where the Manual on
contained in its Manual on Corporate Corporate Governance is posted.

Governance (MCG).
The Company’s Corporate

Governance Manual was submitted

; - - to the SEC and the PSE and is
2. Company's MCG is submitted to the SEC COMPLIANT available on the Company's website.

and PSE.

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

3. Company's MCG is posted on its company | COMPLIANT | practices; CG Manual
website.

hitp://edge.pse.com.ph/openDiscVi
ewer.do2edge no=723794c1536ac0
€43318251c9257320d#sthash.aWarfC

SE.dpbs

Supplement to Recommendation 8.7

1. Company submits to 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 CG Manual to the SEC,

together with annexes thereto. A
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copy of the letter to the SEC is
aftached to this Report as Annex 11.

A copy of the CG Manual was also
submitted to the PSE on PSE Edge
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=723794c1536ac0
€43318251¢9257320d#sthash.aWarfC

SE.dpbs

There have been no changes to the
CG Manual since its adoption in May
2014. The Vision, Mission and Core
Values were updated on May 3,
2018. The Policy and System
Governing Related Party Transactions
were also updated on August 6,
2019.
https://edge.pse.com.ph/openDiscVi
ewer.do?edge no=48b06b0f632921c
aefdfc15ec263a54d

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

a. Corporate Objectives COMPLIANT Corporate Objectives are disclosed —

YES, Corporate Objectives are
disclosed. Please see page 3,
Company’s 2019 Annual Report on
SEC From 17-A
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https://edge.pse.com.ph/openDis
cViewer.do2edge no=738d7b4ce
c323b070de8473cebbdé407

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

YES, financial performance indicators
are disclosed. Please see pages 38 to
48 of the Company’s Annual Report
for 2019 on SEC Form 17-A

https://edge.pse.com.ph/openDis
cViewer.do2edge no=738d7b4ce
c323b070de8473cebbdé407

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

YES, non-financial performance
indicators are disclosed. Please see
pages 49 to 50 of the 2019 Annual
Report on SEC Form 17A posted on
the Company website.

https://nickelasia.com/investor-
relations/financial-reports, SEC 17A
Annual Repot YR2019

d. Dividend Policy COMPLIANT Dividend policy is disclosed —
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YES, dividend policy is disclosed.
Please see page 37 of the
Company's 2019 Annual Report on
SEC Form 17-A

https://edge.pse.com.ph/openDis
cViewer.do2edge no=738d7b4ce
c323b070de8473cebbdé407

e. Biographical details (at least age, COMPLIANT Biographical details of all directors

academic qualifications, date of first are disclosed -

appointment, relevant experience,

and other directorships in listed YES, these are disclosed. Please see

companies) of all directors pages 52-58, Company’s 2019
Annual Report on SEC 17-A
https://edge.pse.com.ph/openDiscVi
ewer.do?edge no=738d7b4cec323b
070de8473cebbdé407

Aftendance details of each directorin | COMPLIANT Attendance details of each director

all directors meetings held during the
year

are disclosed -

YES, this information is disclosed.
Please see:

(a) Pages 23 to 24 of the 2019 Annuall
Report posted on the Company'’s
website:
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019
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(b) Pages 67 to 71 of the Definitive

Information Statement for 2019:
https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2019,

(c) Pages 72 to 74 of the Definitive

Information Statement for 2020:
https://nickelasia.com/investor-
relations/company-
disclosures#panel?; Definitive
Information Statement for 2020

(d) Attendance 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

g. 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
Statements provided to all
shareholders

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=dlca52bdb437c
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e/befdfcl5ec263a54d#sthash. XII7Ew
Qi.dpbs

https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=5e70922dé62ee/7

360de8473cebbdé407
2. The Annual Report contains a statement COMPLIANT | The Annual Report contains a
confirming the company'’s full compliance statement confirming the company'’s
with the Code of Corporate Governance full compliance with the Code of
and where there is non-compliance, Corporate Governance —
identifies and explains reason for each
such issue. Please see pages 22 to 25 of the 2019
Annual Report posted on the
Company's website:
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019
3. The Annual Report/Annual CG Report COMPLIANT The Audit Committee of the Board

discloses that the board of directors
conducted a review of the company's
material controls (including operational,
financial and compliance controls) and
risk management systems.

conducts the review and submits a
report to the Board.

The Audit Committee’s confirmation
in the Annual Report for 2019 (at
page 114) posted on the Company'’s
website

https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019
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Report the key risks to which the company
is materially exposed to (i.e. financial,
operational including IT, environmental,
social, economic).

Audit Committee has a robust process for
approving and recommending the
appointment, reappointment, removal,
and fees of the external auditors.

COMPLIANT

4, The Annual Report/Annual CG Report COMPLIANT
contains a statement from the board of Please see the Audit Committee’s
directors or Audit Committee commenting confirmation in the Annual Report for
on the adequacy of the company's 2019(at page 114) posted on the
internal controls/risk management systems. Company’s website
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019
5. The company discloses in the Annuall COMPLIANT

Pages 48-49 of the 2019 Annuall

Report posted on the Company'’s

welbsite
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019

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.

Provide information or link/reference
fo a document containing
information on the process for
approving and recommending the
appointment, reappointment,
removal and fees of the company’s
external auditor.

Please see Report of the Audit
Committee to the Board of
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Directors,
https://nickelasia.com/investor-
relations/financial-reports; page
114 of Annual Report 2019

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.

80.85%% of the stockholders voted in
favor of the appointment of SyCip
Gorres Velayo & Company as the
independent external auditor of the
Company for 2019. This fact was
disclosed in the Minutes of the 2019
Annual Stockholders’' Meeting and

available on the Company's website:

https://nickelasia.com/investor-
relations/company-
disclosures#panelé; NAC- 2019-AGM-
Minutes-20-May-2019-rev 1
https://nickelasia.com/investor-
relations/company-
disclosures#panelé; NAC- Tabulation-
of-Results -20May2019-ASM

For 2020, 77.58% of the stockholders
voted

In favor of the appointment of SyCip
Gorres Velayo & Company as the
independent external auditor of the
Company for 2020. This fact was
disclosed in the Minutes of the 2020
Annual Stockholders’' Meeting and
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the tabulation of results of the 2020
the said meeting. Both documents
are available on the Company'’s
website:
https://nickelasia.com/investor-
relations/company-
disclosures#panelé; NAC Minutes of
Annual Stockholders Meeting 17 July
2020, NAC AGM Tabulation of Results

17 July 2020
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
required disclosures. audifor.

There was no change in the external
auditorin 2019. The Company
retained SyCip Gorres Velayo &
Company 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.

The lead audit partner of the
Company's independent external
auditor is rotated at least once every
five (5) years as applicable, in
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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).

Recommendation 9.2

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 s

i. assessing the integrity and available on the Company’s welbsite
independence of external auditors; and may be downloaded through

https://nickelasia.com/corporate-

governance/policies-processes-and-

ii. exercising effective oversight to

review and monitor the external oractices (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
Committee’s responsibility on reviewing company'’s Audit Committee Charter
and monitoring the external auditor’s
suitability and effectiveness on an annual https://nickelasia.com/corporate-
basis. governance/policies-processes-and-
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practices (Appendix “5" of the CG
Manual, page 65 thereof).

Supplement to Recommendations 9.2

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

1. Audit Committee ensures that the external COMPLIANT | Provide link/reference to the
auditor is credible, competent and has the company'’s Audit Committee Charter
ability to understand complex related
party fransactions, its counterparties, and https://nickelasia.com/corporate-
valuations of such transactions. governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof).
2. Audit Committee ensures that the external 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-audit services performed by the
external auditor is contained in the
Information Statement which is
uploaded to PSE EDGE

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlicaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
gi.dpbs

Recommendation 9.3
1.
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https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=5e70922dé2ee/7
360de8473cebbdé407

Audit Committee stays alert for any
potential conflict of interest situations,
given the guidelines or policies on non-
audit services, which could be viewed as

impairing the external auditor’s objectivity.

COMPLIANT

Provide link or reference to guidelines
or policies on non-audit services

CG Manual, Article II{C)(2.3)(9):

The 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 Auditorin
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)
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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
first page of the Management Report
which is attached to the Information
Statement. They are also stated in
the body of the Information
Statement

The Information Statement is
available on PSE EDGE:
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlicaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=5e70922dé2ee/7
360de8473cebbdb407

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

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

Name: Jaime F. Del Rosario

CPA Certificate No. 56915
Accreditation No.: SEC Accreditation
No. 0076-AR-5 (Group A)

Accredited on 30 April 2019; valid
until 29 April 2022

Name, address and contact number
of auditing firm:

SyCip Gorres Velayo & Co.

6760 Ayala Avenue, Makati City,
1226 Metro Manila, Philippines

Tel: (632) 8891-0307

Fax: (632) 8819-0872 / (632) 83818-1377

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
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2. Name of the audit firm — SyCip
Gorres Velayo & Co.

3. Members of the engagement
team inspected by the SEC - the
names of SGV's team 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, environmenTOL SOCiOl Ond informotion, inClUding EESG iSSUGS.

governance (EESG) issues of its business,

which underpin sustainability. (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)

(b)Sustainability Report is in the
annual report distributed to the
shareholders at the annual
meeting and posted on the
Company’s website

https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019; page 28
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2. Company adopts a globally recognized
standard/framework in reporting
sustainability and non-financial issues.

Recommendation 11.1

1. Company has media and analysts’
briefings as channels of communication to
ensure the tfimely 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 Company’s Sustainability
Report is in the Annual Report can
be accessed through the
following link:
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019; page 28

The Independent Assurance
Statement issued by GCSS Inc. is
contained on page 94 of the 2019
Annual Report:

https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019

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.

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 2019 and 2020:

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 EDGCE. Press releases regarding the
Company's performance are also issued
on aregular basis.

The Company, principally through its CFO,
promptly responds to requests for
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hitps://www.nickelasia.com/investor- | information or questions raised by investors
relations/company-disclosures; Press | and analysts by telephone or via emaiil.
Releases

The Company holds media and analysts’

briefings when necessary or appropriate

NIKL PR Shipment FY 2018 under the circumstances.

PR FY2018 Results

Press Release May 7 2019

Press Release August 6 2019

Press Release November 8 2019

Press Release March 13, 2020

Press Release May 8, 2020

Press Release NAC's Financial Results

for 1TH2020 August 7, 2020

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 Second Quarter 2020 -
August 11, 2020

b. Materials provided in briefings to COMPLIANT Please see Explanation under
analysts and media Recommendation 11.1 above.
c. Downloadable annual report COMPLIANT

Company’'s Annual Report for 2019
on SEC Form 17-A
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https://nickelasia.com/investor-
relations/financial-reports; SEC 17A
Annual Report YR2019

Company's 2019 Annual Report
posted on the Company's website
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019

d. Notice of ASM and/or SSM COMPLIANT https://www.nickelasia.com/investor-
relations/company-disclosures

e. Minutes of ASM and/or SSM COMPLIANT https://www.nickelasia.com/investor-
relations/company-disclosures

f. Company's Articles of Incorporation COMPLIANT Amended Articles of Incorporation —
and By-Laws 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 http://www.nickelasia.com/
website template.

Internal Control System and Risk Management Framework

Principle 12: To ensure the integrity, transparency 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.
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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 internal control 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)
2. Company has an adequate and effective | COMPLIANT Identify international framework used
enterprise risk management framework in for Enterprise Risk Management

the conduct of its business.
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Provide information or reference fo 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)

The Company’s Enterprise Risk
Management System (ERM) is based
on the Committee of Sponsoring
Organizations of the Treadway
Commission.

The Company ERM Program is also
discussed in page 26 of the 2019
Annual Report uploaded in the
Company's website:
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019
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The key risks that the Company is
facing and the manner by which it
manages these risks are discussed in
its Interim Financial Report on SEC
Form 17-Q for the second quarter of
2020, which is uploaded on the
Company's website:

https://nickelasia.com/investor-
relations/financial-reports; Financial
Report for Second Quarter 2020 —
August 11, 2020

Indicate frequency of review of the
enterprise risk management
framework.

The annual internal audit plan
includes a review of the significant
risks of the Company and of the
effectiveness of the ERM process.

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 covering compliance with laws and

reviewed. The program includes relevant regulations.

appropriate training and awareness
initiatives to facilitate understanding,
acceptance and compliance with the

The Company’'s commitment to
compliance with laws and relevant
o regulations is in its Code of Business
said issuances. Conduct and Ethics Part V(A[4]) and
Part V(B) on Compliance with Laws,
regulations and standards.
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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 report on Compliance with
laws, rules and regulations
applicable to the Company, at page
51 of the 2019 Annual Report
https://nickelasia.com/investor-
relations/financial-reports; Annual
Report 2019

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
Operating Companies with
applicable laws, rules and
regulations and the fimely 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
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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 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.

Optional: Recommendation 12.1

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 The Company has in place sufficient

infrastructure to ensure protection
against financial data loss, regular
back up and archiving procedures
and a disaster recovery plan in the
event of hardware failure. For cyber
security, the Company set up
standard security features for its IT
systems such as firewalls, passwords
and the use of IVPN.

reported to the board.

Since 2010, the Company has
engaged a third party to conduct
annual audit of its IT systems.
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Recommendation 12.2

1. Company has in 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 CG Manual, Article V: Internall

Control System and Risk
Management Framework
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 27 of the CG
Manual)

operations.

The Company’s internal audit
function is in-house.
Recommendation 12.3
1. Company has a qualified Chief Audit COMPLIANT | Identify the company’s Chief Audit

Executive (CAE) appointed by the Board. Executive (CAE) and provide
information on or reference to a
document containing his/her
responsibilities.

Ms. Maria Angela G. Villamor was the
Company’s Chief Audit Executive
until April 30, 2020. Mr. Patrick S.
Garcia was appointed as Chief Audit
Executive vice Ms. Villaomor 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-
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practices (Appendix “5" of the CG
Manual, page 65 thereof)

2. CAE oversees and is responsible for the COMPLIANT CG Manual. Article V(A)(3):
internal audit activity of the organization, The Company shall have a qualified
including that portion that is outsourced to Chief Audit Executive (CAE)
a third party service provider. 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)
3. Incase of a fully outsourced internal audit Identify qualified independent
activity, a quadlified independent executive or senior management
executive or senior management personnel, if applicable.

personnel is assigned the responsibility for
managing the fully outsourced internall
audit activity.

The Company does not outsource its
internal audit activities.

Recommendation 12.4

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.
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The risk management function shall
include, among others: xxx
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 29 of the CG

Manual)
Supplement to Recommendation 12.4
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
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.

Mr. Jose B. Anievas, is the Company’s
Chief Risk Officer. His qualifications
are contained in the Information
Statement
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https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2019

https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2020

2. CRO has adequate authority, stature, COMPLIANT | Mr. Jose B. Anievas is the Senior Vice
resources and support to fulfill his/her President for Operations, Chief
responsibilities. Operations Officer, and Chief Risk

Officer of the Company. He started
working with Taganito Mining
Corporation in 2009 as its Resident
Mine Manager and later as its Vice
President for Operations. He has
worked with the mining industry for
more than fifty (50) years, thirty-seven
(37) years with Philex Mining
Corporation and Philex Gold
Philippines as its Vice President for
Operations until his retirement in
December 2002, four (4) years as a
freelance mining engineer, two (2)
years with Carrascal Nickel
Corporation, five (5) years with TMC
and currently with NAC. He also
served the Government in the
Professional Regulation Commission
as a member of the Board of
Examiners for Mining Engineering in
1997-2000 and was President of the
Philippine Society of Mining Engineers
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in the CARAGA Region in 2010- 2012.
He is a Fellow of the Society of Mining
Engineers and a Competent Person
in the Copper and Gold operations.

Mr. Anievas obtained his Bachelor of
Science in Mining Engineering
Degree from the Mapua Institute of

Technology.
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 11 of this Report.

least annually, that a sound internal audit,
confrol and compliance system is in place
and working effectively.

The Audit Committee has also
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 2019, page 114,

Cultivating a Synergic Relationship with Shareholders
Principle 13: The company should treat all shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.
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Recommendation 13.1

1. Board ensures that basic shareholder rights | COMPLIANT Provide link or reference fo the
are disclosed in the Manual on Corporate company’s Manual on Corporate
Governance. Governance where shareholders’

rights are disclosed.

CG Manual, Article VI(A)
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 also
be accessed through
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 30 of the CG
Manual)

Supplement to Recommendation 13.1

1. Company’'s common share has one vote COMPLIANT
for one share. This is a fundamental principle in
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
under the Revised Corporation Code
(please refer to Section 23 thereof).
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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.

Page 30 of the 2019 Information
Statement:
https://nickelasia.com/investor-
relations; SEC Form 20-IS; Definitive
Information Statement for 2019

Page 32 of the 2020 Information
Statement:
https://nickelasia.com/investor-
relations; SEC Form 20-IS, Definitive
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Information Statement for 2020

https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf#page=30

Minutes of 2019 Annual Stockholders’
Meeting:
https://nickelasia.com/investor-
relations/company-
disclosures#panelé; NAC-2019-AGM-
Minutes-20-May-2019-rev.-1

Minutes of 2020 Annual Stockholders’
Meeting:
https://nickelasia.com/investor-
relations/company-
disclosures#panelé; NAC Minutes of
Annual Stockholders’ Meeting 17 July

2020
Board has an effective shareholder voting NOT Provide information on shareholder
mechanisms such as supermaijority or COMPLIANT | voting mechanisms such as No one shareholder or group of
“majority of minority” requirements to supermaijority or “*majority of shareholders holds a maijority of the
protect minority shareholders against minority”, if any. Company’s outstanding Cgpifol stock. The
actions of controlling shareholders. Company has no “con’rrolhn‘g”‘
shareholders, and “supermajority”
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 allowed by board (i.e., minutes of
proposal for consideration or agenda item meeting, board resolution)

at the AGM or special meeting. oM L AL VIAI(3)
anual, Art. :

Shareholders holding at least 10% of
the Company's outstanding capital
stock shall have the right to propose
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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 freatment 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
of the process should they wish to
nominate
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https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “1" of the CG
Manual, page 35 thereof)

7. Company has a transparent and specific
dividend policy.

COMPLIANT

Provide information on or
link/reference to the company’s
dividend Policy.

See page 37, Company’s Annual
Report for 2019 on SEC Form 17-A
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=738d7b4cec323b
070de8473cebbdb407

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
paid the dividends within 60 days
from declaration.

On March 14, 2019, the Company
declared regular cash dividends of
Php0.07 per share to stockholders of
record as of March 28, 2019.
Payment date was on April 12, 2019,
within 30 days from declaration
thereof.
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=37af3665de2c%e
40efdfc15ec263a54d
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On March 13, 2020, the Company
declared regular cash dividends of
Php0.08 per share to stockholders of
record as of March 27, 2020.
Payment dated was on April 8, 2020,
within 30 days from declaration
thereof.
https://edge.pse.com.ph/openDiscVi
ewer.do?edge no=176aéb13cdf356
da0de8473cebbdé407

On August 7, 2020, the Company
declared special cash dividends of
Php0.22 per share to stockholders of
record as of August 24, 2020.
Payment date is on September 4,
2020, within 30 days from declaration
date.
https://edge.pse.com.ph/openDiscVi
ewer.do?edge no=8b8368ff571b5243
40de8473cebbdé407

Optional: Recommendation 13.1

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.
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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 out.
meeting.

(a)The Notice and Agenda for the
Annual Stockholders’' Meeting
scheduled on 20 May 2019, with
the Information Statement, the
Management Report and Audited
Financial Statements were
released for distribution to
stockholders on 22 April 2019, 28
days before the meeting.

(b)The Notice and Agenda for the
Annual Stockholders’' Meeting
scheduled on 17 July 2020, with
the Information Statement,
Management Report, Audited
Financial Statement, Annuall
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 24 June 2020, 23 days
before the meeting. The
Company complied with SEC
Noftice entitled “Alternative Mode
for Distributing and Providing
Copies of the Notice of Meeting,
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Information Statement, and Other
Documents in Connection with
the Holding of Annual
Stockholders’ Meeting for 2020
dated April 20, 2020. Recognizing
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
Noftice allowed publicly-listed
companies to publish the Noftice
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 aft least 21 days
before the date of the annual
stockholders’ meeting.

Indicate whether shareholders’
approval of remuneration or any
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
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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)

2019 Information Statement:
https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2019, page
3.

2020 Information Statement:
https://nickelasia.com/investor-
relations/company-
disclosures#panel2; Definitive
Information Statement for 2020, page
4,

Supplemental to Recommendation13.2

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

Notice of the 2019 Annual
Stockholders’ Meeting:
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
gi.dpbs
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https://nickelasia.com/investor-
relations/company-
disclosures#panel5; NAC Notice of
2019 ASM and Agenda

Notice of 2020 Annual Stockholders'
Meeting:
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=027185cd47a3%b
e50de8473cebbdé407

https://nickelasia.com/investor-
relations/company-
disclosures#panel5;Notice-Annual
Stockholders- Meeting March 13,
2020
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=003e977ecbd4ee
de0de8473cebbdé407

https://nickelasia.com/investor-
relations/company-
disclosures#panel5; NAC-
Postponement of ASM April 13, 2020
https://edge.pse.com.ph/openDiscVi
ewer.do2edge no=a01746ff85247991
0de8473cebbdé407

https://nickelasia.com/investor-
relations/company-
disclosures#panel5; Amended

Notice of Annual Stockholders
Meeting June 10, 2020
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=5e70922dé2ee/7
360de8473cebbdé407
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https://nickelasia.com/investor-
relations/company-
disclosures#panel5; Notice of Annual
Stockholders Meeting June 24, 2020

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 in pages 7-
11 of the Information Statement,
which was distributed with the Notice
and Agenda

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=5e70922dé2ee/7
360de8473cebbdé407

b. Auditors seeking appointment/re-
appointment

COMPLIANT

ltem 7 of the Notice and Agenda

http://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=5e70922dé2ee/7
360de8473ceblbdb407
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c. Proxy documents COMPLIANT | Proxies were distributed with the
Nofice and Agenda.
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash.XII7Ew
Qi.dpbs
https://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=5e70922dé2ee/7
360de8473ceblbdb407

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

The Company provides rationale for
the agenda items for the annual
stockholders meeting -

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs
https://edge.pse.com.ph/openDiscVi
ewer.dogedge no=5e70922dé2ee/7
360de8473ceblbdb407

They are likewise available in the
Company's website:

https://nickelasia.com/assets/docum
ents/NAC-2019-Notice-of-Annual-
Stockholders-Meeting-and-
Agenda.pdf
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https://nickelasia.com/assets/docum
ents/C2433-Nickel-Asia-Corporation-
Notice

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 speciall
publicly available the next working day. meeting and the results of the vote

taken during the most recent
ASM/SSM.

The results of the 2019 Annual
Stockholders’ Meeting is disclosed on
PSE Edge:

hitp://edge.pse.com.ph/openDisc Vi
ewer.do2edge no=c84d45545f8bec
54efdfc15ec263a54d#sthash.16PbN8

Sy.dplbs

The results of the 2020 Annual
Stockholders’ Meeting is disclosed on
PSE EDGE:

hitps://edge.pse.com.ph/openDiscVi
ewer.dogedge no=e34a96d3a/b741
450de8473cebbdb407

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
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website five (5) days after the date of
the ASM.

Minutes of the 2019 Annual
Stockholders’ Meeting:

https://nickelasia.com/assets/docum
ents/NAC-2019-AGM-Minutes-20-
May-2019-rev-1.pdf

Minutes of the 2020 Annual
Stockholders’ Meeting:

https://nickelasia.com/assets/docum
ents/NAC-2020-AGM-Minutes-17-July-
2020.pdf

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 meeting:

Minutes of the 2019 Annual
Stockholders’ Meeting:
https://nickelasia.com/assets/docum
ents/NAC-2019-AGM-Minutes-20-
May-2019-rev-1.pdf

Minutes of the 2020 Annual
Stockholders’ Meeting:
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https://nickelasia.com/assets/docum
ents/NAC-2020-AGM-Minutes-17-July-

2020.pdf

Indicate voting results for all agenda
items, including the approving,
dissenting and abstaining votes.

Voting results of 2019 Annual
Stockholders’ Meeting:
https://nickelasia.com/assets/docum
ents/NAC-Tabulation-of-Results-
20May2019-ASM.pdf

Voting results of the 2020 Annual
Stockholders’ Meeting:
https://nickelasia.com/assets/docum
ents/NAC-Tabulation-of-Results-
17July2020-ASM.pdf

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 2019 Annual
Stockholders’ Meeting:
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Supplement to Recommendation 13.3

1. Board ensures the attendance of the

external auditor and other relevant
individuals to answer shareholders
questions during the ASM and SSM.

COMPLIANT

https://nickelasia.com/assets/docum
ents/NAC-2019-AGM-Minutes-20-
May-2019-rev-1.pdf

Minutes of the 2020 Annual
Stockholders’ Meeting:

https://nickelasia.com/assets/docum
ents/NAC-2020-AGM-Minutes-17-July-
2020.pdf

Indicate if the external auditor and
other relevant individuals were
present during the ASM and/or
special meeting

The external auditors of the
Company were present during the
2019 ASM held on 20 May 2019.

The external auditors were also
present by remote communication
during the 2020 ASM held on 17 July
2020.

| Recommendation134

1. Board makes available, at the option of a

shareholder, an alternative dispute

mechanism o resolve intra-corporate
disputes in an amicable and effective

manner.

COMPLIANT

Article VI (8) of the CG Manual
provides that “The Board shall make
available, at the option of a
shareholder, an alternative dispute
mechanism to resolve infra-corporate
disputes in an amicable and effective
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manner, which shall be included in
the company’s Manual on Corporate
Governance”.

2. The alternative dispute mechanism is

included in the company's Manual on
Corporate Governance.

Board establishes an Investor Relations
Office (IRO) to ensure constant
engagement with its shareholders.

COMPLIANT

COMPLIANT

Provide link/reference to where it is
found in the Manual on Corporate
Governance

The alternative dispute mechanism is
included in the Company’s CG
Manual and can be found in Article
VI (8) of the CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 32 of the CG
Manual)

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

Company's Chief Financial Officer

who also acts as Investor Relatfions

Officer:

1. Name: Emmanuel L. Samson

2. Telephone number: +63 2 7798 7622

3. Fax Number: +63 2 8892 5344

4. E-mail address:
manny.samson@nickelasia.com

Recommendation 13.5

1.
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2. IRO is present at every shareholder’s Indicate if the IRO was present during
meeting. the ASM.

YES, the IRO was present at the 2019
ASM held on 20 May 2019.

He was also present by remote
communication at the 2020 ASM
held on 17 July 2020.

Supplemental Recommendations to Principle 13

1. Board avoids anti-takeover measures or COMPLIANT | Provide information on how anti-
similar devices that may entrench takeover measures or similar devices
ineffective management or the existing were avoided by the board, if any.

controlling 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

December 2019 is at 33.67%.

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

ewer.dogedge no=d500921772b7a8
4f0de8473cebbdé407

Optional: Principle 13

1. Company has policies and practices to Disclose or provide link/reference to
encourage shareholders to engage with policies and practices to encourage
the company beyond the Annual shareholders’ participation beyond
Stockholders’ Meeting ASM

SEC Form — I-ACGR * Updated 21Dec2017
Page 149



2. Company practices secure electronic Disclose the process and procedure
voting in absentia at the Annual for secure electronic voting 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.

Company's duties to its stakeholders
can be found in Article VIl of the CG
Manual.
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 32 of the CG
Manual)

The Company’s stakeholders are
identified in Page 46 of the 2018
Annual Report and Page 46 of the
2019 Annual Report . The modes of
engagement with stakeholders and
the Company's responses to
concerns of stakeholders are also
reported.
https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FAwebsprds.
pdf
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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 on Page 46 of the 2019
Annual Report
https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FA websprd
s.pdf

Please see also report on
Empowering Communities, which
includes social development and
corporate social responsibility
programs on pages 82 to 87 of the
2019 Annual Report.
https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FA websprd

s.pdf
1. Board adopts a tfransparent framework COMPLIANT | Provide the contact details (i.e.,
and process that allow stakeholders to name of contact person, dedicated
communicate with the company and to phone number or e-mail address,
obtain redress for the violation of their etc.) which stakeholders can use to
rights. voice their concerns and/or
complaints for possible violation of
their rights.

Stakeholders may communicate their
concerns to the Corporate
Governance Officer
(corporategovernanceofficer@nickel
asia.com), or to the Chief
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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/corpora
te-governance/stakeholder-
feedback

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 emailto
cgcomplaints@nickelasia.com

2. Through a dedicated CG hotline:
(632) 77987618
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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.

3. Through a dedicated virtual fax
number:
(632) 3224-2178

The foregoing information are
indicated in the Company’s website:
https://www.nickelasia.com/corpora
te-governance/stakeholder-
feedback

Provide information on the
alternative dispute resolution system
established by the company.

Supplement to Recommendation 14.3

1.

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.
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The Company respects the legal
protection of frademarks and
fradenames

The Company’s Assistant Vice
President — Management Information
Systems issued a Certification
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 13.

Optional: Principle 14

1. Company discloses its policies and Identify policies, programs and
practices that address customers’ welfare practices that address customers’ The Company ships out its production o
welfare or provide link/reference to a | buyers in other countries, principally
document containing the same. China, who are substantial corporations.
The Company does not have retail
customers
2. Company discloses its policies and COMPLIANT | Identify policies, programs and
practices that address supplier/contractor practices that address
selection procedures supplier/contractor selection

procedures or provide link/reference
fo a document containing the same.

Please see report on the Supply
Chain at page 51 of the 2019 Annual
Report on the procurement process,
accreditation of suppliers, and
bidding
https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FA websprd
s.pdf

Please also see
https://nickelasia.com/assets/docum
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ents/Procurement Governance Sup
pliers_ and Purchasing.pdf

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

1. Board establishes policies, programs and Provide information on or
procedures that encourage employees to link/reference to company policies,
actively participate in the realization of the programs and procedures that
company's goals and in its governance. encourage employee participation.

CG Manual, Art. VIII(B), Encouraging
Employee participation
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 32 of the CG

Manual)

1. Company has a reward/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.
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2019 Information Statement:
https://nickelasia.com/assets/docum

ents/NAC-2019-Amended-Definitive-

Information-Statement.pdf

2020 Information Statement:
https://nickelasia.com/assets/docum
ents/NAC-Definitive-IS-and
attachments-2020.pdf

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 54 to
67 of the 2019 Annual Report

https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FA websprd

s.pdf

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.
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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
operations. 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

Details of the above-mentioned are
found on pages 57 to 62 of the 2019
Annual Report:

https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FA websprd

s.pdf

3. Company has policies and practices on
training and development of its
employees.

COMPLIANT

Disclose and provide information on
policies and practices on tfraining
and development of employees.
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Include information on any training
conducted or attended.

The Company has developed a
fraining and development program
for the employees based on the
fraining 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
career goals. The frainings cover a
variety of aspects aimed at further
enriching their technical
competency, as well as their
infangible or “soft skills” that would
help them to do their role more
effectively. All training activities are
documented and included in the
official newsletter/ magazine of the
operating 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 pages 57 to 62 of the 2019
Annual Report:

https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FA websprd
s.odf
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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
anfi-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 unlawful act
including inducing or using third
parties 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
in accordingly.
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Art. V.B.3 of the Code)

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.
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Supplement to Recommendation 15.2

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.

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

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
imposes upon an employee
convicted of a crime involving moral
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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 14,
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Recommendation 15.3

1. Board establishes a suitable framework for | COMPLIANT Disclose or provide link/reference to
whistleblowing that allows employees to the company whistle-blowing policy
freely communicate their concerns about and procedure for employees.
illegal or unethical practices, without fear
of retaliation 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
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to the Company by any of the
following means:
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
framework.

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its

board supervised and ensured
enforcement of the whisfleblowing
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.

interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced

development.
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Recommendation 16.1

1. Company recognizes and places COMPLIANT Provide information or reference fo 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 Annuall
Report of each year.

See Management Report for 2019
and pages 82 to 87 of the 2019
Annual Report.

https://nickelasia.com/assets/docum
ents/NAC-Definitive-IS-and
attachments-2020.pdf
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https://nickelasia.com/assets/docum
ents/NAC AR2019 0721 FA websprd

s.pdf
Optional: Principle 16
1. Company ensures that its value chain is COMPLIANT Identify or provide link/reference to
environmentally friendly oris consistent policies, programs and practices fo
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
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
positively with the communities in
which it operates can be found in
the Company'’s Sustainability Reports.
https://www.nickelasia.com/sustaina
bility
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presents this

Certificate of Participation

to

Nickel Asia Corporation

for having completed
Corporate Governance

Orientation Program
held on |
Wednesday, 10 July 2019
at Tower Club, Philam Tower,
Makati City, Metro Manila, Philippines,

Alfrfdo E. Pascudh
Chief Executive Officer
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Institute of
Corporate Directors

presents this

Certificate of Participation

to

Gerard H. Brimo

Security Bank Corporation

for having completed

Corporate Governance
Orientation Program

held on
Wednesday, 28 August 2019
at Tower Club, Philam Tower,
Makati City, Metro Manila, Philippines.

Qe
A%{g E. Pascuah

Chief Executive Officer
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» TInstitute of
Corporate Directors

presents this

Certificate of Participation

to

Security Bank Corporation

for having completed
Advanced Corporate
Governance Training
held on
Tuesday, 30 April 2019

at Brasserie Café and Restaurant, Security Bank Center,
Makati City, Metro Manila, Philippines.

Alfcido E. Pascudd
Chief Executive Officer
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Butiding a betier
waorking workd:

This

Certificate of Aftendance

is presented fo

_Martin Antonio G. Zamora

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

eohardo J. Matignas, Jr.
Partner, SGV & Co.



to

Security Bank Corporation "

__ for having completed
Advanced Corporate
Governance Training

held on
Tuesday, 30 April 2019

at Brasserie Café and Restaurant, Security Bank Center,
Makati City, Metro Manila, Philippines.

Alfredo E. Pascuab

Chief Executive Officer
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éértificate of Attendance

is presented to

Luis Juan L. Virata

. '-rr'--'f.or'having completed "th'@'?s'em'i!’.'l'a?*-:bh'"""'* T E T T P L

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City
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This

Certificate of Attendance
is presented to

FulgenCIoS Factoran Jr.

for having completed the seminar on

Corporate Governance

21 May 2019
10:00 a.m. to 2:00 p.m.

Manila Polo Ciub, MeKinley Road
Forbes Park, Makati City

eonardo..i Matugnas, Jr.
'Partner SGV & Co.
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This

Certificate of Attendance

is presented to

‘Masahiro Kamiya

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

ecnardo J, Matignas, Jr.
Partner, SGV & Co.
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Buliding & belter
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This.

Certificate of Attendance

is presented to

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Ciub, McKinley Road
Forbes Park, Makati City

“Fonardo J. Matignas, Jr_'.".'
Partner, SGV & Co.
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Certificate of Attendance

is presented to

Georgina Carolina Y. Martinez

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park. Makati City

“Sonardo J. Matignas, Jr.
Partner, SGV & Co.
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This

Certificate of Attendance

is presented to

| Jose B Anlevas

for havmg com_p!eted the--semmar on

Corporate Governance

21 May 2019
10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

Partner, SGV &Co.
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Sullding a beter
working world

Certificate of Atﬁtendance

is presented o

Emmanuel L. Samson

for having completed the seminaran

Corporate Governance

21 May 2019

. 10:00 a.m. to 2:00 p.m.
Manila Poio Club, McKintey Road
Forbes Park, Makati City

conardo J. Matignas, Jr.
Fartner, SGV & Co.
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This
Certificate of Attendance
is presented io

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. fo 2:00 p.m..

Manila Polo Club, McKinley Road
Forbes Park, Makati City

ecnardo J. Matignas, Jr.
Partner, SGV & Co.
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This

Certificate of Attendance

is presented o

for having completed the seminar on

Corporate Governance

21 May.2019

10:00 a.m. to 2:00 p:m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

E€onardo J, Matignas, Jr.
Partner, SGV & Co.
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This

'Certiﬁcate of Attendance

is presented to

RolandoR.Cruz ..

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo.Club, McKinley Road
Forbes Park, Makati City

-eonardo-J.."M_at:gnés, Jr.
Partner, SGV & Co..
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This

Certificate of Attendance

is presented to

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

eonardo J. Matignas, Jr.
Partner, SGV & Co.
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This

Certificate of Attendance

is presented to

__Koichi Ishihara

for having completed the seminar-on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKiniey Road
Forbes Park, Makati City.

eonardo J. Matignas, Jr.
Partner, SGVY & Co.
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This

Certificate of Attendance

is presented to

_ Michioiwai

for having completed the seminar on

Corporate Governance

21 May 2019
10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

“Gonardo J. Matignas, Jr.
Partner, SGV & Co.
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Suilding & belier
weraing worig

This

Certificate of Attendance

is presented to-

Gerade'G"acwﬁomkcho

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo-Club, McKinley Road
Forbes Park, Makati City
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Building s better
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Certificate of Attendance

is presented to

St Ro meOT'T anal go O O

for having completed the seminar on

Corporate Governance

21 May 2019
10:00 a.m. to'2:00 p.m,
Manila Polo Club, McKinley Road
Forbes Park, Makati City
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Buliding & Sefler
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weriking world

This
Certificate of Attendance
is presented to

Augusto C. Villaluna

- for having completed the seminar on

Corporate Governance

21 May 2019

10:00-a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

eonardo J. -Mat:g'naé’_, Jr.
Partner, SGV & Co.
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This

Certificate of Attendance

is _presentec!_ to

for having completed the seminar on

Corporate Governance

21 May 2019
10:00 a.m. to 2: OOp m.

Manifa Polo Club, McKinley Road
Forbes Park, Makati City

Partner, SGV & Co.
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Annex 2-X

Bufiding a gatter
-werking werld

This: '
Certificate of Attendance
is presented to

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKiniey Road
Forbes Park, Makati City

Partner, SGV & Co.
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Buliding & belier
working werid

Certificate of Attendance

is presented to

Irya nJeanU | Pad:llo o

for havirig compieted the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Ciub, McKinley Road
Forbes Park, Makati City

conardo J. Matignas, Jr.
Partner, SGV & Co.
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Frdlding & belter
working worid

This )
Certificate of Attendance
is presented to

~ _NorbertoR.Reyes

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m..to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

eonardo J. Matignas, Jr. |
Partnier, SGV & Co.
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working worid

This
Certificate of Attendance
is presented o

for having completed.the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Farbes Park, Makati City

gonardo J. Matignas, Jr,
‘Partner, SGV & Co.
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Bulld g e belter
WOTrAing world

This
Certificate of Attendance
is presented fo

for having completed the seminaron

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Poto Club, McKinley Road
Forbes Park, Malati City

eonardo J. Matignas, Jr.
Partner, SGV & Co.
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Suliding 2 oetter

Woraing world

This
Certificate of Attendance
is presented to

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m; to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Malati City

eonardo J. Matlgnas, Jro
Partner, SGV & Co.
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Bullding a better
woriing world

Certificate of Attendance

Is presented to

- FernandoP Cru z

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

€onardo J. Matignas, Jr.
Partner, SGV & Co.
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This

Certificate of Attendance

is presented to

___..FranmscoJ -Aranes, Jr.

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Pole Club, McKinley Road
Forbes Park, Makati City

“Eonardo J. Matignas, Jr.
Partner, SGV & Co.
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Phllippine Corporate Enfrancement & Governance, [nc,
6th Fir. Angelus Plaza, 104 V. A, Rufino 8t., Legaspi Vitlage

Maltati City, Philippines.

Tel No. 957-8950 - Celiphione No. 0917-877-3156

Eomil: phil. CEGI@yahoo.com

CERTIFICATE OF ATTENDANCE

This fs to oeriify that ARNILO C, MILAOR
. {Nanie of Parficipant)
Resident Mining Manager of Capdianac Miring Corporation
(Designation) Name of Company)
has attended the CORPORATE GOVERNANCE SEMINAR
(Title of Seminar)

Thield at Dhusit Thani Hote§, Ayala Center, Mﬂkah C:ty, Philippines, on August 15, 2019, with the following - pardiculars:

TOPICS SPEAKERS
01:00 ~03:00 | 1T GOVERNANCE AND DIGITAL SECURITY RISK MRS. CATHERINE, N, SAPLALA
oo | MANAGEMENT IN.CORPORATE GOVERNANCE .. . ... .
Former Direcror
. Digital Security Risk Management in Corporate Invesiments & Research Dept.
Governance; ' Securities and Exchange Commission (SEC)
2. Infonmnation Technology (IT} Governance and the Role o
of the Board of Directors; : g:;:;uﬁ?a;;gﬁ Reseqrei
3. Cerporate Cases Invalving Digital Security Risks; o
4. What Regulators. Do in the Face of Cyber Threats.
'03:15-05:30 | RISK AND GOVERNANCE MRS. MERCEDES B. SULEIK
1. Overview on Risk :Mc'_magemenr: Former Deputy Director, Bangko Sentral ng”™
2. Risk Assessment Framework; Pdtpmas (BSP)
3. Developing & Risk Strategy;
4. Board Directors and Risk Managément; Former Vice-President, DBP
8. Ethical Dimension of Risk Management

BS.C, CP.A, M. A. Economics,

| PRD. (eaid,)

Fellaw, Institute of Corporate
Directors (FICD)

Given this 15 day.of August, 2019, at Miakati City, Philippines

ATTY. Fl

Pre_s:de 7

;xi |

ESGUIERES




o4

Annex® Z

pue JUatissassy ‘sonumitoddQ ‘systy

” uapisaiy _
| *@yd ‘ndsa v} unuehiag

e e bl

A BeeI ‘anusay eleAY ‘ezeld JE0Y
-38 6T0Z Jaquiaidss oz uo pisy

JONVNYIAOD 3LVHOJHOD

Uo JRBILISS 2Y1 Pad|dion Suiney Jo)

o1

o ,...M.._um” AVH - o TR Wk PR A

5iU3 spleme

B
S
S

U] (INVOY) IR TSRy

oo

Lo

i
i
;
i
L}
!

e tmmd e

[

e
g e it 1 i

i
'
i
v
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Buiiding a tetler
wording werld

This
Certificate of Attendance
is presented to |

_Ronaldo D. Ibasco

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m:.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

Partner, 3GV & Co.
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Suliding a beller
waoriing world

This
Certificate of Attendance
is presented to

~Jasmin Josefa P.G. Agbon

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

Zonardo J. Matignas, Jr.
Partner, SGV & Co..
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Bullding a better
working worid

Certificate of Attendance

is presented o

for having completed the seminar on

Corporate Governance

21 May 2019

10700 a.m, to. 2:00 p.m.

Manila Polo Club, McKirley.Road
Forbes Park, Makati City

conardo .J. Matignas, Jr.
Partner, SGVY & Co.
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Builunig @ Delter
working werid

Certiﬁcate of Atftendance

is presented to

Guido Alfredo A. Delgado

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m. to 2:00 p.im.

Manila Pole Club, McKinley Road
Forbes Park, Makati City

Sonardo J. Matignas, Jr.
Partner, SGV & Co.
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Building = belfer
WOraing world

This
Certificate of Attendance
is presentfed o

for having completed the seminar on

Corporate Governance

21 May 2019

10:00 a.m: to 2:00 p.m.

Manila Polo Club, McKinley Road
Forbes Park, Makati City

eonardo J. Matigras, Jr.
Partner, SGV & Co.
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CERTIFICATION

1, JOSE B. ANIEVAS, oflegal age, Filipino, with office address at the 28 Floor NAC
tower, 320d Street, Bonifacio Global City, Taguig City, after having been duly sworn in
accordance with law, hereby state that:.

1. I am the Senior Vice President ~ Operations, Chief Operating Officer, and Chief
Risk Officer of Nickel Asia Corporation (the “Company”), a corporation duly organized
and. existing under-the Jlaws-of the Republic-of-the-Philippineswith-principal-office

address at the 28" Floor NAC tower, 32nd Street, Bonifacio Global City, Taguig City.

2.1 certify that for the year 2019 the Company had regular operations meetings.
onthe follov-nng dates:

January 24, 2019

February 26, 2019

March 27, 2019

April 24,2019 o PR
June 27, 2019

July 25, 2019

August 28, 2019

September 23, 2019

October 24, 2019

November 26, 2019

3. I am issuing this Certification to attest to the truth of the foregoing and for all
legal purposes that this may serve.

Issued this___ day of August 2020 at:

El:lu'c ugigned by:

Chief Operatmg Ofﬁbér
Chief Risk Officer



MEMORANBEM

T0 3 AL OFFICKRS.

FROM : PRESIDERT & CRD _
SUBJECT . STRATEGY BXECTTICN PROCUSS
DATR : May 21,20:8

Al units of the Comprip-arz-ress 2 St M T TR TSI

SiNeSS SRy and BhiecEves, a5 reyiswad and approved by the Board «f
Dircetars. In this regard, Marngument, shall % resularly manitor a nil measure the .
effoctivity of the business strategy adapton 1o Jasire that corposate ohjectives are
tmet, i} timaly report ta the Soarsd of Diracvers major issues encountered in the
impiementation of the husinsss swatey, and  wiecre neressary, provide
Fecommendations or propose an aliernative ang mere optimal appreach in order o
achiove the corporate objectives, tod (i) exsure 13at the execution of the businags
stratepy Is aligned with the Corpany’s Vision, Mission and Values, '

Shart-Term Swarepy: Annual Corprae Difecives. L

The annual Lorpoyuie opfectives of the Compazy. shail be specified and delermineg
during the Comipany’s budaeary process. Thie huiger shail be presented for thy
approval of the Board of Dirneiors,

To monker, measure und pnauro 0T th2 annus ERrDUTRlR 'obje_clives are achicvoer!
antd ko detormine the eifectivity of the siratey inplemented by thie Conxpany,

1. The £O0 shal congus: Ry operaiinns moetings ameng the DPL0s w0
moRitor aperations, prodeciion, sufaty, enwironment and  regtiztory
compliance -of cach OPLO o5 azainst the tnuial. pouls {each, au “Opy
MectingJ; .

2 The GFD shall conduel o montzly Gnance review amosg the. OPCOS,
marketing and the ogesive Vice vrestdent {EVP) for busippss development.
te track the fnzncis) seriurmance of wieh {200 versns ansugn! butlset and
actual porforminee e e samo serot i (ke previous yoar (wech, a
“Finance Review™): ani '

3. Results of the Ops Martings ang Fianpos Review shall be reported b e
Board of frettors duris) s renlsr Lroriariy meetings.

Nolhing hereirn shall prociede the Svard =f Diraciors, the President & CHO or the
EVP trom conducting any other Uity ar tuupting ony other mithed to moitur,
measure and deternine the effecsivity of the Strarcay exocution



lating 'l"eg‘m;Slralegy:'tiuali;-ji;}j,jjei&liufg_g.

The Compuiry's-lung-fapm earporgteatortivas shall by fornusatod By the P‘i‘i_}sitﬁ:qt
& CHO in sellaboration with the BV and the Hemor - inamponent, teany as

warranted, fr'the ﬂuﬂiual_inh an i:ppmimi-by-thp Bonrd of Biricais,

“The Prostdent avid Exegurive Vice Peasidun. shall jolmly develop stratagic plait o
sthinve 1ha apbm_vedl lopderm mrporale: ahj_i.’c;iv% Such plan shotl identify

identified weaknesses.and tirents, Tha strategic plm shalf [:fot?ldé-actiénfniwag;ani's
Aud metrics Reeded o ansure it ihe! Eompany is o tragl in-achieviyg - fhe
approvid losigrduiy poals and olijeetive,

“l‘.‘irt-'ﬂﬁﬁf—rqu.'lm reviewid periudtially by i Piusidont & GEO and.the EVP. Any

clanges shiall ba comanicatod (0 e Hoard of Directory for approvat,

uidunice and fimplementation,
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Annex ?;
REPUBLIC OF THE PHILIPPINES)
TAGUIG GITY s

SECRETARY'S GERTIFICATE

|, BARBARA ANNE €, MIGALLOS, of legal age, Filipino; and with office addrass at 74 Floor,

The Phinma Plaza, 30 Blaza Drive, Rockwell Cente'f,. WMakati City; after having besn duly.sworn

i accordahce with taw, héreby certify thak:

1. 1 am ihe duly eleted and fhcumbent Corporate Secretary of MICKEL ASIA
CORPORATION, (the. "Company"), ‘a corpération guly ofganized. and existing under the

laws of te Republic of the Philippines, with office address-at the 28! Fioor, NAC Towar,
32! Street, Bonifasio Global-Clly Taguig:Clly. _

2. My duties and responsibilities inéludé attendahce at, and taking the Minutes. of meefings of
{he Cormnpany’s Board of Directors, the Board Committees and Shareholdars,

3. 1 attended meetings of the Cotporate Governance Committes, the: mandate of which
Includes Remuneration [CG Manual-at Art. Il {C)] and t hereby certify that:

4) Thig Corporats Goverpance Committee (CG Cornmittes), which functions as . the
Remuneration Committee, had the following meetings in 2019, ‘at which meetings the'

' - minbtes:were duly taken andreeordeds: - o e e s e e e

(i) 01 February 2019, and
{ii)'29 November 2019.

b) At the said meefings, the Committes: upon constitation with memmbers of the Board of
Directors considered-and approved the compeivsatiorr of-Senior- Officers of the Company-
and Its Opefating. Susidiaries, Including salary increases and allowances. The
Committeefurther considered and approved the'mid-year and'year-end bonus programs
for officers as wellas employees of the Company and its Operating Subsidiarles.

¢} No Director participated in the deliberations involving' his own remuneration,
Independent Directors and Non-Executive Diréotors do not retelve any compensation
other than réasonable per diends.

4. attended meetings of the Audit Commaittee and ! hersby cattify that:

a) The ‘Audit Commitiee, chaired by lndependent Director Frederick Y. By, hed meetings
with the exterrial auditors on the followirig dates, at which' mestings the rinutes were:

‘uly {akefi.and recorcied:

(I} 12 March 2018,
{ii)6 May 2019,

(ifl) 5 August 20119, and
{iv) 6 November 2019,

b) The mestings of thé Audit Cqmrni{;ee_ included session for dialogues with-the' external .
- audit team which were held withott _Ehe_:,p'ré'_sénqa of agyane other than management.

o) The Audif Comhittee approves the appeintinerit and removal of the intemal aiditor as
~ ‘brovided'in the Charfer of. the Audit Committes. In 2019, thers was no changg in the =~

- internalauditor. . -



5. | attehded meetings of the Board Risk Dversight Gommittee (SROC), and hereby certify
tHat:

a) The BROC, then chiaired by independent Director Fulgencio §. Factoran, Jr., held the
following meetings, at which. meetings the miriites were taken and duly recorded:

{) 12 March 2018,
(iij 8 May. 2019,
(m)SAugustzo'lQ ard
s November 2019, _
A5 24 im
lN WITNESS WHEREOF | have hereunto set my hand this _ day- of August 2020 at

B- . ¥ &
lCogoora’fe'-Sec tary.
A L5 Y
SUBSCRIBED AND SWORN fo before me this ___ day of Augst 2020, affiant.
exglﬁiﬂn' to me. hier Community Tax Gertificate No. ™ ] SU{HTM issiied o
. THZD. . -gt Makatl.City, and-her.Rassport-Na.-P7148981A issued .on-17. May 2018 at'- :
~ DFA NCR South, expiting..on. 10" May. 2028 bearing. Her- phofograph and . sfgnaturg;: in-
"acCordarice with Rule Il, S&ction 12 and Rule 1V, Seclion 2. (b) of the 2004 Rules an Notaial
Pratice.

KMHR\’B} RDSA{PE@B/ FADERON-OIONISIC
Appalr:tment No. 54 [26?%-2021)
Notary Public for and tn the Gy of Tagulz
| . Unni De:emher 31, 2021
Roll Ho. 42738

'goc P % .PTR o, A46HI4BE. dated 63 January 2020 / Tapuig City
‘ age NO JB9 N6505593 {LifétIme} ID R, Nao. 65U505 { $9 ianuary 2006
Book No. 1. MCLE Compliance, No, Vi-001B363, unsi 14 Agsi) 2022
Series of 2020. " 286 NAC Tower, 5264 Street, 8GE, Togylz Oty



ANNEX (O

Managers / Supervisors

el b AD A CoC M kL

QRMA ALUATION:AND:D QOp
Emplovée f Rates Current Positlon of the Rates-
Company _| Date Asslened to Current Pesltion
Buslness Uinit / Function . - Date of Employment
Clrect Superior / Rater Dats of Evaluation
| Position:tile . Evaluition Perldd
e ction | ) Buslness Uriit/Function Head 2.

Section|: Evaluation of Work Perforniance | | | Other, pls. specify

Instructions

1. Write 3 to 6 performanee objectives based on KRA/KPT of the employee for the appraisal permd You may réfarto the KRN’KPI

and thejob dacriptton

2. Quantify these bhjectives, ensure that the deliverables per objective are clear and measurable,
3. Diseuss the objectives between the Ratee and Raterand both partles must agrée on the objectives,

..A,W;itmn&hupa:a-pmwdad-thm#espandIng—wengh:—of—eaeh—objealv&%e&etal—shauldeq&al—tc 1005

BREST ani .23 107 INGrements):

5 o;.:tsmnd.*ng {O] Ccnsustent!y exceedsjob requlremants
4 VeryGood {VG} ~Consistently meetsand occasibnally exceeds |ob régquirements
'3 Good [G) -~ Consistently mests all job requirements
2 Needs fmiprovement. {N[) - WMeets mdst but ails in some of the job requirements
1 Unacceptable-{U1) - Falls in most of the requirements of the Job
Performance Ohjectives Welght Rating

1 - el
1]

Toted and Welght Sr:ore

o o fa e [

Remorks:.

section I: Evaliation of Work Methods/Behdvior
Consider theindividual's performance In the following areas asevidenced by and refated to the objectiveslisted above, Indicate aratingfor

_each worlkemethod by puttingan "«" mark'on the approprte colurhn. Space is provided for stateinents orgomrnents that emphasize strengths
and/or.need e Improvement areas.

Organizes people and réfoticces to-actomplish objectives

Ensuresthe implementationi/accsmplishmert of unit/deparatment's oblectives sccording to timelines
Complles with enforces prescribed Company operational SOPs {as well assafety, security, health SOPs).
Mentors and deévélaps pedpleto.ansure bsiness sustalnability

Managmataam ot teams, eﬁectlve!v to pmduce dmlred resultscer largets

COMMENTS: s

8. Interpersonal Skills: ) 1 2 | 3 4 5
Woris effetively with other psole. Tetrdinates and coopefatés witn other fréu defoppsrments
Communicates cleariv/effertiveiv, cannests with otners
‘v‘a“uzesccr‘”icumf‘ararres oAt e.va'ﬂd’ Hrafecsa..-a."

" COMMENTS: S ' "

A. Mdnagement Skills 1 2 3 4 5.
Plans, aligns, establishies objectives t6.0PCO and/dr corporate oals




Section li: Evaluation of Work:Methods/Behavior

L

C, SUEENIsing Skilis

Providés direction-and alignrent sc team members caii maximize their efforts

Assigns tasks appropiately, directs or delegates as necessary

Evaluates Perfarmance of team memibersregularly, coaches, counsels, controfs as needad

Matlvatesand inspires the team, strives to g}\}r‘e meaning to-their jobs

Conductsfracommends training and dévelobmeri't:acti\'ﬂtie_s"fo'r kilsfhar team members
COMMENTS: '

D. Analyiical Skills:

Identifies, seaks root causes of prablems and takes apprapriate action

Interprats and utilizes informatlen for organizatiorial ddvantage/benefit

Canstantly perfarms process checking ta-look for. areas for Improvement orinnovation

COMMENTS;

E, Personal Work Characteilstics:

fime

Open to nevirchallenges. ideas, learnings and approaches

Flexible/adaptable as the situations dictate; effective in imanaging change
Takes calculated risks, weighs grosand cons prudently

Stable and coal under pressure/stress

" COMMENTS:

AVERAGE RATING:

Jaasial

Section Ii: Overal Peformance Rating

[i-40%

_Weight ___1-60%
| #ovion |

T 0

TP

... OvergliRafing . ... ... .1 .
. ADIV/O!

Sectlan IV: Performance Dévelépment Plans

When con the eimployes assume higher post responsibiliies?

Streigths. Howto sustain?

When can e assess / evaluate

Target Date

Areas for Improvement - What expusure, trainlng or leaming session can help?

progiess? _

_N_OTE:-_‘I_’h_e Rater must discuss the ratings with hisfher immediate's:zperior_hefore disc

ussing with the Ratee

Ratee's/Employee’s Comments

This It eertify that | hove read the contents of this performanis
I6vi ond was discu

o e,

Ratea's slpnature over printed name / date

Rafer’s Comments and Recammendalion

Immediate Superior/Rater Reviewed by HR
Sanature { Date

Buslness Unit/Function Head 1
Signature /Date

Business Unit/Function Heéad 2
S]g_natﬂrel-[)ate Signsture sbove printed nams / date

NOTE: The Rafer must discuss the ratings with his/her immediate Superior before disc

ussing with the Ratee



MILERCL ATlA COR

SMART ORIECTIVE SETTING

 Empioyes [ Rater : f_’)‘im;:&upe_r:‘ar { Gnter
Postion Titie : lazstion Tile
Frusine s Unit / Funngion i?-}:ic_xi Cayored ;
Accountabillties (Routine Work Responistlitiog) Welghe ()
T i
2
3.
4
5
tPerformence Godl
Measneeabla Refevant
. = Wharmneiic willy Fox? » el sighed with carp
ifyou mezl yodr skiecive? i Buibness graiy?
. = CEn Y@ ok the profmos aed :
SMART ObJoctiva 1
SMART Ghjective 2
SMART ObJoctive 3
SMARTOB]active 5. '
Core Compebencles necessary in perfgsming to achieve goalsand obj

{Empieveanzine, Signaturcand Date Signad: -

Direct Superior's Nzma, Signature and Date;

]

Barformanco Réview/Meeting Schedute:

I:I BManthl l:] Quarterly

[

D Anntsal




Bl

HIGREL A5l

Name Current Posifion:

LocationfAres: Date Asslgned to Current Postion:

Dept.fSection: fate of Erriplayment:

Name of Supervisor/Rater; Date of Last Evaluation:

Pagition: Date of Current Evaluati

Section I: Evalugtion of Work Perl'crrmm:e Annwal i | Other, Bls.' sgecil’z. I

Tnstruetions

1. Write5to 8 pﬂmaw]oh responsibiliies performed by the: emploies You. may refer to thejob teserlptlon, Evaluate and assign the
proper rating far each by putting an " mark on the appropriate cotumn.

2, Discuss thesa job resp cnsbilitles with the Ratee and get hisher conformity.

3, Far the appralsal period Invo d, rate the accomplishmerit-of each Job responsibility on 2 scale of 1tc5 {with 5asthe hlghest]

5 Oubstdnding {0) - Consistently extéeds foby requirements

4 VeryGoad (ViG] - Consistently tsts and occassionally ekceeds ob Fequiréments

& Gogd (5] - Consistently ineets all job éequirements

2 Meeds improvement {Ni} - Meets most but falls In some of the Job requirements

1 Unageeptoble {U) - Failsin most of the requirements of thejob

“——[—Jo5 Resporsioliiles _ Weight Rating:
1 L I L ]
2 l 1 | I
3 | ] | ]
4 i ] | ]
5 | N | |
6 L } 1 !
Section I Rallng of Work Mathods ;
Qulantity ond Quelity of work _ 1 2 3 [al &

Prcd'uces{deiiversthergu]red va!umefguantiglout‘nut-o? wcrk']as agreed ypon or as per standard)

Work outputis prodiced or dellversd an time/fon schiadule
Work output meets the expectations/standards of the user/recetver

Takst.hefnitiatlvefeffort to soive problems or look for impravementsfisn ovations

{workis Eerformed/cornnieted with minimum supervision
Dutput 1s produced with no revwork, relection, backfol, avgldable errors or waitage

Coniplldnce 1 2 | 3 4 5
Complies With Carporate Code 6f Cnnduct arid’ Sltegeclﬂc rulesand repllations .
Complidncd with Stendérd operating proced ireg/proceses o produte outputs/results

 Reportsio whirk on thme and observes schedules for breaks

‘Waridng vith Superviser 1 2 3 4] s
Accepts changesin processes assgnments, prioritlés; additienal work

Actepts direction’s and- constructive sugpestions from supervisor
Cotmmun{catés Wit sipervisar ragafding concerns/oroblems rélated to-aidioned work
Respectful of pa‘so nsln pnsltlons of hlgh er Ieveilauthor]w

Working w:!h Paers ' 1 2 3 4 5
Integrates ard relaties wall with peers/co-employess i : :
Caoperates with co-employees i the performance of tasks and achivities
Coapérates/ coordinates with sthar desartments/inits In job refated activities

Teachis, mentors, coachies, asilsts Incoming employgés regardirig wark

_AVERAGE RATING




FORHR/ PA USE ONLY

Sechion |ll: Overall Peformance Ruﬁr’lg

weight: _1-70% _I1-30% Overdil Rofir
e

Section 1V. Performonce Developmeant Plan:

e ————r =

identify the strengths and areas that reguire tmpravement. Describe what betions ara recommended of plaoned to Improve pérforrraﬁne‘

Strengths of the empioyed How can these be susinined
Araas for mprovement What exposure, tralilngs or fearning sessions can_halp? Schedule

Is the emiployes pforictabile?

When can the employes assume higher posts?:
Section V. Summary of Evaluation
Include réactions of employess, career goals, etc. This section Is to be complated jointly by the supervisor and employes

lsthe employee performing as expected in hisfh'er]ab now?

Thisisto certify that ! have read the contents of this performance appralsal for thils period.

Employee's Stgnature:
Date
Over Pririted Name.
Evaluated by:
Bate:
Signature aver Pririted Name
Reviewed by:
i Dates
Signature overPrinted Name
Human Resourées Review:
Pave:

Slgnature over Printéd Name

_NOTE: The Rater must discuss the ratings with tiisther Immediate Superior before discussing with the Ratee

Wi S proges| "



FOR HR/ PA USE ONLY
Section lll: OQverall Petlormance Raiing

Weight:  1-60%  11-40% Overall Ratin
500

— —— — — —— ——
Section IV. Perfformance Development Plan
Mertify the strenpths ano aress that require improvesent. Deserite what achions arerecommenced of planned 15 imprave perforriante

Strengths af the employee: How tan these be sustained

Areas for improvernent What exposure, fralnlngs or iearning sessions can help? Schedife . .
: : i ) When to astess progress

isthe employee promotable?

"~ When ca'n-th‘e.slmglox’ ee gsiume higher gosts?
Section V. Summary of Evaluation
include reactions of employees, career goals, etc. Thissection Isto be compléted jotntly by the supervisor and employee. .

Isth”eemp]oyee ﬁerforming"aé-expe&e& in hissher job now?-

Thisisto certify that | have read the contents of this performance appratsl for this period.

Employee's Signature:
Cate:
‘Over Printed Name
Evaluated by:
Dite:
‘Signateire aver Printed Mame
Reviewed by:
Dater
Signatuere bver Printéd Name
Human Rasources Review:
Date:

Signature over Printed Name.

NOTE: The Riter must discuss the ratings with his/her immediate Superior before. discussing with the Ratee




NAC

Annex ’__1__,_

March 1, 2019

The Board of Directors
Nickel Asia Corporation

Re: Nomination as Independent Director of Security Bank Corporation

Gentlemen:

Please be advised that | have been nominated for election as an Independent Director of
Security Bank Corporation, a publicly-listed company, at its annual stockholders’ meeting to
be held on April 30, 2019, and that | have accepted the nomination.

N

Copy furnished:

Atty. Barbara Anne C. Migallos, Corporate Secretary
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ANNEX 2-C
NICKEL ASIA Cﬂﬂ!’.ﬂﬂﬁ“m

AUDIT COMMITTEE SELF-ASSESSMENT
FOR THE-VEAR-Z_O:I.?

épnziﬂc;acﬂunsfmmmm

'Farg'offhe' Hag this haai Follow up actlang
§ Audit Implementad? nogded.
. Committee | (V/N}

2. Quallfications and'skills of members ard ghair— i 1.
<. Financlal kitowletge _ ’ R
3. Suecession pian of membare and chair . na
g M-Eetings(&Equencv;-etc}‘ ' H 2
"+ Reporting tc the board and lssuance of certification ) U
on eritical compllance fssues -

Taluatlons e | — :
Z2sources Including outslde sdvisors N
- 2~'g and educstion ! -

- G “_-'_‘j-".iancla'l.neportlng and Disclosures '

“ -~3erstanding of the company’s business T

Z2wstry 10 whilch It operates _ —
2 with finanelal reporting oblig atlons_ _ _ '

" ¥ management’s responsibifity over ’

2 statements

2eness of accounting policles adopted by

-.
.
H

22:eness of estimates, assumptions, and

2715 used [n the preparation of the financiaj
38

T'on of materlal errors ang fraud, and |

Fancy of risk controls

<*Measures In case of finding or errar or

nancial reporting
Funusual or complex transactians,
Zog zelated party transactions

“atlon of Impact of new accaunting - ’
=325 and intarpretation - '

- ﬂl_'l!t_u'ﬂnu

O WA NI Y



Specifie 'aaﬂoﬁsfnimensmn_s;

Part'. éf'ﬁﬁé

| Audi

Committes
Chartar

Has thiz bean
implemented?

Foliow up actions.
needed

10.Assessment of financial annual and interfn reports
-asto completenass; clarity, cansisteney and
accuracy of disclosures of mataral infarmation
includlng on subsequent events and refated party
transactiong

{Y/n)

11.'Review-'of management representation letter

L___before submission to extarnal autiltar
12.Communication of the audit eommitte;

counsel covering lltigation, claims, contingencles
or other stgnificant legal issues that mpact
financial statements

13, Falr and balance review of finangial renoris

14, Aésessme’nt-dftdr:é'span_denca hetween the
campany and regulators regarding financial

statement fillngs and disclosures

Qversight on Risk Management and Internal Cantrols

1. Obtai'ni_ng’managemertt-assuranﬁe onthestateof R Y AR resmmrercs I

12 Review of internat auditor’s evaluation of Internal

contrals

3. Evaluation of internal cantro} fssugs raised by
external auditors

4. Assessment of cantrof enviranment including it

systems and functions

5, Setting aframework for fraud prevention anct
detaction, Ineludin whistie-blower srogram

and reporting process

6. Deliberation oy fndings of weaknesses in cantrole ,

7 Understanding and asses_s'me.nt of Identified risks

8. Evaluation of sufficiency and effectiveniass of risk
__Management processes and palicles

‘9. Preparation and implementation of business
continuity plan.

10, Pramotion of risk dwareness in the crgaﬁfzation




——eee Gy

13, In-houss or guteaures interaal éudit:ﬁinc‘-tfon

Specific actlons/Dimensions

| Pattof the

 Committes

Has this been '
implementeds
{¥/n)

Audit

Charlar

| Foliow up actions

 heeded

07

Oversight uh Managament ang nternal Audfe

for management .

1. Evalustion en compliance with the Code of Canduzet |

2. Communication with management and ntsrsy
atiditor

|3 As;ﬁssinent-o‘f’adeq_ﬂahy oftesourcesang
independence of Ent'e‘m_al.auditnr

L THal aualtor

8. Compliance with Internationat Standards or the
Professional Practice of internal Auditing

7. Review and appraval ofannuil ftternal audre plan

8. Extent and scopa of internial audit work

9. Reporting pracess
—-'_"""“".—"—I-m-—-—-—

_ O_versghfpn extarnal qudic

1. Assessment of independence and professional
quali

ication and;co'mB,e_tencenf.ext_ernalr-au.dltcr.-..___.,_..___._.

1 &, Engagement and rotation pracess of €xternal

___audlitoror firm

3. Review ang approval of scope of work and'fees of
. External auditar

4. Assessment of non-audit services

5. Understanding disagreements betweenhe augios

and management

6, Ac'tians;an_:therﬁmiin 35 of the external auditor

7. .Managemént's}campeten'c'e on financial regorting
responsibilitiay Incfudl'ng aggrassiveness and
____Teasonableness of dacisions

8, Evaluation of perfarmanée,oféxtema[audlt:—
reappointment and résignation

= Complfénce:o‘_f-extemal-aud[_torwfth'-audiflng_

standards

20. Completenass ang titnaliness bf-'COInmunfca.tfan
with external auditor as to eritical pallcies,
aiternative freaiments, olbiservations on internal
contral, sudit adjustments, independence,
limitations on the auditwork set by management,

and other materia} fssyes that affect the audit ana
financial reporting 3 .




Zveralt rating:

#-10 —Excelfent
7-8—Very good
56 Good

3-4 —Fair

1-2 - Poor

i T e e AR S 1o




Nickel Asia Corporation
Self-Assessment Form
Corporate Governance Committee

5

4 Above average
3 Average

2 Below Average
1 Poor

T o ' Rati 41 T Comments ~ areas for
: . L i : improvement
Comimittee Structure and Procedures . ]

i
SECOmmte e Nas at least (e members.

_..wo of whom are Non-Executive Directors N

| 2, Chairman of the Committee is an : f
Independent Director ’ ;

3. Committee meets at least fwice In a 1
calendar vaar :

. prepared and I'EGGT'GIS e kept TR BRI ot e e e e S SR

Functions and respoensibilities:
‘Does the Committee fulfili its functions and
respensitbilities? ;

5. The Commitiee fulfills its responsibility ta

ensure proper observance of corporate _

governance principies and besgt praclices, : -
including: . '

a. Corporate gavemance framework: fhe !
Committes oversess the
implementation of the corparate |

i governance framework and periodically .

: reviews the framework to ensure that it .

remains appropriate in-the light of the. ‘ |

Company's size, complexity and "

business strategy, as well as its :

business and regufatory environments. i

T s

b. Comorate Govemanca poficies:
Recommends carparate govermnarce |
policies and ensures that these ars , i
reviewed and updated regulariy angd -
corsistantly mpiemented

P




ANNEX §-D(p2)

Nickel Asia Corporation
Seif-Assessment Form
Board Risk Oversight Committee _
| Ratings: _
I Excellent
4 Above averags
3 Average
2 Below Average
1 Poor
Comments - areas for
;II’!PI ovement

Committée Structure and Procedures

1.. Committee has at least three members,
two of whom are independent Directors

2. Chairman of the Gommittee is an
independent Director

| 3. Commiltee meelsaileasttwiceina

“=-ealendar vear

4. Minutes of committee meetings are
prepared and records are kept

s Functicns and responsibilities;
. Does the Committee fulfill its functions

and responsibilities?

5. The Committee fulfills its functions and
responsibififies, including

R S

a. Developa formal enferptise risk

system which contains:

s alisk register

» well-defihed risk management
goals, objeclives and oversight

e uniform processes of assessing
risks and developing strategies
to manage prioritized risks '

s design and implement risk
management strategies

» confinuing assessment to
improve risk strategies,
processes and measures

TP

b. Oversee the implementation of the
ehterprise risk management (ERM)

plan; conduct regular discussions




Annex q

ANNUAL CERTIFICATE OF INTEGRITY AND COMPLIANCE

At Mickel Asta Corparation, we ara expected to act vwith integrity in accordance with ot Cadde.of Buglness Conduct and
FEihics, and we review our activities and certify our compliance with the Cade each year.

Please answer the following questions.snd complete the balance of the form,
1) Have you read, and do you understand, e Cempany’s Code of Business Canduct and Ethics (Gode)?
- Yeg No

2} Have you ‘conducted our-business ectivities in sceartance with the Code?
Yes Na :

3} Have you complicd with all Company {nternat accaunting controls and procaduresy
Yes_ _No__

4} Have you been invelved In raising, mvestigating, or rasoiving a Code lssue?
Yes __ No

5} Do yous wish to ralse a Cade tssue for carrective action 1 in this. cartificate? If so, please describe the Issue here,

For questions 1, 2; and 3.i¢ you have-gnswerad *ro”, please provide a detatled explanation,
Do.yout have any addltlonal comments?

Name:

Title:

Data:
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30 May 2017

SECURITIES AND EXCHANGE COMMIssio
Sec'retariatﬁsuildlng, PICC Comipley

Roxas Boulevard, Metro Manlla Phifippines

TO! TERESITA J. HERBOSA '
Chairpersan L

RE The New Manual of Corporgte Governance of Nicke! Asty Corporation
: x-'::a'z.-z::arma'm=ra.‘:7:r.'m&u&:muwmm%‘w@::::m&m#ﬁﬂ:@:ax

We write to formally submit to your office our Company's, NICKEL ASTA CORPORATION {NAC), new
Manual of (:or_pnrate: Governance that was g pbroved by. NAC's Board of Directors ini q maeting
yesterday, 29 May 2017,

This is pursuant to the requiremeant under SEC Memoran‘_dum No, 19 series of 2018 dated 22
November 2016,

We hope that you fintd the foregoing in order.

Sincerely yours,

JOSE RODERICK F., FERNANDO e
Chief Compliance Officer -
Vice Prestdient for tegal and Speciaf Profects

SnhBen SRS Taret Aby Nimeag s T b, KRS

- ) s . . . t. + By
r . (LA 0] ”" . . [ 1
Teh B i oy thao b T WE T T,



Annex “__Q____

28 August 2020
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.

[ . ANTONIO G. ZAMORA MARIA ANGELA G. VILLAMOR
Chief Executive Officer Chief Audit Executive!

* Until 30 April 2020,
2 Effactive 01 May 2020.



Annex “ ]6 y

CERTIFICATION

|, MARNELLE ALVAREZ JALANDOON, of legal age, Filipino, with office address at the
29" Floor NAC Tower, 32" Street, Bonifacio Global City, Taguig City, after having been duly
sworn in accordance with law, hereby state that:

1. 1 am the Assistant Vice President — Management Information Systems 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.

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.

Issued this 28t day of August 2020 at Taguig City.

—

h\_{/ (

\,4..-:: e

MARNELLE A VAREZ JALANDOON
Assistant Vice President
Management Information Systems

"4

SUBSCRIBED AND SWORN to before me, a Notary Public for and in the City of Taguig

this 28" day of August 2020. Affiant exhibited to me his Passport P4588795B
issued by DFA NCR EAST and valid until JAN 26, 2030.

KATHRYN ROSALIE B. FADERON-DIONISIO
Appointmenrt No. 54 (2020-2021)
Notary Public for and in the City of Taguig
Until December 31, 2021
Roll No. 42738

PTR No. A-4689468 dated 03 January 2020 / Taguig City
IBP Mo. 05593 (Lifetime) /O.R. No. 669506 / 09 January 2006
MCLE Compliance No. VI-0018369, until 14 April 2022

Doc. No. 47 28F NAC Tower, 32nd Street, BGC, Taguig City
Page No. 95
Book No. ]

Series of 2020.
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