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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

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 2018 IS and 2019 IS can be
accessed at:

https://nickelasia.com/assets/docum
ents/NAC Definitive Information Stat
ement 18Apr2018.pdf

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

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

EXPLANATION

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.

| Recommendation1.1

1.
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https://www.nickelasia.com/about-

us/board-directors-and-officers

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. llI{A) (1)
https://nickelasia.com/corporate-

governance/policies-processes-
and-practices (page 8 of the CG
Manual)

(b)Policy on Board Nomination and

Election of Directors, Appendix “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 the CG
Manual)

(c)Charter of the Nominations

Committee
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 71 of the 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://nickelasia.com/about-
us/board-of-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 fraining 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 8 of CG

SEC Form — I-ACGR * Updated 21Dec2017 Page 4



Manual)(b) Board Charter, Sec. 9
on Orientation and continuing
education programs for directors
(Annex “4", CG Manual)

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

fraining for all directors.

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

This information is contained in:
Chart on Directors’ and Officers’
training in 2018 at:
https://nickelasia.com/assets/docum
ents/SEC17C _Attendance CG _Semi

nars 2018.pdf

The Company utilized Institute of
Corporate Directors (ICD), a SEC-
accredited provider, to conduct an
orientation program for its first-time
directors, Messrs. Toru Higo and Masahiro
Kamiya. Messrs. Higo and Kamiya
attended ICD's Corporate Governance
Orientation Program. A description of the
course can be found in this link:

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

Attached as Annexes 1-A and1-B are the
Certificates of Attendance of Messrs. Higo
and Kamiyq, respectively.

Attached as Annexes 2-A to 2-NN are the
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 On 20 May 2019, Ms. Maria Patricia Z.
link/reference to a document Riingen was elected as a Director at the
containing information on the Annual Stockholders of the Company.
company'’s board diversity policy. Thus, the Board of Directors is presently

composed of eight (8) male Directors and
The Company’s Board Diversity Policy | one (1) female Director.
is contained in:

(a) CG Manual, at Article llIIl{A)(3)

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 8 of the CG Manual)

(b)Board Charter at Sec. 2.3

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “4" of the CG
Manual at page 56 thereof)

Indicate gender composition of the
board.

As of 31 December 2018, all Directors
are male. 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
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background. The Board confinues 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.

The Company's policy on Board
diversity is found in Art. lll(A) (3) of its
CG Manual:
https://nickelasia.com/corporate-
governance/policies-processes-and-
pracftices (page 8 of the CG Manual)

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

Please refer to the response to
Recommendation 1.4.

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 containing information on the

individual from the Compliance Officer. Corporate Secretary, including

his/her name, qualifications, duties
and functions.

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

The Corporate Secretary since 2010 is
Atty. Barbara Anne C. Migallos. She is
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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
Statements and the 17-A Reports,
which can be accessed at

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

ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf
https://nickelasia.com/assets/docum

ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf

(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 ? of the CG
Manual)

Board Charter:

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix "4" of

SEC Form — I-ACGR * Updated 21Dec2017
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the CG Manual, at page 56
thereof)

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

NOT
COMPLIANT

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

Information on the most recent
frainings attended by the Corporate
Secretary are attached hereto as
Annexes 3-A and 3-B.

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 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

SEC Form — I-ACGR * Updated 21Dec2017
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distributed at least five (5) business days
before a scheduled meeting.

Recommendation 1.4

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

The Compliance Officer is Atty.

the board. Georgina Carolina Y. Martinez, Vice
President for Legal and Special
Projects 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 Report

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

https://nickelasia.com/assets/docum
ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf

(b)The duties and functions of the
Compliance Officer are detailed
in the CG Manual, llI{A)(5.2)

SEC Form — I-ACGR * Updated 21Dec2017 Page 10




https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 10 of the 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

Information on the training attended
by the Compliance Officer is
contained in:

https://nickelasia.com/assets/docum
ents/SEC17C Attendance CG Semi

nars 2018.pdf

The Compliance Officer also
aftended a training course on
Governance, Risk and Compliance
for Compliance Officers conducted
by the International Compliance
Training Academy on 20 to 22
November 2019; and the 2018
Annual Listing and Disclosure Rules
Seminar conducted by the Philippine
Stock Exchange on 04 December
2018. A copy of her Certificate of
Participation is attached to this report
as Annex 4.
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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 (pagell of the CG
Manual)

(b)Board Charter, at Sec, 4 to 4.4
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix “4" of
the CG Manual, page 56 thereof)

Directors diligently attend Board and
Committee meetings, participate in
deliberations and seek clarification
when needed, asreflected in the
minutes of meetings.
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Shareholders have the right to
inspect corporate records including
minutes of board meetings in
accordance with Section 74 of the
Corporation Code (now Section 73
of the Revised Corporation Code).
Deliberations and decisions of the
Board are reflected in the Minutes.

Recommendation 2.2

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

The Board oversees and monitors the
implementation of the Company’s
business objectives and strategies in
the course of quarterly meetings to
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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 74 of the
Corporation Code (now Section 73
of the Revised Corporation Code).
Information on the frequency of
meetings and attendance of the
Directors may be accessed at:
hitps://www.nickelasia.com/applicat
ion/files/3015/2652/1512/NIKL_Definiti
ve IS 2017.pdf#page=42
https://nickelasia.com/assets/docum
ents/NAC-Attendance-2018.pdf

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

Supplement to Recommendation 2.2

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

The Company’s Vision, Mission, and
Core Values may be accessed at
https://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
2018 is aftached to this Report as
Annex 5.
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Please refer to the Memorandum
issued by the CEO dated 21 May
2018, attached to this Report as

Annex 6.
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://nickelasia.com/about-
us/board-of-directors-and-officers

Please see also Information
Statement that is made available to
shareholders every year. The
Information Statement for the 2018
and 2019 Annual General Meetings
of the Stockholders can be accessed
through these links:

https://nickelasia.com/assets/docum
ents/NAC Definitive Information Stat
ement 18Apr2018.pdf

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-

Information-Statement.pdf

Recommendation 2.4
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Board ensures and adopts an effective COMPLIANT
succession planning program for directors,
key officers and management.

2. Board adopts a policy on the retirement COMPLIANT

for directors and key officers.

Disclose and provide information or
link/reference to a document
containing information on the
company'’s succession planning
policies and programs and its
implementation

(a)Article lll (B) of the Company’s CG
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 11 of the CG
Manual)

(b) Sec. 4 (b), Board Charter
https://nickelasia.com/corporate
-governance/policies-processes-
and-practices (Appendix “4" of
the CG Manual, page 56
thereof)

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

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

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,
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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 also
enlisted the services of a
compensation consultant to assist in
job evaluation and performance
metrics. The Company is revising and
realigning the remuneration of its key
officers and directors.

Consistent with the alignment of the
remuneration of key officers,
including officers of operating
subsidiaries, and board members
with long-term interests of the
Company, the Company adopted a
Stock Option Plan for Directors and
Officers, including Operating
Subsidiaries in 2014. The Plan was
approved by the shareholders and
by the SEC.
https://nickelasia.com/assets/docum
ents/17A-2014.pdf#page=47

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=d7calf8207771d
1043ca035510béec2b#sthash.frM8C
VVE.dpbs
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https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf#page=29

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

https://nickelasia.com/assets/docum
ents/NAC 17C SSM Results 090c¢t20
18.pdf

(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 12 of the 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
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Corporate Secretary's Certificate,
aftached to this Report as Annex 7.

Optional: Recommendation 2.5

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

executives.
The Corporate Governance
Committee considers remuneration
of senior officers and recommends
the same to the Board for approval.
Please see Secretary’ Certificate
aftached to this Report as Annex 7.

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

interest, such as claw back provision and remunerafion with the long-ferm

dleaiee [5emuses. interest of the company.

The 2010, 2014 and 2018 Stock
Option Plans of the Company are
deemed measurable standards to
align performance-based
remuneration with the Company'’s
long-term interest.

https://nickelasia.com/assets/docum
ents/NAC Definitive Information Stat
ement 18Apr2018.pdf

https://nickelasia.com/assets/docum
ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf
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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/assets/doc
uments/NAC-2019-Amended-
Definitive-Information-
Statement.pdf#page=16

(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 12 of the CG

Manual)

2. 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 12 of the CG
Manual)
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3. Board nomination and election policy
includes how the company accepted
nominations from minority shareholders.

COMPLIANT

Provide proof if 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 (Appendix “1" of the CG
Manual, page 39 thereof)

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 (Appendix “1" of the CG
Manual, page 39 thereof)

The Board's performance assessment
includes the assessment of the
performance of the Board and Board
Committees, including the
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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 24 of the CG

Manual)
6. Board has a process for identifying the COMPLIANT | Please refer to Policy on Nomination
quality of directors that is aligned with the and Election of Directors at (B) to (D)
strategic direction of the company. https://nickelasia.com/corporate-

governance/policies-processes-and-
practices (Appendix “1" of the CG
Manual, page 39 thereof)

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 (Appendix “1" of the CG
Manual, page 39 thereof)

Sources used in the nomination and
selection process include available
information on the internet.
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There has been no occasion when
the Committee believed that the
engagement of a professional
search firm was called for under the
circumstances.

Recommendation 2.7

1. Board has overall responsibility in ensuring COMPLIANT | Provide information on or reference
that there is a group-wide policy and to a document containing the
system govemning related party company'’s policy on related party

transaction, including policy on

fransactions (RPTs) and other unusual or i
review and approval of significant

infrequently occurring fransactions.

RPTs
2. RPT policy includes appropriate review COMPLIANT
and approval of material RPTs, which The Compony"s po!icy 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 12 of the CG
the group, taking into account their size, Manual)
structure, risk profile and complexity of
operations. (b)The Policy and System on Related

Party Transactions, which defines
RPTS and provides for the review
and approval process
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix “2" of
the CG Manual, page 44 thereof)

(c) Charter of the RPT Committee
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https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix “9" of
the CG Manual, page 89 thereof)

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
transactions are described and also
presented in tabular form. Please see
Note 34 of the Company's audited
financial statements as of 31
December 2018, on Related Party
Transactions with comparative figures
for 2017, at pages 79-85 thereof.

https://nickelasia.com/assets/docum
ents/2018-SEC-Form-17A-Annual-
Report_NAC.pdf #page=168

Related Party Transactions are also
disclosed in the Information
Statement distributed to the
shareholders each year
https://nickelasia.com/assets/docum

ents/NAC Definitive Information Stat

ement 18Apr2018.pdf
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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/assets/docum

ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

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

The Policy and System on Related
Party Transactions define Material
RPTs as transactions with a Related
Party which involve an aggregate
amount or value equal to or greater
than Fifty Million Pesos (Php
50,000,000.00) 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:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “2" of the CG
Manual, page 44 thereof)

Provide information on RPT
categories:

RPT categories are indicated in the
Company's Audited Financial
Statements. See Note 34 of the
Audited FS as of 31 December 2018
at pages 90 10102 thereof:

Supplement fo Recommendations 2.7

1.
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https://nickelasia.com/assets/docum

ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf#fpage=168

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

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

NOT
COMPLIANT

COMPLIANT

Provide information on voting system,
if any.

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

The Company’s Board of Directors
selects and elects the officers of the
Company, including its CEO and
other senior officers, as provided
under Sec. 25 of the Corporation

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.

Recommendation 2.8

1.
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Code (now Sec. 24 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
Officer, Chief Compliance Officer,
and Chief Audit Executive)
hitps://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 13 of the CG
Manual)

(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

2018 disclosure:
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http://edge.pse.com.ph/openDis
cViewer.do2edge no=5646%9878d9
7€379c243ca035510béec2b#sthas
h.F1dpbWnc.Pd8nRa?J.dpbs

2019 disclosure:
http://edge.pse.com.ph/openDis
cViewer.do2edge no=4a701bf60
cab3458efdfc15ec263a54d#sthas
h.hXeEFYsk.dplbs

Identity the Management tfeam
appointed

a)

b)

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

Disclosure to the PSE of the results
of the Organizational Meeting of
the Board

2018 disclosure:
hitp://edge.pse.com.ph/openDis

cViewer.do2edge no=56469878d9
7€379c243ca035510béec2b#sthas
h.F1dpbWnc.Pd8nRa?2J.dpbs

2019 disclosure:
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http://edge.pse.com.ph/openDis
cViewer.do2edge no=4a701bf60
cab3458efdfc15ec263a54d#sthas
h.nXeEFYsk.dplbs

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 13 of the CG
Manual)

Provide information on the
assessment process and indicate
frequency of assessment of
performance.

The Board assesses the performance
of the CEO and the heads of the
other control functions on an annual
basis.
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Recommendation 2.9

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

Please see the Company’'s CG

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

part with standards set by the Board
and Senior Management. See Art. il
(B)(?).
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 13 of the CG
Manual)

Board and Senior Management.

Please see performance evaluation
forms for personnel, attached as
Annex 8 of this Report.

Recommendation 2.10

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
what isincluded in the internal
control system

2. The internal control system includes a COMPLIANT
mechanism for monitoring and managing

Internal Control System — please see
Art. llI(B)(10) to (10.2), CG Manual
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potential conflict of interest of the https://nickelasia.com/corporate-
Management, members and shareholders. governance/policies-processes-and-
pracftices (page 13 of the 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 (Appendix “5" of the CG
Manual, page 65 thereof)

Recommendation 2.11

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

a sound enterprise risk management
framework and how the board was
2. The risk management framework guides COMPLIANT guided by the framework.
the board in identifying units/business lines
and enterprise-level risk exposures, as well Please see:

as the effectiveness of risk management (a)CG Manual, providing for the
strategies. Board's oversight responsibility for

Enterprise Risk Management, Art.
(B)(11) of the CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 14 of the CG
Manual)

risks.
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(b) Charter of the Board Risk
Oversight Committee
https://nickelasia.com/corporate

-governance/policies-processes-
and-practices (Appendix “8" of
the CG Manual, page 83
thereof)

In 2017, the Company retained an
external consultant to review the
Enterprise Risk Management Process.
The findings and recommendations
of the consultant were presented to
the Board Risk Oversight Committee
and escalated to the Board.

In 2018, the Company developed its
risk monitoring and reporting
templates and cascaded its
Enterprise Risk Management (ERM)
Program to the operating companies
(*OPCQOs"). In the same yearr,
through various mitigating activities
and initiatives of the Company, it was
able to lower the risk level of several
idenftified business risks.

(a) Corporate Secretary’s
Certification, Annex 7 of this
Report

Provide proof of effectiveness of risk
management strategies, if any.
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There are numerous examples of the
effectiveness of risk management
strategies.

One such example is the weatherin
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.

Another example is the Company’s
efforts to improve its regulatory
compliance which was previously
identified as a business risk. In 2018,
the Company strengthened its
internal compliance process by
appointing compliance officers-in-
charge in each OPCO and requiring
each OPCO to monitor its
compliance with the submission of
reports with regulatory agencies and
the validity of its permits and licenses
using a compliance checklist that
serves as a guide for monitoring
purposes. The Company also had
proactive discussions with regulators
on matters affecting environmental,
safety, health and best practices,
compliance and reporting. As a
result of its efforts, the level of its
regulatory compliance risk was
reduced. Proactive discussions with
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regulators significantly reduced
differences in interpretation of laws
and regulations, and created good
relations with regulators.

Further, to reduce its business risks
pertaining to its business
environment, the Company created
linkages with government regulators
at different levels of the organization
to maintain and upfront and
continuing discussion and
coordination with such regulators.
The Company also implemented a
proactive monitoring of changes in
regulations. This resulted in a lower
level of risk, since its linkages and
open discussion with regulators
promoted an open discussion of
issues and managed the adverse
impact of regulations.

Also, among the steps taken by the
Company to lessen the risks relating
to its social license to operate was to
engage the Indigenous Peoples
within its host communities in its
Social Development and
Management Program (SDMP)
projects, and to implement a results-
based monitoring of such SDMP
projects. These efforts yielded a
lowered level of risk by ensuring that
its SDMP projects are more responsive
to the needs of its host communities,
and that such programs are focused
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on alleviating poverty and providing
livelihood for the host communities.

As aresult of the implementation of
the ERM Program in 2018, the OPCOs
received awards for best practices
in the Presidential Mineral Industry
Environmental Awards in November
2018. The ERM roll-out also
promoted the sharing of best
practices among the OPCOs and
promoted sustainability and security
consciousness and a mindset of
business continuity in their operations.

| Recommendation2.12

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 accessed

2. Board Charter serves as a guide to the COMPLIANT | af:
directors in the performance of their https://nickelasia.com/corporate-
functions. governance/policies-processes-and-

practices (Appendix 4 of the CG
Manual, page 56 thereof)

3. Board Charter is publicly available and COMPLIANT
posted on the company's website.

1. Board has a clear insider trading policy. COMPLIANT | Provide information on or
link/reference to a document
showing company’s insider frading
policy.
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The Company'’s insider trading policy
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 atfachments,
including Annex “B" on Insider
Trading, can be accessed at
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices

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
or ensuring that the transaction is showing company'’s policy on
conducted at arm’s length basis and at granting loans to directors, if any.

market rates.
The Company does NOT grant loans

to directors. There has been NO
instance when the Company ever
granted a loan to a director.
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2. Company discloses the types of decision NOT Indicate the types of decision The Company does not disclose the types

requiring board of directors’ approval. COMPLIANT | requiring board of directors’ of decision requiring board approval as
approval and where there are the Board is ultimately responsible for
disclosed. corporate actions. Hence, this is not
necessary.

The Board is responsible for the business of
the Company consistent with the
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.

| Recommendation3.1

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

The Board Committees and their
respective functions, duties and
responsibilities can be accessed
through
https://nickelasia.com/corporate-
governance/governance-structure
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Information on the Board Committees
and their respective memberships are
also uploaded on PSE Edge.

Committee Memberships as of 28
May 2018:
http://edge.pse.com.ph/openDiscVi
ewer.dogedge nNo=5669878d97e379
c243ca035510béec2b

Committee Memberships as of 07
August 2018:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=bafe2cé630b7cd?
dd43ca035510béec2b

Committee Memberships as of 20
May 2019:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=4a701bfé0cab34
58efdfc15ec263a54d#sthash.nXeEFYs

k.dpbs
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)

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 14 of the CG
Manual)
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b) Audit Committee Charter
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof)

Indicate if it is the Audit Committee’s
responsibility fo recommend the
appointment and removal of the
company'’s external auditor.

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 (Appendix “5" of the CG
Manual, page 68 thereof)

Audit Committee is composed of at least
three appropriately qualified non-
executive directors, the majority of whom,
including the Chairman is independent.

COMPLIANT

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

As of 31 December 2018, the

Members of the Audit Committee

were:

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

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

c) Toru Higo, Non-Executive Director.

The Composition of the Audit
Committee is available on PSE Edge:

Composition of the Audit Committee
as of 07 August 2018:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=bafe2c630b7cd?
dd43ca035510béec2b

Composition of the Audit Committee
as of 20 May 2019:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=4a701bfé0cab34
58efdfc15ec263a54d#sthash.nXeEFYs

k.dpbs

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

COMPLIANT

Provide information or link/reference
fo a document containing
information on the background,
knowledge, skills, and/or experience
of the members of the Audit
Committee.
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Relevant background, knowledge,
skills, and/

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

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

https://nickelasia.com/assets/docum
ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf#page=41

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/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

https://nickelasia.com/assets/docum
ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf#page=41

SEC Form — I-ACGR * Updated 21Dec2017

Page 44




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

' Supplementfo Recommendation3.2

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. lII{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 15 of the CG
Manual)

(b)Report of the Audit Committee to
the Board, Annex 9 of this Report.

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

(a) Please refer to Report of the Audit
Committee to the Board, Annex 9
of this Report.

(b) See also Corporate Secretary’s
Certificate, Annex 7 of this Report.

Optional: Recommendation 3.2

1. Audit Committee meet at least four fimes 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 2018, on:

13 March 20184 May 2017

2 May 2018

6 August 2018

7 November 2018.

See Corporate Secretary’s
Certificate, Annex 7 of this Report.

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-
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Board establishes a Corporate
Governance Committee tasked to assist
the Board in the performance of its
corporate governance responsibilities,
including the functions that were formerly
assigned to a Nomination and
Remuneration Committee.

COMPLIANT

pracftices (Appendix “5" of the CG
Manual, page 65 thereof)

(b)Corporate Secretary’s Certificate,
Annex 7 of this Report.

Provide information or reference fo a
document containing information on
the Corporate Governance
Committee, including its functions

Please see:

(a) CG Manual, Art. Il (C)(4) which
provides for the functions, duties
and responsibiliies of the CG
Committee
https://nickelasia.com/corporate
-governance/policies-processes-
and-practices (page 17 of the
CG Manual)

(b) Charter of the CG Committee
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “6" of the CG
Manual, page 71 thereof)

Indicate if the Committee undertook
the process of identifying the quality
of directors aligned with the
company'’s strategic direction, if

applicable.

Recommendation 3.3
1.
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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://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 two
independent directors and one non-
executive director. The composition
of the Corporate Governance
Committee is available on PSE Edge:

Composition of the Corporate
Governance Committee as of 07
August 2018:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=bafe2c630b7cd?
dd43ca035510bbéec2b

The Company has two (2) independent
directors at this time, consistent with

Sec. 38 of the Securities Regulation Code.
Thus, it is unable to have three (3)
independent directors as members of the
Corporate Governance Committee.

With three (3) Non-Executive Directors,
including two (2) Independent Directors,
constituting the Corporate Governance
Committee, the corporate governance
objective that there be a sufficient
number of directors who exercise
independent judgment is substantially
achieved.

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 quadlified person who would be
suitable and an appropriate fit for the
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Composition of the Corporate
Governance Committee as of 20
May 2019:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=4a701bfé0cab34
58efdfc15ec263a54d#sthash.nXeEFYs
k.dpbs

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

https://nickelasia.com/assets/docum
ents/NAC Definitive Information Stat
ement 18Apr2018.pdf

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

corporate organization. After extended
discussions, the Board has deferred the
election of a third independent director to
a more opportune and appropriate time.

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.

In 2018, the Chairman of the
Corporate Governance Committee
was Manuel B. Zamora, Jr., a Non-
Executive Director and Chairman
Emeritus
https://nickelasia.com/about-
us/board-of-directors-and-officers

The Chairman is a Non-Executive Director
but not an Independent Director.

For the reasons stated in the Explanation
under Recommendation 3.3(2) and 5.1, 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.

In view of the SEC recommendation that a
director should be the chairman of only
one committee, the Board designated a
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Information about Mr. Zamora is also Non-Executive Director as Chairman of
contained in the Company'’s the CG Committee.
Information Statement:

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

Optional: Recommendation 3.3.

1. Corporate Governance Committee meet | COMPLIANT Indicate the number of Corporate

at least twice during the year. Governance Committee meetings
held during the year and provide
proof thereof.

Corporate Governance Committee
meetings in 2018:

a) 30 May 2018
b) 26 November 2018

Please refer to the Certification
executed by the Corporate Secretary,
Annex 7 of this Report.

Recommendation 3.4

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

Oversight Committee (BROC),

company'’s Enterprise Risk Management ) A '
including its functions

system to ensure its functionality and

effectiveness.
(a) Corporate Governance Manual,

Art. II{C) (5 to 5.3, inclusive)
https://nickelasia.com/corporate-
governance/policies-processes-
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and-practices (page 18 of the
CG Manual)

(b) Charter of the BROC
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “8" of the CG
Manual, page 84 thereof)

2. BROC is composed of at least three COMPLIANT | Provide information or link/reference | At the Organizational Meeting of the
members, the majority of whom should be fo a document containing Board of Directors held on 20 May 2019,
independent directors, including the information on the members of the Mr. Factoran (Independent Director) was
Chairman. BROC, including their qualifications appointed as Chairman of the BROC, and

and type of directorship Mr. Dy (Independent Director) and Mr.
Martin Antonio G. Zamora were
The BROC is composed of three (3) appointed as members.

members, two (2) of whom are
independent directors. The Chairman | http://edge.pse.com.ph/openDiscViewer.
of the BROC, Mr. Fulgencio S. do2edge no=4a701bf60cab3458efdfc1Se
Factoran, Jr., is an independent c263a54d#sthash.nXeEFYsk.dplbs

director. The members of the
Committee until 06 August 2018
were Mr. Frederick Y. Dy
(Independent Director), and Mr.
Gerard H. Brimo.

As a result of the reorganization of
the Board Committees on 07 August
2018, the Board appointed Mr.
Martin Antonio G. Zamora as
member vice Mr. Brimo:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=bafe2c630b7cd?
dd43ca035510béec?2b
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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 quadlifications of each of the
members of the Board, including
members of BROC, are contained in
the Information Statements for 2018
and 2019:

https://www.nickelasia.com/applicat
ion/files/1415/2652/16292/NAC Definiti
ve Information_Statement 18Apr201
8.pdf#page=16

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

3. The Chairman of the BROC is not the

Chairman of the Board or of any other
committee.

COMPLIANT

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

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

Information about Independent
Director Fulgencio S. Factoran, Jr.,
BROC Chairman, is available at
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https://www.nickelasia.com/about-
us/board-directors-and-officers

Please see also:
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement _18Apr2018.pdf and
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf

4. Afleast one member of the BROC has COMPLIANT Provide information or link/reference
relevant thorough knowledge and to 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 2018 and 2019
Information Statements:

https://nickelasia.com/assets/docum
ents/NAC Definitive Information Stat
ement 18Apr2018.pdf

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

_kRecommendaton3s ...
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Board establishes a Related Party
Transactions (RPT) Committee, which is
tasked with reviewing all material related
party transactions of the company.

COMPLIANT

Provide information or link/reference
fo a document containing
information on the Related Party
Transactions (RPT) Committee,
including its functions.

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

6.1[f]), inclusive, on RPTs
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 20 of the CG
Manual)

b) Charter of the RPT Committee
hitps://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “8" of the CG
Manual, page 84 thereof)

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.

As of 28 May 2018, the RPT
Committee was composed of one

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

The RPT Committee is composed of three
(3) Non-Executive Directors, two (2) of
whom are Independent Directors. The
Chairman of the RPT Committee is a Non-
Executive Director.

The Company has two (2) Independent
Directors. For the explanation on why the
Company only has two IDs, please refer to
the Explanation given in response to
Recommendation 3.3(2) and 5.1.

In view of the SEC directive that a director
should be the chairman of only one
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1) Takanori Fujimura, Non-Executive
Director (Chairman),

P) Fulgencio S. Factoran, Jr.,
Independent Director, and

B) Frederick Dy, Independent
Director.

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=5669878d97e379
c243ca035510béec2b

As a result of the reorganization of
the Board Committees on 07 August
2018, the Board appointed Mr. Toru
Higo as Committee Chairman vice
Mr. Takanori Fujimura:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=bafe2c630b7cd?

dd43ca035510béec2b

As of 31 December 2018, the RPT
Committee was composed of the
following Directors:

1) Toru Higo, Non-Executive Director
(Chairman),

2) Fulgencio S. Factoran, Jr.,
Independent Director, and

3) Frederick Dy, Independent
Director.

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.
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https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

| Recommendation3.6

1. All established committees have a COMPLIANT | Provide information on or
Committee Charter stating in plain terms link/reference to the company'’s
their respective purposes, memberships, committee charters, containing all
structures, operations, reporting process, the required information, particularly

the functions of the Committee that
is necessary for performance
evaluation purposes.

resources and other relevant information.

2. Committee Charters provide standards for COMPLIANT

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

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (see Appendices of the CG
Manual)

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

The functions and responsibilities of
each of the Committees are also in
the CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendices thereof)

3. Committee Charters were fully disclosed COMPLIANT | Provide link fo company’s website
on the company's website. where Charters are disclosed.
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All the committee charters may be
accessed/downloaded from the
Company website:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (see Appendices to the CG
Manual)

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

Recommendation 4.1

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

tele/videoconferencing board
and/or committee meetings.

conducted in accordance with the rules
and regulations of the Commission.

The Company complies with the rules
of the SEC on Board Meetings
through Tele/Video Conferencing.

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

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

Attendance at Board meetings:

SEC Form — I-ACGR * Updated 21Dec2017 Page 57



Please refer to Certification on
attendance at Board meetings
https://nickelasia.com/assets/docum
ents/NAC-Attendance-2018.pdf

Attendance at Committee meetings:
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf

Attendance, Shareholders’ meetings:
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://nickelasia.com/assets/docum
ents/Minutes-NAC-AGM-
28May2018.pdf

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

COMPLIANT

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
or seek clarifications and explanations
during the Board and Committee
meetings.

COMPLIANT

Provide information or link/reference
fo a document containing
information on any questions raised
or clarification/explanation sought by
the directors
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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.
https://nickelasia.com/assets/docum

ents/Minutes-NAC-AGM-

28May2018.pdf
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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 seafs that a
companies to ensure that they have non-execufive director can hold
sufficient time to fully prepare for minutes, simultaneously.

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

Except for Mr. Fulgencio S. Factoran
Jr. who serves as director in one other
publicly-listed company, 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.

2018 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=abf521381a4f2dff
43ca035510béec2b#sthash.uaPhZbK

U.dpls

2019 Information Statement:

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

Qi.dpbs
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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).

Except for Mr. Factoran, no director
of the Company served as a director
of more than one publicly listed
companies (including Nickel Asia) in
2018. The list of directorships of the
non-executive directors is contained
in the Information Statement of each
year.

The Company has not received a
written noftification as described in
this section because for a number of
years, including 2017, none of its
directors has accepted a
directorship of a PLC other than
those they already hold, as indicated
in the Information Statements for
2018 and 2019.
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement_18Apr2018.pdf
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Company does not have any executive
directors who serve in more than two
boards of listed companies outside of the

group.

COMPLIANT

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf

List of directorships of the executive
directors is contained in the
Information Statement of each year.
Please see:

2018 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=abf521381a4f2dff
43ca035510béec2b#sthash.uaPhZbK

U.dpls

2019 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=dlcas52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

gi.dpb

Optional: Principle 4

1.

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

COMPLIANT

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

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

COMPLIANT

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

The Board of Directors met nine (9)
times in 2018: 14 March 2018; 5
April2018; 3 May 2018; 28 May 2018; 7
August 2018; 28 August 2018; 9
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November 2018 and 27 November
2018.
https://nickelasia.com/assets/docum
ents/NAC-Attendance-2018.pdf

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 the
decisions is a majority of the nine (9) Corporation Code and Article Il, Section 6
directors. of its Amended By Laws in that a majority

of all of the members of the Board of
Atftendance at Board meetings was 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/assets/documents/
NAC-Attendance-2018.pdf

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 NOT Provide information or link/reference
directors or such number as to constitute COMPLIANT to a document containing The Company has nine (?9) directors, two
one-third of the board, whichever is higher. information on the number of (2) of whom are independent directors. It
independent directors in the board is compliant with Sec. 38 of the SRC.
Composition of the Board and the The Board has reviewed the Company’s
type of directorship of each member | present complement of directors, its
may be accessed at productivity and goals achievement over
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The independent directors possess all the
qualifications and none of the
disqualifications to hold the positions.

COMPLIANT

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

Please see also Information
Statements for 2018 and 2019:

https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement _18Apr2018.pdf andand
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf

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

The qualifications of the independent
directors are contained:

(a) Information Statement of each
year.

2018 Information Statement:
hitp://edge.pse.com.ph/openDiscVi
ewer.do2edge no=abf591381a4f2dff

the past three 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.
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43ca035510béec2b#sthash.uaPhZbK
U.dpbs

2019 Information Statement:
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs

(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.

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)
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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 to 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.

2018 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=abf521381a4f2dff
43ca035510béec2b#sthash.uaPhZbK

U.dpls

2019 Information Statement:

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

gi.dpbs
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
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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 the CG
Manual)

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

In the instance that the company retains
an independent director in the same
capacity after nine years, the board
provides meritorious justification and seeks

COMPLIANT

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

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

NOT
COMPLIANT

(a)CG Manual, Art. llI(E) (3-
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 56)

(b) Section 3, Board Charter; term
limits for independent directors
https://www.nickelasia.com/appli
cation/files/7215/0216/0560/NAC
New Manual of Corporate Gove

rnance.pdf#page=58

There has been no instance where
an independent director has served
for more than nine years. Messrs.
Factoran and Dy, the incumbent
Independent Directors, were elected
in 2010.

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

The Chairman of the Board of
Directors and Chief Executive Officer
is Mr. Gerard H. Brimo.

The Company has one other
executive director; the President, Mr.
Martin Antonio G. Zamora.

Recommendation 5.4

1.

Although the Chairman of the Board and
Chief Executive Officer are held by one
individual, the Company President, who is
a separate individual, also performs
executive functions. Further, both the
Chairman and CEO and the President
provide regular reports to the Board’s
Committees and the Board, thereby
ensuring that the required check and
balance between policy-making and
implementation is maintained.
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2. The Chairman of the Board and Chief
Executive Officer have clearly defined
responsibilities.

COMPLIANT

Provide information or link/reference
fo a document containing
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.do2edge no=ab8611644
d4f538d3318251¢9257320d#downl

oad

(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/doc
uments/Certificate Of Filing Of A
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mended By-Laws -
September 20 2010.pdf

Identify the relationship of Chairman
and CEO.

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

| Recommendation55

1. If the Chairman of the Board is not an COMPLIANT | Provide information or link/reference | At the Organizational Meeting of the
independent director, the board to a document containing Board of Directors of the Company held
designates a lead director among the information on a lead independent on 28 May 2018, the Board of Directors
independent directors. director and his roles and appointed Mr. Frederick Y. Dy as the Lead

responsibilities, if any. Independent Director. The Minutes of said

meeting defines the authority and
Indicate if Chairman is independent. | responsibilities of the Lead Independent

Director.
The Chairman is not an independent | hitp://edge.pse.com.ph/openDiscViewer.
director. He is a Non-Executive do%edge no=5669878d97e379c243ca035
Director. 510béec2b#sthash.OJyzCmoC.dpbs
The CG Manual provides, at Article lll, | At the Organizational Meeting of the
Sec. 5 that where the Chairman of Board of Directors of the Company held
the Board is not an independent on 20 May 2019, the Board of Directors
director, the Board shall designate a | reappointed Mr. Frederick Y. Dy as the
lead director as practicable from Lead Independent Director.
among the independent directors,
including if the positions of the http://edge.pse.com.ph/openDiscViewer.
Chairman and the CEO are held by do2edge_no=4a701bf60cab3458efdfc15e
one person c263a54d#sthash.hXeEFYsk.dpbs

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 24 of the CG
Manual)
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Mr. Frederick Y. Dy is the Lead
Independent Director of the
Company.

Recommendation 5.4

1. Directors with material interest in a
fransaction affecting the corporation
abstain from taking part in the
deliberations on the transaction.

COMPLIANT

Provide proof of abstention, if this
was the case.

Abstentions by individual directors on
maftters 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
Corporation Code.

| Recommendation57

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

NOT
COMPLIANT

Provide proof and details of said
meeting, if any.

Provide information on the frequency
and attendees of meetings.

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
independent and one 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
aftended 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
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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.

2. The meetings are chaired by the lead COMPLIANTC As stated above, the policy of the BROC

independent director. OMPLIANT 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.

Optional: Principle 5
1. None of the directors is a former CEO of COMPLIANT | Provide name/s of company CEO for
the company in the past 2 years. the past 2 years
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There is no director who is a former
CEO of the Company in the past two
years.

Mr. Gerard H. Brimo is the incumbent
Chairman and CEO He has been the
CEO for more than two (2) years.

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

Recommendation 6.1

1. Board conducts an annual self-assessment COMPLIANT | Provide proof of self-assessments

of its performance as a whole. conducted for the whole board, the
individual members, the Chairman
2. The Chairman conducts a self-assessment COMPLIANT | gnhd the Committees

of his performance.
The CG Manual provides for an
annual self-assessment at Article llI(F)
3. The individual members conduct a self- COMPLIANT | hifpsi//nickelasia.com/corporate-
assessment of their performance. qovemonce/poI|C|es—processes—0nd—
practices (page 24 of the CG

Manual)
4. Each committee conducts a self- COMPLIANT
assessment of its performance. The Charters of the respective
Committees also provide for
assessment

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

Corporate Governance Committee:
https://nickelasia.com/corporate-
governance/policies-processes-and-
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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)

Aftached are copies of:

1) Assessment form for the Board as
a whole — Annex 10-A

2) Assessment form for the directors
individually - Annex 10-B

3) Self-Assessment form for the Audit
Committee — Annex 10-C

4) Assessment form for Committees —
Annex 10-D

5. Every three years, the assessments are
supported by an external facilitator.

COMPLIANT

Identify the external facilitator and
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 the CG
Manual)
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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 10-A to 10-D
of this Report.

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 the CG
Manual)

A feedback mechanism for
shareholders may be accessed at
https://www.nickelasia.com/corpora
te-governance/stakeholder-
feedback
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Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.
Recommendation 7.1

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

and Ethics, which provide standards for link/reference 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

internal and external dealings of the The Company’s Code of Business

Conduct and Ethics is available

company. through the Company’s website and
may be accessed through:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices

2. The Code is properly disseminated to the COMPLIANT | Provide information on or discuss how
Board, senior management and the company disseminated the
employees. Code fo its Board, senior

management and employees.

In 2014, the respective Human
Resources and Administration Groups
of the Company and its Operating
Companies disseminated the Code
to their respective employees by
conducting orientations where the
Company's corporate governance
policies, as well as the Code, were
discussed in detail. Every year
thereafter, the Company and its
Operating Companies conduct
similar orientations for new
employees. Each employee has
been given a copy of the Code.
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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
2018.

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

COMPLIANT

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

https://nickelasia.com/corporate-
governance/policies-processes-and-
practices andand-
practicehttps://www.nickelasia.com
/corporate-governance/policies-
processes-and-practice
https://www.nickelasia.com/applicat
ion/files/7715/0215/9599/Procuremen

t_Governance_Suppliers_ and Purcha
sing.pdf
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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 (l)

(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 11,

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.

 Supplement fo Recommendations81
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Company distributes or makes available
annual and quarterly consolidated reports,
cash flow statements, and special audit
revisions. Consolidated financial
statements are published within ninety (90)
days from the end of the fiscal year, while
interim reports are published within forty-
five (45) days from the end of the reporting
period.

COMPLIANT

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

The Company disclosed its financial
results for the year ended December
31,2017 on 14 March 2018 and for
the year ended December 31, 2018
on April 11,2019
http://edge.pse.com.ph/openDiscVi
ewer.do?edge no=8a62238ebcadf4
7043ca035510béec2b#sthash.ksOQS5

%il.dpbs

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=924608509c5844
eaefdfc15ec263a54d#sthash.oGQV

NxLQ.dpbs

Consolidated audited financial
statements for 2017 and 2018 were
released and uploaded to the
Company's website.

https://nickelasia.com/assets/docum

ents/17-
A NAC Annual Report 2017 FINAL-

2.pdf and

https://nickelasia.com/assets/docum

ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf
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Interim (quarterly) reports for 2018
were uploaded to the Company'’s
website within 45 days from the end
of the reporting period

https://nickelasia.com/assets/docum
ents/NACS CFS03192 17Q FINAL.pdf
for the First Quarter of 2019

https://nickelasia.com/assets/docum
ents/NACS CFS09218 17Q FINAL.pdf
for the Third Quarter of 2018

https://nickelasia.com/assets/docum
ents/NACS CFS0618 17Q FINAL 1.pd

f for the Second Quarter of 2018

https://nickelasia.com/assets/docum

ents/NACS CFS0318 17Q_FINAL.pdf
for the First Quarter of 2018

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

The Company as well has no cross-
holdings among company affiliates.

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

2018 SEC Form 17-A Annual Report:

http://edge.pse.com.ph/openDiscVi
ewer.dogedge nNo=924608509c5844
eaefdfc15ec263a54d#sthash.oGQV

NxLQ.dpbs

2019 Information Statement:

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

Qi.dpbs

Public Ownership Reports for the first
to fourth quarter of 2018 and first
quarter of 2019:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=ecc/74800e4401b
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5d43ca035510béec2b#sthash.u8pXw
HRb.dpls

hitp://edge.pse.com.ph/openDiscVi
ewer.do2edge no=55d7e5a8410e3e
€643ca035510béec2b#sthash.e GRWt

8tf.dpls

hitp://edge.pse.com.ph/openDiscVi
ewer.do2edge no=00505b820ceelb
6943ca035510béec2b#sthash.QP8cA

XKv.dpbs

hitp://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=2d6a61945087eb
55efdfc15ec263a54d#sthash.2fEgM

WEC.dpbs

hitp://edge.pse.com.ph/openDiscVi
ewer.dogedge no=5d36112abé60a’
c8efdfc15ec263a54d#sthash.giTRbYz

K.dplbs

| Recommendation82

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
dealings in the company's shares within
three business days.

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

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)

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

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 25 of the CG

Manual)

Indicate actual dealings of directors
involving the corporation’s shares
including their nature, number/

percentage and date of fransaction.

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

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=3éfc15d3c7e?5b
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ee43ca035510béec2b#sthash.kl2ni4P
2.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=94ace4395¢cb387
1443ca035510bbéec2b#sthash.J3YyDX
pA.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=cl3a8e/cbadaa
4ca43ca035510béec2b#sthash.Bu4C
Ocul.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=c99354a13b3b87
7543ca035510béec2b#sthash.lip5dfc
F.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=c2c22d4ccd?209?
1d43ca035510béec2b#sthash.Vp7C
w/Eb.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=da%c358a2ed872
bf43ca035510béec2b#sthash.OZBAO
UPB.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=894a4b6a218962
9943ca035510béec2b#sthash.VOXwiR

pP.dpbs

1. Company discloses the tfrading 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
of its shares from the market (e.g. share Shareholdings of Directors and
buy-back program). Officers are disclosed in the

Information Statement
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[

2018 Information Statement:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=abf521381a4f2dff
43ca035510béec2b#sthash.uaPhZbK

U.dpls

2019 Information Statement:
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs

Top 100 shareholders

Top 100 shareholders
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=7ad5ccPfccbl]l
0e43ca035510béec2b#tsthash.HK2i85
1B.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=fe5eebbbe8f22c
0243ca035510béec2b#sthash.oHITM
JPD.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=d1826e080645339

f43ca035510bséec2b#sthash.2amPC5
Y7.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=019209436927c5¢
a443ca035510béec2b#sthash.5dCvg
ulLg.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=b708c0fe35cflc2
7efdfc15ec263a54d#sthash.hsvgfxT7.
dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=cé96037a35fb22
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82efdfc15ec263a54d#sthash.jr2béwb
i.dpbs

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

https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf (page 5 of the
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 execulive positions, professional

affect their judgment. experiences, expertise and relevant
frainings atfended.
The above information is contained
in the Information Statement
distributed to the shareholders each
year and posted on the Company'’s
welbsite
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement_18Apr2018.pdf

https://nickelasia.com/assets/docum
ents/NAC-2019-Amended-Definitive-
Information-Statement.pdf
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2. Board fully discloses all relevant and COMPLIANT | Provide link or reference to the key

material information on key executives to officers’” academic qualifications,
evaluate their experience and share ownership in the company,
qualifications, and assess any potential membership in other boards, other
conflicts of interest that might affect their executive positions, professional

. experiences, expertise and relevant
judgment. trainings aftended.

The above information is contained
in the Information Statement
distributed to the shareholders each
year and posted on the Company'’s
website.
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement_18Apr2018.pdf
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf

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
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http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=abf591381a4f2dff
43ca035510béec2bi#sthash.lzl1lxZ7.d

ps2018

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

Qi.dpbs

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

COMPLIANT

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

Please see CG Manual, Art. lII(C) on
functions of CG Committee in
respect of Remuneration:
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 17 of the CG
Manual)
https://nickelasia.com/assets/docum
ents/Revised_Corporate_Governanc
e_Manual_-_July_30_2014.pdf

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
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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 CEQ. 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.
2018 Information Statement:

A copy of the Company’s Retirement | hitp://edge.pse.com.ph/openDiscViewer.
Policy and the Retirement Plan is do%edge no=abf5?138104f2dff43ca03551
aftached to this Report as Annex 12. | Obéec2b#sthash.uaPhZbKU.dpbs

2019 Information Statement:
hitp://edge.pse.com.ph/openDiscViewer.
do2edge no=dlca52bdb437ce/befdfc15
ec263a54d#sthash.XII7Ewgi.dpbs

Recommendation 8.5

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
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https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 12 of the CG
Manual)

(b) Policy and System Governing
Related Party Transactions, Annex
"2" of CG Manual
https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (Appendix “2" of
the CG Manual, page 44 thereof)

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

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

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

COMPLIANT

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

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

NO N
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8. 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

9. other terms and conditions

RPTs in 2018 were carried over from
previous years. There were no new
RPTs in 2018 requiring separate Board
approval. RPTs are listed in pages 90-
96 of the Audited Financial
Statements as of the year ended 31
December 2018.

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

Directors who may have an interest
in a specific transaction so indicate
during the meeting and abstain from
voting thereon. Such abstention is
reflected in the Minutes.
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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:

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

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

(c)Code of Business Conduct and
Ethics, F (1-4, inclusive)

https://nickelasia.com/corporate-
governance/policies-processes-
and-practices (page 5 of the
Code)
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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.

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=3d020d910638ba
153318251¢9257320d#sthash.sxJoNa
3Q.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=b%%bc7153b9f24
2c72785¢c150f4cdéd2#sthash.80MRD
BmH.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=3d020d910638ba
153318251¢9257320d#sthash.eGwnn
LAZ.dpbs
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=eafa71418090df2
643ca035510béec2b#sthash.3esKfle

H.dplbs

In 2018, there were no transactions
that involved the acquisition or
disposal of significant assets. All
acquisitions or disposals of assets
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were in the ordinary course, such as
the acquisition of equipment for use
in mining operations.

Board appoints an independent party to
evaluate the fairness 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 2018, 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.
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.
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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,

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

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

| Recommendation87

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
available on the Company's website.

2. Company's MCG is submitted to the SEC COMPLIANT
and PSE.
https://nickelasia.com/corporate-
governance/policies-processes-and-
3. Company's MCG is posted on its company | COMPLIANT | bractices
website.

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

SE.dpbs
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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
copy of the letter to the SEC is
aftached to this Report as Annex 13.

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
MCG since its adoption in May 2014.
The Vision, Mission and Core Values
were updated on May 3, 2018.

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:

(a) Page 3, Company’s 2017 Annuall
Report under SEC Form 17-A
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http://edge.pse.com.ph/openDis
cViewer.do2edge no=34ab42bas
5eeba2f43ca035510béec2b#dow
nload

(b)Page 3, Company's 2018 Annual
Report under SEC Form 17-A
http://edge.pse.com.ph/openDis
cViewer.do2edge no=9246085b9
c5844eaefdfc15ec263a54d#sthas
h.oGQVNnxLQ.dpbs

b. Financial performance indicators

COMPLIANT

Financial performance indicators are
disclosed -

YES, financial performance indicators
are disclosed. Please see:

(a)Pages 49 to 50, Company'’s
Annual Report for 2017 under SEC
Form 17-A
http://edge.pse.com.ph/openDis
cViewer.do2edge no=34ab42bas
5eeba2f43ca035510béec2b#dow
nload

(b)Pages 37 to 48, Company'’s
Annual Report for 2018 under SEC
Form 17-A
http://edge.pse.com.ph/openDis
cViewer.do2edge no=9246085b9
c5844eaefdfc15ec263a54d#sthas
h.oGQVNxLQ.dpbs
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c. Non-financial performance indicators

COMPLIANT

Non-financial performance indicators
are disclosed -

YES, non-financial performance
indicators are disclosed. Please see
pages 48-50 of the 2018 Annuall
Report under SEC Form 17-A and
pages 48 to 69 of the 2018 Annual
Report distributed to the stockholders
at the Annual Stockholders’ Meeting
on 20 May 2019 and posted on the
Company website

https://nickelasia.com/assets/docum
ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf

https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf

d. Dividend Policy

COMPLIANT

Dividend policy is disclosed -

YES, dividend policy is disclosed.
Please see:

(a)Page 33 of the Company’s 2017
Annual Report on SEC Form 17-A
http://edge.pse.com.ph/openDis
cViewer.do2edge no=040e3c3d
e9f2d11b3318251¢9257320d#dow
nload
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(b) Page 35, Company’s 2018 Annual
Report on SEC Form 17-A
http://edge.pse.com.ph/openDis
cViewer.do2edge no=34ab42bas
5eeba2f43ca035510béec2b#dow
nload

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

COMPLIANT

Biographical details of all directors
are disclosed -

YES, these are disclosed. Please see:

(a) Pages 52-54, Company’s 2017
Annual Report on SEC Form 17-A
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=34ab42baS5eeb
a2f43ca035510béec2b#download

(b) Pages 52-57, Company’s 2018
Annual Report on SEC 17-A
http://edge.pse.com.ph/openDiscVi
ewer.dogedge nNo=924608509c5844
eaefdfc15ec263a54d#sthash.oGQV

NxLQ.dpbs

f. Attendance details of each directorin
all directors meetings held during the
year

COMPLIANT

Attendance details of each director
are disclosed -

YES, this information is disclosed.

Please see:

(a)Certification of directors’
attendance at Board meetings,
posted on the Company'’s
website
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https://nickelasia.com/assets/doc
uments/NAC-Attendance-
2018.pdf

(b)Page 21 of the 2017 Annual
Report distributed to the
shareholders at the 2018 annual
meeting and posted on the
Company's website:
https://nickelasia.com/assets/doc
uments/NAC AR 2017-
3.pdf#tpage=11

(c)Page 28 of the 2018 Annual
Report distributed to the
shareholders at the 2019 annual
meeting and posted on the
Company's website:
https://nickelasia.com/assets/doc
uments/NAC2018AR-HOPE-
1.pdf#page=16

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=abf591381a4f2dff
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43ca035510béec2b#sthash.lzl1lxZ7.d
pbs2018

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

Qi.dpbs

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 Govemnance full compliance with the Code of
and where there is non-compliance, Corporate Governance -

identifies and explains reason for each

such issue. YES. Please see page 12 of the 2017

Annual Report provided to the
stockholders at the annual meeting
and posted on the Company'’s
website
https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf#page=12

Please see page 28 of the 2018
Annual Report provided to the
stockholders and the annual meeting
and posted on the Company’s
website
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf#tpage=14

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

material controls (including operational,
The Audit Committee’s confirmation

in the Annual Report for 2017(at
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financial and compliance controls) and
risk management systems.

page 92)distributed to the
shareholders and posted on the
Company’s website
https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf#page=55

The Audit Committees’ Confirmation
in the Annual Report for 2018 (at
page 88) distributed to the
shareholders and posted at the
Company’s website
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf#page=52

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

internal controls/risk management systems.

COMPLIANT

Please see pages 29 to 53 of the 2017
Annual Report distributed to the
shareholders at the annual meeting
and posted on the Company’s
website

https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf#page=18

Please see pages 36 to 71 of the 2018
Annual Report distributed to the
shareholders at the annual meeting
and posted on the Company'’s
website
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf#page=22
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The company discloses in the Annual
Report the key risks to which the company
is materially exposed to (i.e. financial,
operational including IT, environmental,
social, economic).

Recommendation 9.1

COMPLIANT

See pages 25-28 of the 2017 Annual
Report distributed to the shareholders
at the annual meeting and posted
on the Company’s website
https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf#page=17

See pages 34-35 of the 2018 Annual
Report distributed to the shareholders
at the annual meeting and posted
on the Company’s website
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf#page=21

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.

removal, and fees of the external auditor is
recommended by the Audit Committee,

shareholders that ratified the
appointment, reappointment,

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

appointment, reappointment,
removal and fees of the company’s
external audifor.
Please see Report of the Audit
Committee to the Board of Directors,
Annex 9 of this Report
2. The appointment, reappointment, COMPLIANT | Indicate the percentage of For 2019, 80.85% of the stockholders voted

In favor of the appointment of SyCip
Gorres Velayo & Company as the
independent external auditor of the
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approved by the Board and ratified by the removal and fees of the external Company for 2019. This fact was disclosed

shareholders. audifor. in the Minutes of the 2019 Annual

Stockholders’ Meeting and the tabulation

81.41% of the stockholders voted in of results of the 2019 the said meeting.

favor of the appointment of SyCip Both documents are available on the

Gorres Velayo & Company as the Company's website:

independent external auditor of the https://nickelasia.com/assets/documents/

Company for 2018. This fact was NAC-20192-AGM-Minutes-20-May-2019-rev-

disclosed in the Minutes of the 2018 1.pdf

Annual Stockholders’' Meeting and https://nickelasia.com/assets/documents/

available on the Company's website | NAC-Tabulation-of-Results-20May2019-
https://nickelasia.com/assets/docum | ASM.pdf
ents/NIKL 28 May 2018 ASM Minute

s.pdf
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
auditor in 2018. The Company
retained SyCip Gorres Velayo &
Company as its external auditor.

Supplement fo Recommendation9.1

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
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five (5) years as applicable, in
accordance with SRC Rule 68, Part
3(b)(iv)(ix) and SEC Memorandum
Circular No. 4, Series of 2012
(Guidelines the Guidelines for the
Assessment of Performance of Audit
Committees of Companies Listed on
the Exchange).

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 is

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-

SEC Form — I-ACGR * Updated 21Dec2017 Page 106



practices (Appendix “5" of the CG
Manual, page 65 thereof).

Supplement to Recommendations 9.2

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 transactions, 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
auditor has adequate quality control company'’s Audit Committee Charter
procedures.
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof).

Recommendation 9.3

1. Company discloses the nature of non- COMPLIANT | Disclose the nature of non-audit
audit services performed by its external services performed by the external
auditor in the Annual Report to deal with auditor, if any.

the potential conflict of interest. ) )
Non-audit services performed by the

external auditor is contained in the
Information Statement which is
uploaded to PSE Edge

hitp://edge.pse.com.ph/openDiscVi
ewer.do2edge no=abf591381a4f2dff
43ca035510béec2b#sthash.lzl1LxZ7.d

pbs
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hitp://edge.pse.com.ph/openDisc Vi
ewer.do2edge no=dlca52bdb437c
e/befdfcl5ec263a54d#sthash. XII7Ew

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

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

impairing the external auditor’s objectivity.

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

Supplement to Recommendation 9.3

1. Fees paid for non-audit services do not COMPLIANT | Provide information on audit and
outweigh the fees paid for audit services. non-audit fees paid.

Audit and non-audit fees paid the
external auditor are contained in the
first page of the Management Report
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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.do2edge no=abf521381a4f2dff
43ca035510béec2b#sthash.lzl1LxZ7.d
pbs
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

Additional Recommendation to Principle 9

1. Company’s external auditor is duly COMPLIANT | Provide information on company’s
accredited by the SEC under Group A external auditor, such as:
category.

1. Name of the audit
engagement partner;

2. Accreditation number;
3. Date Accredited;

4. Expiry date of accreditation;
and

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

Below are the details of the
engagement partner in-charge of
auditing the Company’s financial
statements:
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Name: Jaime F. Del Rosario

CPA Certificate No. 56915
Accreditation No.: SEC Accreditation
No. 0076-AR-4 (Group A)

Accredited on 01 May 2016; valid
until 01 May 2019

Name, address and contact number
of auditing firm:

SyCip Gorres Velayo & Co.

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

Tel: (632) 891-0307.

Fax: (632) 819-0872 / (632) 818-1377

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

Recommendation 10.1

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

governance (EESG) issues of its business,

which underpin sustainability. (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/assets/doc
uments/NAC AR 2017-
3.pdf#page=18
https://nickelasia.com/assets/doc
uments/NAC2018AR.pdf#page=2
2
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2. Company adopts a globally recognized COMPLIANT Provide link to Sustainability Report, if
standard/framework in reporting any. Disclose the standards used.

sustainability and non-financial issues.
The Company’s Sustainability

Report is in the Annual Report
distributed to shareholders at the
annual shareholders’ meeting and
can be accessed through the
following link:
https://www.nickelasia.com/appli
cation/files/6215/2747/1293/NAC
AR 2017.pdf #page=18

https://nickelasia.com/assets/doc
uments/NAC2018AR.pdf#page=2
2

The Independent Assurance
Statement issued by GCSS Inc. is
contained on page 74 of the 2017
Annual Report

https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf#page=37

The Independent Assurance
Statement issued by GCSS Inc. is
contained on page 112 of the 2018
Annual Report

https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf#page=461
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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.

Company has a website disclosing up-to-
date information on the following:

COMPLIANT

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

https://nickelasia.com/assets/docum
ents/PR-FY2018Results.pdf
https://nickelasia.com/assets/docum
ents/PR-FY2018Results.pdf
https://nickelasia.com/assets/docum
ents/NIKL PR Shipments FY2018.pdf

https://nickelasia.com/assets/docum

ents/NIKL PR 3Q-2018 Results.pdf

https://nickelasia.com/assets/docum

ents/DAQO PRESS Release rev.pdf

https://nickelasia.com/assets/docum

ents/NIKL PR Shipments 1Q 2018.pdf

https://nickelasia.com/assets/docum

ents/17C _EPIConversion.pdf

Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This
channel is crucial for informed decision-making by investors, stakeholders and other interested users.
Recommendation 11.1
1.

The primary communication channels
used by the Company are its website,
periodic reports that are uploaded to PSE
EDGE and posted on the website, and
reports regarding material facts and
developments that are made promptly on
PSE EDGCE. Press releases regarding the
Company's performance are also issued
on aregular basis.

The Company, principally through its CFO,
prompftly responds to requests for
information or questions raised by investors
and analysts by telephone or via email.

The Company holds media and analysts’
briefings when necessary or appropriate
under the circumstances.

Supplement to Principle 11

1.
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a. Financial statements/reports (latest COMPLIANT Nickel Asia Corporation website:
quarterly)
https://nickelasia.com/investor-
relations/financial-reports
https://nickelasia.com/assets/docum
ents/NACS CFS0319 17Q FINAL.pdf
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 2017
under SEC Form 17-A
https://nickelasia.com/assets/docum

ents/NAC AR 2017-3.pdf

Company's 2017 Annual Report
provided to shareholders for the
Annual Meeting and posted on the
Company’s website
https://nickelasia.com/assets/docum

ents/NAC AR 2017-3.pdf

Company's Annual Report for 2018
under SEC Form 17-A
https://nickelasia.com/assets/docum

ents/2018-SEC-Form-17A-Annual-
Report NAC.pdf

Company's 2018 Annual Report
provided to shareholders for the
Annual Meeting and posted on the
Company’s website
https://nickelasia.com/assets/docum

ents/NAC2018AR.pdf
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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/assets/docum

ents/Certificate of Approval of Incr

ease of Capital Stock -

June 24 2015.pdf

Amended By-Laws —
https://nickelasia.com/assets/docum
ents/Nickel Asia_Corporation By La

ws.pdf

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.

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
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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
enterprise risk management framework in
the conduct of its business.

Identify international framework used
for Enterprise Risk Management

Provide information or reference fo a
document containing information
on:

1. Company'’s risk management
procedures and processes

2. Key risks the company is
currently facing
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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 21 of the 2018
Annual Report distributed to the
shareholders at the Annual Meeting
and uploaded in the Company's
website:
https://nickelasia.com/assets/docum

ents/NAC2018AR.pdf

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 first quarter of 2018,
which is uploaded on the
Company's website:

Indicate frequency of review of the
enterprise risk management
framework.
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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.

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
108 of the 2018 Annual Report
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https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf

The Company’s Operating
Companies have appointed their
respective compliance officers-in-
charge (“"Compliance OICs") who
are responsible for monitoring the
compliance of 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
the Company on a regular basis
(e.g., annual, quarterly and monthly
reports, and updates to one-time or
long-term requirements).

In 2018, the Company also
conducted a compliance monitoring
exercise on its Operating Companies
to identify the areas where such
companies are compliant and the
areas where they are non-compliant
and where improvements can be
made. The Compliance Monitoring
Team was composed of the Chief
Audit Executive and senior managers
from the Internal Audit,
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Company has a governance process on IT
issues including disruption, cyber security,
and disaster recovery, to ensure that all
key risks are identified, managed and
reported to the board.

Company has in place an independent
internal audit function that provides an
independent and objective assurance,
and consulting services designed to add
value and improve the company’s
operations.

COMPLIANT

COMPLIANT

Legal/Compliance and Operations
groups of the Company.

Provide information on IT governance
process

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.

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

Disclose if the internal audit is in-
house or outsourced. If outsourced,
identify external firm.

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

The Company’s internal audit
function is in-house.

Optional: Recommendation 12.1

1.

Recommendation 12.2

1.
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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 is the
Company's Chief Audit Executive.

The responsibilities of the Chief Audit
Executive is contained in the Audit
Committee Charter which is available
on the Company’'s website and may
be downloaded through
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “5" of the CG
Manual, page 65 thereof)

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)
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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 internal The Company does not oufsource its

audit activity. internal audit activities.

1.  Company has a separate risk COMPLIANT | Provide information on company’s
management function to identify, assess risk management function.
and monitor key risk exposures.
CG Manual, Article V(5 to 5.7):
The Company shall have a separate
risk management function to identify,
assess and monitor key risk exposures.
The risk management function shall
include, among others: xxx
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 29 of the CG

Manual)
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
Subsidiaries have a full complement
of technical personnel who are well
able to provide support in risk
management. In instances when
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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
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement_18Apr2018.pdf
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf

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
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(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
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 14 of this Report.
least annually, that a sound internal audit,
control and compliance system is in place The Audit Committee has also
and working effectively. confirmed that the Company'’s

internal control systems, including
financial and operational controls,
are adequate and effective. Please
see Annex 9 of this Report.
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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.
Recommendation 13.1

1. Board ensures that basic shareholder rights | COMPLIANT Provide link or reference tfo 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 Corporation Code.
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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/assets/docum
ents/Certificate_of Approval of Incr
ease of Capital Stock -

June 24 2015.pdf

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 20 of the 2018 Information
Statement:
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement _18Apr2018.pdf#page=20
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Page 30 of the 2019 Information
Statement:
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf#page=30

Minutes of the 2018 Annual
Stockholders’ Meeting:
https://nickelasia.com/assets/docum
ents/Minutes-NAC-AGM-
28May2018.pdf

Minutes of Special Stockholders’
Meeting held on 09 October 2018:
https://nickelasia.com/assets/docum
ents/NIKL _Minutes -

9 Oct 2018 Special SH_Meeting.pd

f

Minutes of 2019 Annual Stockholders’
Meeting:
https://nickelasia.com/assets/docum

ents/NAC-2019-AGM-Minutes-20-
May-2019-rev-1.pdf

Board has an effective shareholder voting NOT Provide information on shareholder

mechanisms such as supermajority or COMPLIANT voting mechanisms such as No one shareholder or group of

“majority of minority” requirements to supermajority or “majority of shareholders holds a majority of the

protect minority shareholders against minority”, if any. Company'’s outstanding capital stock. The

actions of controlling shareholders. Company has no “con’rrolhng”‘
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
meeting, board resolution)
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proposal for consideration or agenda item
at the AGM or special meeting.

CG Manual, Art. VI{A)(3):
Shareholders holding at least 10% of
the Company’s outstanding capital
stock shall have the right to propose
the holding of meetings and to
include Agenda items ahead of the
scheduled Annual and Special
Shareholders’ Meeting
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (page 30 of the CG
Manual)

By Laws:
https://nickelasia.com/assets/docum
ents/Nickel Asia Corporation By La

ws.pdf

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
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shareholders to nominate directors
and outlines the nomination process
to ensure all shareholders are aware
of the process should they wish to
nominate
https://nickelasia.com/corporate-
governance/policies-processes-and-
practices (Appendix “1" of the CG
Manual, page 35 thereof)

7. Company has a transparent and specific
dividend policy.

COMPLIANT

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

See page 35, Company's Annual
Report for 2017 under SEC Form 17-A
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=34ab42bas55eeb
a2f43ca035510béec2b#download

See page 36, Company's Annual
Report for 2018 under SEC Form 17-A
https://nickelasia.com/assets/docum
ents/2018-SEC-Form-17A-Annuadl-
Report NAC.pdf

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.
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The Company declared dividends in
2018 as follows:

(a)On 14 March 2018: Cash dividend

representing 32.9% of 2017
aftributable net income was
declared. Payment date was 10
April 2018, within 30 days from
declaration thereof.
hitp://edge.pse.com.ph/openDis
cViewer.do?edge no=ec445aéd
d2cbbeel143ca035510bbec2b#sth
ash.wZU54B4L.dpbs

(b)On 28 August 2018: Cash dividend

representing 32.9% of 2018
aftributable net income was
declared. Payment date was
September 27, 2018, within 30
days from declaration thereof.
http://edge.pse.com.ph/openDis
cViewer.do2edge no=d%694ebf2
ecé77a843ca035510bbec2b#stha
sh.s6AWZ12D.dpbs

(c) On 28 August 2018: 80% stock

dividend was declared and the
stockholders' approval was
obtained on 09 October 2018.
Payment date was on 20
November 2018.
hitp://edge.pse.com.ph/openDis
cViewer.do2edge no=f40678b4a
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524000043ca035510béec2bitsthas
h.omlflOce.dpbs

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.

| Recommendation132

1. Board encourages active shareholder

participation by sending the Notice of
Annual and Special Shareholders’
Meeting with sufficient and relevant
information at least 28 days before the
meeting.

COMPLIANT | Indicate the number of days before

the annual stockholders’ meeting or
special stockholders’ meeting when
the notice and agenda were sent
out.

(a)The Notice and Agenda for the
Annual Stockholders’' Meeting
scheduled on 28 May 2018, with
the Information Statement, the
Management Report and Audited
Financial Statements were
released for distribution to
stockholders on 27 April 2018, or 31
days before the meeting.

(b)The Notice and Agenda for the
Special Stockholders’ Meeting
scheduled on 9 October 2018,
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with the Information Statement,
were released for distribution to
stockholders on 17 September
2018, 30 days before the meeting.

(c)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.

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
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)

2018 Information Statement:
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Supplemental to Recommendation13.2

1. Company’s Notice of Annual
Stockholders’ Meeting contains the
following information:

COMPLIANT

https://nickelasia.com/assets/docum
ents/NAC Definitive Information Stat
ement 18Apr2018.pdf

2019 Information Statement:
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf

Provide link or reference to the
company'’s notice of Annual
Shareholders’ Meeting

Notice of the 2018 Annual
Stockholders’ Meeting:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=d730c3fe2f297a3
443ca035510béec2b#sthash.iépb8all

.dpbs
https://nickelasia.com/assets/docum

ents/NAC Notice_and_Agenda with
_annex A.pdf

Noftice of the 2018 Special
Stockholders’ Meeting:
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=43d823%2b2b2b5d
f843ca035510béec2b#sthash.VQ5JiH
2a.dpbs
https://nickelasia.com/assets/docum
ents/Notice_and_Agenda_with _Expl
anation_09 Oct 2018 Special Stock
holders Meeting.pdf
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Notice of the 2019 Annual
Stockholders’ Meeting:
http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs
https://nickelasia.com/assets/docum
ents/NAC-2019-Notice-of-Annual-
Stockholders-Meeting-and-

Agenda.pdf

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.do¢edge no=dlcaS2bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs

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

Qi.dpbs

b. Auditors seeking appointment/re-
appointment

COMPLIANT

ltem 7 of the Notice and Agenda

http://edge.pse.com.ph/openDiscVi
ewer.dogedge no=dlcaS2bdb437c
e/befdfc15ec263a542 d#sthash.XII7E
wqi.dpbs
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hitp://edge.pse.com.ph/openDisc Vi
ewer.do2edge no=dlca52bdb437c
e/befdfcl5ec263a54d#sthash. XII7Ew

Qi.dpbs

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

gi.dpbs
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=dlcaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew
Qi.dpbs

http://edge.pse.com.ph/openDiscVi
ewer.do¢edge no=dlicaS52bdb437c
e/befdfc15ec263a54d#sthash. XII7Ew

Qi.dpbs

They are likewise available in the
Company's website:
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Board encourages active shareholder
participation by making the result of the
votes taken during the most recent
Annual or Special Shareholders’ Meeting
publicly available the next working day.

COMPLIANT

https://nickelasia.com/assets/docum
ents/NAC Notice_and_Agenda with

_annex A.pdf

https://nickelasia.com/assets/docum
ents/NAC-2019-Notice-of-Annual-
Stockholders-Meeting-and-

Agenda.pdf

Provide information or reference to a
document containing information on
all relevant questions raised and
answers during the ASM and special
meeting and the results of the vote
taken during the most recent
ASM/SSM.

The results of the 2018 Annual
Stockholders’ Meeting is disclosed in
PSE Edge:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=fcb00%962875ad4
9b43ca035510béec2b#sthash.Bkeci5

MD.dpbs

The results of the 2018 Special
Stockholders Meeting is disclosed on
PSE Edge:

hitp://edge.pse.com.ph/openDiscVi
ewer.do2edge no=4a3f6660800da30

a43ca035510bséec2b#sthash.Sgkj123
5.dpbs

| Recommendation133

1.
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The results of the 2019 Annual
Stockholders’ Meeting is disclosed in
PSE Edge:

http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=c84d45545{8bec
54efdfc15ec263a54d#sthash.16PbN8

Sy.dpbs

Relevant questions raised and
answers during the ASM/SSM is
contained in the Minutes of the
Meeting of the ASM or SSM which is
uploaded on the Company'’s
website five (5) days after the date of
the ASM.

Minutes of 2018 Annual Stockholders’
Meeting:

https://nickelasia.com/assets/docum
ents/NIKL 28 May 2018 ASM_Minute

s.pdf

Minutes of 2018 Special Stockholders’
Meeting:
https://nickelasia.com/assets/docum
ents/NIKL Minutes -

9 Oct 2018 Special SH Meeting.pd

f

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

https://nickelasia.com/assets/docum
ents/NAC_AGM2017Minutes_29May?2
017.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 2018 Annual Stockholders’
Meeting:

https://nickelasia.com/assets/docum
ents/NIKL 28 May 2018 ASM_Minute

s.pdf

Minutes of 2018 Special Stockholders’
Meeting:
https://nickelasia.com/assets/docum
ents/NIKL Minutes -

9 Oct 2018 Special SH Meeting.pd

f

Minutes of the 2019 Annual
Stockholders’ Meeting:
https://nickelasia.com/assets/docum
ents/NAC-2019-AGM-Minutes-20-
May-2019-rev-1.pdf
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Indicate voting results for all agenda
items, including the approving,
dissenting and abstaining votes.

Voting results of 2018 Annuall
Stockholders’ Meeting:
http://edge.pse.com.ph/openDiscVi
ewer.do2edge no=fab85céecfb72
d33318251¢9257320d#sthash.GHwC?

Hk8.dpbs

Voting results of 2018 Special
Stockholders’ Meeting:
https://nickelasia.com/assets/docum

ents/NIKL -
Tabulation of Votes 2 Oct 2018 Sp

ecial SH meeting.pdf

Voting results of 2019 Annual
Stockholders’ Meeting:
https://nickelasia.com/assets/docum
ents/NAC-Tabulation-of-Results-
20May2019-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 2018 Annual Stockholders’
Meeting:
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https://nickelasia.com/assets/docum
ents/NIKL 28 May 2018 ASM_Minute

s.pdf

Minutes of 2018 Special Stockholders’
Meeting:

https://nickelasia.com/assets/docum
ents/NIKL Minutes -

9 Oct 2018 Special SH_Meeting.pd
f

Minutes of the 2019 Annual
Stockholders’ Meeting:

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

Supplement to Recommendation 13.3

1. Board ensures the attendance of the COMPLIANT | Indicate if the external auditor and The external auditors were also present
external auditor and other relevant other relevant individuals were during the 2019 ASM held on 20 May 2019.
individuals to answer shareholders present during the ASM and/or
questions during the ASM and SSM. special meeting

The external auditors of the
Company were present during the
2018 ASM held on 28 May 2018 and
during the Special Stockholders’
Meeting held on 09 October 2018.

Recommendation 13.4

1. Board makes available, at the option of a COMPLIANT | Article VI (8) of the CG Manual

shareholder, an alternative dispute
mechanism 1o resolve intra-corporate
disputes in an amicable and effective
manner.

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

2. The alternative dispute mechanism is

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 2 798 7622
3. Fax Number: +63 2 892 5344

Recommendation 13.5

1.
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4. E-mail address:
manny.samson@nickelasia.com

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 ASM
held on 28 May 2018.

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 2018 is at 33.82%.

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

ewer.dogsedge no=2d6a61945087eb

S5efdfc15ec263a54d#sthash. 2fEgM

WEC.dpbs
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
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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 41 of the 2017
Annual Report and Page 46 of the
2018 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/NAC2018AR.pdf
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https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf

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 in Page 38 of the 2017
Annual Report and Page 38 of the
2018 Annual Report
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf
https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf

Please see also report on
Empowering Communities, which
includes social development and
corporate social responsibility
programs, at pages 64 to 69 of the
2017 Annual Report and pages 50 to
71 of the 2018 Annual Report.
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf
https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf

| Recommendation143

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
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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
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
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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.

Company does not seek any exemption
from the application of a law, rule or
regulation especially when it refers to a
corporate governance issue. If an
exemption was sought, the company
discloses the reason for such action, as
well as presents the specific steps being

taken to finally comply with the applicable

law, rule or regulation.

COMPLIANT

concerns through any of the
following means:

1. By emailto
cgcomplaints@nickelasia.com

2. Through a dedicated CG hotline:
(632) 7987618

3. Through a dedicated virtual fax

number:

(632) 224-2178

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.

Disclose any requests for exemption
by the company and the reason for
the request.

The Company has not requested for
any exemption from the application
of a law, rule or regulation, including
any corporate governance matter.

Supplement to Recommendation 14.3

1.

Additional Recommendations to Principle 14

1.
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2. Company respects intellectual property COMPLIANT | Provide specific instances, if any.
rights.

Examples:

All of the software used by the

Company are duly licensed.

The Company respects the legal
protection of frademarks and
fradenames

The Company’s Assistant Vice
President — Management Information
Systems and Administration 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 15.

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 45 of the Annuall
Report on the procurement process,
accreditation of suppliers, and
bidding
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https://www.nickelasia.com/applicat
ion/files/5414/9691/3399/2016 NAC
Annual and Sustainability Report V4

.odf

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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2018 Information Statement:
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement_18Apr2018.pdf

2019 Information Statement:
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf

The Company also provides salary
increases on the basis of the
respective performance ratings of
each employee.

Employees 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, at pages 48
to 53, 56 t0 57 of the 2017 Annual
Report and pages 52 to 61 of the 2018
Annual Report
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf
https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf
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2. Company has policies and practices on

health, safety and welfare of its
employees.

COMPLIANT

Disclose and provide information on
policies and practices on health,
safety and welfare of employees.
Include statistics and data, if any.

The Company has a comprehensive
safety program designed to minimize
risks to health arising out of work
activities and to assure compliance
with occupational health and safety
standards and rules and regulations
that apply to the Company’s
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 abovementioned is
contained in the Management
Report of each year.

2018 Information Statement:
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement 18Apr2018.pdf#page=42
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2019 Information Statement:

https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf#page=45

See also pages 48-53, 56-57 of the
2017 Annual Report and pages 52 to
62 of the 2018 Annual Report on the
welfare of employees:
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf
https://nickelasia.com/assets/docum
ents/NAC AR 2017-3.pdf

3. Company has policies and practices on

fraining and development of its
employees.

COMPLIANT

Disclose and provide information on
policies and practices on tfraining
and development of employees.
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
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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 abovementioned is
contained in the Management
Report of each year.

2018 Information Statement:
https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement 18Apr2018.pdf#page=42

2019 Information Statement:

https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf#page=45

Recommendation 15.2

1. Board sets the tone and makes a stand COMPLIANT Identify or provide link/reference to
against corrupt practices by adopting an the company'’s policies, programs
anti-corruption policy and program in its and practices on anti-corruption

Code of Conduct.
The Company's Code of Business
Conduct and Ethics contain explicit
provisions prohibiting any Officer,
Director or employee from
conducting any unlawful act
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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.

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.
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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
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
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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 16.

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
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reporting and protection from
retaliation:
https://nickelasia.com/corporate-
governance/policies-processes-and-

practices

Provide contact details to report any
illegal or unethical behavior.

Such behavior should be reported to
the Corporate Governance Officer.

Pursuant to the Whistle Blowing
Policy, complaints may be reported
to the Company by any of the
following means:
1. By email to
cgcomplaints@nickelasia.co
m
2. By phone, using this number:
(632) 798-7618
3. By virtual fax, using this
number:
(632) 224-2178

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

Board supervises and ensures the COMPLIANT | Provide information on how the

enforcement of the whistleblowing
framework.

board supervised and ensured
enforcement of the whistleblowing
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Company recognizes and places
importance on the intferdependence
between business and society, and
promotes a mutually beneficial
relationship that allows the company o
grow its business, while contributing to the
advancement of the society where it
operates.

COMPLIANT

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.

Provide information or reference to a
document containing information on
the company’s community
involvement and environment-
related programs.

Social development programs are
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 37
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

Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its
interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced
development.

Recommendation 16.1
1.
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CSR can be found in the Annual
Report of each year.

See Management Reports for 2017
and 2018; see also 2017 Annual
Report at Pages 48 to 49, and 2018
Annual Report at pages 66 to 71.

https://nickelasia.com/assets/docum
ents/NAC Definitive _Information_Stat
ement_18Apr2018.pdf
https://nickelasia.com/assets/docum
ents/NAC-2012-Amended-Definitive-
Information-Statement.pdf
https://nickelasia.com/assets/docum
ents/NAC AR _2017-3.pdf
https://nickelasia.com/assets/docum
ents/NAC2018AR.pdf

Optional: Principle 16

1. Company ensures that its value chain is COMPLIANT Identify or provide link/reference to
environmentally friendly or is consistent policies, programs and practices to
with promoting sustainable development ensure that its value chain is

environmentally friendly or is
consistent with promoting sustainable
development.

The Company's policies, programs
and practices to ensure that its value
chain is environmentally friendly or is
consistent with promoting sustainable
development can be found in the
Company's Sustainability Reports.
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presents this
Certificate of Participation

NICKEL ASI

for having participated in
Corporate Governance Orientation
Program

held on
Tuesday, 20 November 2018
at Discovery Primea,
Makati City, Metro Manila, Philippines.

Gl Jr<
Alfregdo E. Pascua

Chief Fxecutive Officer




presents this

Certificate of Participation

to

asahiro Kamiva
NICKEL ASIA CORPORATION

for having participated in
Corporate Governance Orientation
Program

held on
Tuesday, 20 November 2018
at Discovery Primea,
Makati City, Metro Manila, Philippines,

o k. Pascuat
Chief Executive Officer
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Building a bet{er
waorking world

This

Certificate of Attendance
is presented to
Manuel B. Zamora, Jr.

for having compieted the seminar on

Corporate Governance

25 June 2018
10:Q00 a.m. to 2:00 p.m.
Manila Polo Club, McKinley Road

Forbes Park, Mak& ity

I‘Eonardt J.
Partner, SGV & Co.
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“  Institute of
Corporate Directors

presents this

Certificate of Participation

to

Philip T. Ang

Security Bank Corporation Group

for having participated in

Advanced Corporate Governance
Training Program

held on
24™ April 2018 at

21st floor, Brasserie Cafe and Restaurant, Security Bank
Center, Makati City

P, _fr - ‘:.},ﬂ,M "

Alfredo E. Pascual
Chief Executive Officer




Building a better
working world

This

Certificate of Attendance
is presented to
Gerard H. Brimo

for having completed the seminar on

Corporate Governance

25 June 2018

10:00 a.m, toc 2:00 p.m.
Manila Polo Club, McKiniey Road
Forbes Park, Makati-City
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Buitding a beiter
working worid

This

Certificate of Attendance
Is presented to

Takanori Fujimura

for having completed the seminar on’

Corporate Governance

25 June 2018

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

_ are d J. MatfonasdJr.
Partner, SG
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Building a better
working world

This

Certificate of Attendance
is presented to
Martin Antonio G. Zamora

for having completed the seminar on

Corporate Governance

25 June 2018

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

Manila Polo Club, McKinley Road
Forbes Park, Makati City

Partner, SGVY & Co.
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Building a better
working world

This:

" Certificate of Attendance

is presented to
~ Luis J.L. Virata

for having completed the seminar on

<.

Corporate Governance

25 June 2018

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

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

' . ‘nasé%.
, SGV, & Co.

f‘
5

& Q.
Partner
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Institute of
Corporate Directors

presents this

Certificate of Participation

to

Frederick Y. Dy

St. Luke’s Medical Cénter

for having participated in
Corporate Governance

Orientation Program
held on
28 November 2018
at St. Luke's Medical Center - Bonifacio Global City
Taguig City, Metro Manila, Philippines. .4

Qﬂﬂ
Alfrgdo E. Pascu
Chief Execulive Officer o
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Building a better
working world

This

Certificate of Attendance

is presented to

Jose B. Anievas

for having completed the seminar on

Corporate Governance

25 June 2018
10:00 a.m. te 2:00 p.m.
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Building @ betier
working world

This

Certificate of Attendance

is presented to

Raymundo B. Ferrer

for having completed the seminar on

Corporate Governance

25 Jdune 2018

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

Manila Polo Club, McKinley Road
Forbes Park, Makati City
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Building a better
working world

This

Certificate of Attendance
is presented to
Emmanuel L. Samson

for having completed the seminar on

Corporate Governance

25 June 2018

1G:00 a.m. to 2;00 p.m.

Manila Polo Club, McKintey Road
Forbes Park, Makati City

2 'gﬁr.

Partner SGY& Co!
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Building a bétier
working world

Thisg

Certificate of Attendance
is presented to
Jose Bayani D. Baylon

for having completed the seminar on

Corporate Governance

25 June 2018
10:00 a.m. to 2:00 p.m.
Manifa Polo.Club, McKinley Road

) o J. M
rtner, SG¥& Co.
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Building a betfer
working world

This

Certificate of Attendance
is presented to
Rolando R. Cruz

for having compieted the seminar on

Corporate Governance

25 June 2018

10:00-a.m, to-2:00p.m.
Maniia Polo Ciub, McKinley Road
Forbes Park, Makati City
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Building a better
working workd

This

Certificate of Attendance
is presented to

Aloysius C. Diaz

for having completed the seminar an

Corporate Governance

25 June 2018
10:00 a.m. to 2:00 p.m.
Manita Polo Club, McKinley Road

}oxbe rk, MakatiCity

* deofatd "_TJ_.M' ign
Partner, SGV & Co.
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Building a bettar
* working world

This

Certificate of Attendance

is presented to
Koichi Ishihara
for having completed the seminar on

Corporate Governance

25 June 2018

10:00 a.m. t6.2:0C p.m.
Manila Polo Club, McKinley Road
Forbes Park, Makati City

—2

Partner,




Building & betier
worlting world

This

Certificate of Attendance
s presentedto

Michio Iwai

for having completed the seminar on

Corporate Governance

25 June 2018

10:00 a.m, to 2:00 p.m.
Manila Polo Club, McKintey Road
s Park, Makati City
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Bullding & betier
working world

This

Certificate of Attendance
is presented to
Georgina Carolina Y. Martinez

for having completed the-seminar on

Corporate Governance

25 June 2018

10:00 a.m. to 2:00 p.m.
Manila Polo Club, McKinley Road
Forbes Park, Makati City
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Building a better
warking world

This

Certificate of Attendance

is presented to

Gerardo Ignacio B. Ongkingco

for having completed the seminar on

Corporate Governance

25.June 2018

10:00 a.m. to 2:00 p.m.
Maniia Polo Cluly, McKinley Road
Forbes Park, Makati City
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Building a batier
working worid

This

Certificate of Attendance
is presented o
Augusto C. Villaluna

for having completed the seminar on

Corporate Governance

25 Jung 2018

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

Manila Poto Club, McKinley Road
Forbes Park, Makati City

LeonaFdod. Matigh sy;l%

Partner, SGV & CEJ.
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Building a belier
working world

This

Certificate of Attendance

is presented to

Maria Angela G. Villamor

for having completed the seminar on

Corporate Governance

25 June 2018.

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

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

‘\»

o__J. Matigpd

Partner, SGV& C§.




Building a hetter
working world

This

Certificate of Attendance
is presented to
Rogel C.Cabauatan

for having completed the seminaron

Corporate Governance

25 June 2018

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

ednarde’J). Magiana
Partner, SGV & Co.
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Buifding a batfter
working world

This

Certificate of Attendance
is presented to’
Marnelle A. Jalandoon

for having completed the. seminar on

Corporate Governance

25 June 2018
10:00 a.m, to-2:00.p.m.

Manita Polo Club, McKinley Road
Forbes-Rark, Makafi City

=) 6 J. Ma gnas Y,
Partner, SG¥ & Co.-
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Buiiding 2 befter
T working world

This

Certificate of Attendance
is presented to

Ryan Rene C. Jornada

for having completed the seminar on

Corporate Governance

25 June 2018
10:00 a.m. to 2:00 p.m.
Manila Polo Club, McKinley Road

. /ﬁad: Park, Ma y
,:“-.




Building a batter
working world

This

Certificate of Attendance
‘ is presented to

iryan Jean U. Padillo

for having completed the seminar on

Corporate Governance

25 June 2018
13:00 a.m. to 2:00 p.m.
Manila Polo Club, McKinley Road
Forbes Park, M FGity
C S

Geshardo J. MaHanss
Partner, SG\-& Co.
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Building a better
working world

This:

Certificate of Attendance
is presented to
Norberto R. Reyes

for having completed the seminar on

Corporate Governance

25 June 2018,
10:00 a.m. to 2:00 p.m,
Manila Polo Ciub, McKiniey Road
Forbes Park, Makati City

da J.W r.

Partner, SGV.&€o,
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Building a batler
warking watid

This

Certificate of Attendance
is presented to

Philipp D. Ines

for having comipleted the seminar on

Corporate Governance

25 June 2018

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

Manila Polo Club, McKiniey Road
Forbes Park, Makati City

ard6 J. Matfghias, I
Partner, SGY & Co7"
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Building a hetter
working worid

This

Certificate of Attendance
is presented to

Lennie A. Terre

for having completad the serminar on

Corporate Governance

25 June 2018

10:00a.m. to 2:00 p.m.
Manila Polo Club, McKinley Road
Forbesg Park, Makati City

Partner, SGV'& Co.
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Building a bhetter
working world

This

Certificate of Attendance
is presented to
Artemio E. Valeroso

fof having completed the seminar on

Corporate Governance

253 Jurfe 2018
10:0C a.m: to 2:00 p.m.

Manila Poio Club, McKinley Road
Forbes Park, Makatr Cy




Buildirg a hetfer
working world

This

Certificate of Attendance

is presented to

Patrick S. Garcia

for having:completed the seminaron

Corporate Governance

25 June 2018
10:00 a.m. o 2:00-p.m.

Manita Polo Club, McKinley Road
Forbes Park, MakajiLC]
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Building a Seller
warking world

This

Certificate of Attendance

is presenfed to
Arnilo C. Milaor
for having completed the seminar on.

Corporate Governance

25 June 2018

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

Manifa Pole Ciub, McKinley Road

Forbes Park, Makati-City

St )
g6nardo J. Mati

Partner, SGV &-£0,




Building a brefter
working world

This
Certificate of Attendance
is preserited fo

Fernando P. Cruz

for having compieted the seminar on

Corporate Governance

25 June 2018
10:00 a.m. to 2:00 p.m.
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Building a better
working world

This
Certificate of Attendance
Is presented to

Francis Arafiez
for having completed the seminar on

Corporate Governance

25 June 2018
10:00 a.m. to 2:00 p.m..

M -iﬂ;; ’

0 0 J7Ms
Part_n_er,{év & Co.
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Building & betier
working world

This

Certificate of Attendance
is:presented to
Guido Alfredo A. Delgado

for having completed the seminar on

Corporate Governance

25June 2018

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

Manita Polo Club, McKinley Road
Forbes Park, Makat-Gi

-6 .o:J_. Atigng®, Ur.

Pa_r'tne'r'; SGv ) Co.
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Buiiding a belier
working world

This

Certificate of Attendance
is presented to
Ronaldo D. Ibasco

for-having compieted the seminar on

Corporate Governance

25 June 2018

10:00 a.m. to 2:0C p.m.
Manila Polo Club, McKinley Road
Forbes Park, Makati City.
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Building & better
working warld

This

Certificate of Attendance
is presented to
Jasmin Josefa P. Agbon

for-having cempleted the seminar on

Corporate Governance

25 June 2018

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

Manila Polo Club, McKinley Road
Forbes Park, Makati City
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Building a better
working world

This

Certificate of Attendance

is presented to

W. Brian G. Cabactulan

for having completed the seminar on

Corporate Governance

25 June 2018

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

Manila Polo Ciub, McKinley Road
Forbes Park, Makatj City

qHafdo J, 5
Partner,
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Building.a bettar
working world

This

Certificate of Attendance
is presented to
Doris Marie B. Dizon

for having completed the seminar on

Corporate Governance

25 June 2018

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

Manila Polo Ciub, McKinley Road
Forbes Par¥, Makati Cit

v JM nas, Jr7
r: 5GV& Co. &
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Building 3 better
working world

THis

Certificate of Attendance
is presented to

Silyn Grace S. Gentiles

for having completed the seminar on

Corporate Governance

25 June 2018

10:00 a.m. to-2:00 p.m.
Manila Pote Club, McKinley Road
Forbes Park, Makati City

Zetnardo J. Matignag;
Partner, SGW& Cof
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Building a belter
warking world

This

Certificate of Attendance

is presented to
Greg Joseph S. Tiongco
for having compieted the seminar on

Corporate Governance

25 June 2018
10:00 a.m. to. 2:00 p.m.

BGRE Matigria . Jr.
Partner, SGV & Co,




Building a bettar
working world

This

Certificate of Attendance
is presented to

Alma P. Santiago

for having completed the seminar on

Corporate Governance

25 Jupe 2018

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

Manila Poio Ciub, McKinley Road
Forbes Park, Makati City

Y4 Hati€na L Jr
Partner, SGV & Co.



Building a better
working wortd

This
Certificate of Attendance
is presented to

Joyce Jucutan

for having completed the seminar on

Corporate Governance

25 June 2018
10:00 a.m: to 2:00 p.m,
Manila Polo Club, McKinley Road
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Butiding & hetter
working world

CPE Provider Accreditation No. 2016-004
This

Certificate of Attendance

is presented to

Atty. Barbara Anne C. Migallos

for having completed the seminar on

Corporate Governance

CPE Credit Units on: _
Professional Values, Ethics and Attitudes - 4

06 December 2018

01:00 p.m. to 05:00 p.m.

Dusit Thani Hotel, Ayala Centre,
Makati, Metro Manita
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CERTIFICATION

I, JOSE B. ANIEVAS, of legal age, Filipino, with office address at the 28t Floor NAC
tower, 32" Street, Bonifacio Global City, Taguig City, after having been duly sworn in
accordance with law, hereby state that:

1.Tam 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 laws of the Republic of the Philippines, with principal office
address at the 28 Floor NAC tower, 32" Street, Bonifacio Global City, Taguig City.

2. 1 certify that for the year 2018, the Company had regular operations meetings
on the following dates:

25 January 2018
22 February 2018
22 March 2018

26 April 2018

23 May 2018

21 June 2018

25 July 2018

15 August 2018
26 September 2018
25 October 2018
11 December 2018

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

LAY?“Z‘H

Issued t day of May 2019 at Taguig City.

IOSEﬁANIEVA

Senior Vice President - Operations
Chief Operating Officer
Chief Risk Officer

SUBSCRIBED AND SWORN to before me, a Notary Public for and in the City of Taguig this

MAY 20 my May 2019. Affiant exhibited to me his Philippine Passport No. P4396681A issued by
the Department of Foreign Affairs in Manila on 16 September 2017, valid until 15
September 2022.

Doc. No. £7o )
Page No. CHRISTI £ . DE CLARO-NAVARRO
Book No ! Apf At No. 95 (2018-2019)

i . Notary PUBHC for and in the City of Taguig
Sesien ol 0L Until December 31, 2019

Roll No. 55216
PTR No. A 4285551 / 16 January 2019 / Tagulg City
18P Lite Member Roll No. 018905 / OR No. 032319 / 05 Feb 2018
MCLE Compliance No. VI1-0019624. untll 14 April 2022
28F NAC Tower, 32nd St., BGC, Tagulg City
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MEMORANDUM

TO : ALL OFFICERS

FROM : PRESIDERT & CEO

SUBJECT STRATEGY EXECUTION PROCESS
DATE : May 21,2018

Al units of the Company are responsible for the exccution of the Company's
business strategy and objectives, as reviewed and approved by the Board of
Directars. In this regard, Management, shall i) regularly monitor and measure the
effectivity of the business strategy adopted Lo ensure that corporate objectives are
met, (i} timely report Lo the Board of Directors major issues encountered in the
implementation of the busincss strategy  and  where necessary, provide
recommendations or proposc an alternative and more optimal approach in order to
achieve the corporate objectives, and (i11) ensure that the execution of the business
strategy is aligned with the Company’s Vision, Mission and Values,

Short-Term Strategy: Annual Corporate Ohiectives

The annual corporate objectives of the Company shall be specified and determined
during the Company’s budgetary process. The budget shall be presented for the
approval of the Board of Directors.

To monilor, measure und ensure that the annual corporiate objectives are achioved
and to determine the effectivity of the strategy implemented by the Conypany,

sl

monitor operations, production, sulety, environment and regulatory
compliance of cach OPCO us against the annual goals (each, an “Ops
Mecting”);

2. The CFO shall conduct a montaly linance review among the 0PCOs,
marketing and the Execusive Vice Prosident (EVP) lor business development
‘o track the financial perfurmance of cach OPCO versus annual budget and
actual performance for tie same period in the previous year (cach
“Finance Review"); and

3. Results of the Ops Meetings and Finance Review shall be reported Lo the
Board of Dircctors during its regular cuarteriy meetings,

L. The COO shali conduct mantiiy operations meetings amaong the OPCOs o

g

Nothing herein shall preclude the Board of Directors, the President & CEQ or the
EVP from conducting any other activity or acogting any other method to monitor,
measure and determine the effectivity of the strategy exccution.



Liang Term Strategy: Goals/Objectives

The Company’s lung-term corporate omectives shaiil be l’ornuuatcd by the President
& CEO in collaboration with the LvP and the senior management team, as
warranted, for the evaleation and approval by tire Roard of Birectors.

The President and Executive Vice Prosideat shull jointly develop a stratogic plait to
athieve thie approved lomg-term corporate objeclives.  Such plan shull identify
specific ditections thal the Company wili pursue to sustain its growth by identifying
available opportunitics, taking intu cansideration  Company's strengths  and
identified weaknesses and threats, The strategic plan shall provide action programs
aad metrics needed o onsure that the: Company is ot track In-achioving the
approved long-term goals and objective, '

The plan shall he Feviewed perioilically by the Prasident & CEO and the Byp. Any
changes shiall be communicatod to the Board of Diregtors tor approvak,

Presidlult & CHO



REPUBLIC OF THE PHILIPPINES)
MAKATI CITY )S.s.

SECRETARY'’S CERTIFICATE

l, BARBARA ANNE C. MIGALLOS, of legal age, Filipino, and with office address at 7

Floor, The Phinma Plaza, 39 Plaza Drive, Rockwell Center, Makati City, after having been

duly sworn in accordance with law, hereby certify that:

1. [ 'am the duly elected and incumbent Gorporate Secretary of NICKEL ASIA
CORPORATION, {the “Company"), a corporation duly erganized and existing under the laws
of the Republic of the Philippines, with office address at the 28" Floor, NAC Tower, 32" Sireet,
Bonifacio Global City, Taguig City.

2. My duties and responsibilities include attendance at, and taking the Minutes of

meetings of the Company’s Board of Directors, the Board Commitiees and Shareholders.

3. | attended meetings of the Corporate Governance Committee, the mandate of
which includes Remuneration [CG Manual at Art. [] (C)} and | hereby certify that:

a) The Corporate Governance Committee (CG Committee), which functions as
the Remuneration Committee, had the following meetings in 2018, at which meetings
the minutes were duly taken and recorded:-

(i} 30 May 2018, and
(ii) 26 November 2018.

b) At the said meetings, the Committee upon consultation with members of the
Board of Directors considered and approved the compensation of Senior Officers of
the Gompany and its Operating Subsidiaries, including salary increases and
allowances. The Committee further considered and approved the mid-year and year-
end bonus programs for officers as well as employees of the Company and its
Operating Subsidiaries.

) No Director participated in the deliberations involving his own remuneratior.
Independent Directors and Nen-Executive Directors do not receive any compensation
other than reasonable per diems.

4.1 attended meetings of the: Audit Commiittee and | hereby certify that:

a) The Audit Committee, chaired by Independent Director Frederick Y. Dy, had

meetings with the -external auditors on the following dates, at which meetings the
minutes were duly taken and recorded:

(i) 13 March 2018,

(ii) 2 May 2018,

(iii) 6 August 2018, and
(iv) 7 November 2018.

b) The meetings of the Audit Committee included session for dialogues with
the external audit team which were held without the presence of anyone other than
managemient,



c) The Audit Committee approves the appointment and removal of the internal
auditor as provided in the Charter of the Audit Committee. In 2018, there was no
change in the internal auditor.

5. | also attended meetings of the Board Risk Oversight Committee (BROC), and
hereby certify that:

a) The BROC, chaired by Independent Director Fulgencio S. Factoran, Jr. held
the following meetings, at which meetings the minutes were taken and duly recorded:

(i) 13 March 2018,

(ii) 2 May 2018,

(iif) 6 August 2018, and
(iv) 7 November 2018.

IN WITNESS WHEREOF, | have hereunto set my hand this 28" day of May 2019 at

Makati City.

Corporate Secreta

SUBSCRIBED AND SWORN to before me this 28" day of May 2019, affiant
exhibiting to me her Community Tax Certificate No. 14455705 issued on 7 January 2019
at Makati City, and her Passport No. P7148981A issued on 11 May 2018 at DFA NCR
South, expiring on 10 May 2028 bearing her photograph and signature, in accordance
with Rule II, Section 12 and Rule IV Section 2 (b) of the 2004 Rules on Notarial Practice.
Doc. No.: 39!;

Page No.: 7;

Book No.: Il

Series of 2019.

R316 Certification for IACGR /dfp51 DA ELLEF, D
NOTARY PUBLIC FOR IN THE CITY OF MAKATI

APPOINTMENT NO, M+226 (2018-2019)
COMMISSION EXPIRES ON DECEMBER 31, 2019
7th Floor, The PHINMA Plaza, 39 Plaza Drive
Rockwell Center, Makati City 1210
PTR No. 7335804; Makati City; 1/4/2019
J1BP O.R. No. 0G0584; Quezon City; 1/4/2019
TIN 500-029-3594
Attorney’s Roll No, 64582, April 2015
MCLE Compliance No. VI-0025454
Certificate issued on 9 May 2019
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PERFORMANCE EVALUATION AND DEVELOPMENT SHEET

Employee / Ratee Current Position of the Ratee
Company Date Assigned to Current Position
Business Unit / Function Date of Employment
Direct Superior / Rater Date of Evaluation
Position title Evaluation Period
Business Unit / Function Head 1 Business Unit/Function Head 2
Section I: Evaluation of Work Performance Annval Other, ify
Instructions
1. Write 3 to 6 performance objectives based on KRA/KPI of the employee for the appraisal period. You may refer to the KRA/KPI
and thejob description.

2. Quantify these objectives, ensure that the deliverables per objective are clear and measurable.
3. Discuss the objectives between the Ratee and Rater and both parties must agree on the objectives.
4. Write in the space provided the corresponding weight of each objective. The total should equal to 100%.
5. For the appraisal period involved, rate the accomplishment of each objective on a scale of 1 to 5 (with 5 as the highest and .25 for increments):

5 Outstanding (O) - Consistently exceeds job requirements

4 Very Good (VG) - Consistently meets and occasionally exceeds job requirements
Good (G) - Consistently meets all job requirements
Needs Improvement (NI) - Meets most but fails in some of the job requirements
Unacceptable (U) - Failsin most of the requirements of the job

Performance Objectives Weight Rating

1 | 0% I

e | -
Ce1 ]
Co 1]
Ce ]
(NG | -

Total and Weight Score

=W

o |n | W N

Remarks:

Section ll: Evaluation of Work Methods/Behavior

Consider the individual's performance in the following areas as evidenced by and related to the objectives listed above. Indicate a rating for
each work method by putting an "x" mark on the approprite column. Space is provided for statements or comments that emphasize strengths
and/or needed improvement areas.

A. Management Skills 1 2 3 4 5
Plans, aligns, establishes objectives to OPCO and/or corporate goals

Organizes people and resources to accomplish objectives

Ensures the implementation/accomplishment of unit/deparatment's objectives according to timelines
Complies with enforces prescribed Company operational SOPs (as well as safety, security, health SOPs)
Mentors and develops people to ensure business sustainability

Manages a team or teams effectively to produce desired results or targets

COMMENTS:

B. Interpersonal Skills: 3 2 3 4 5
Waorks effectively with other people. Coordinates and cooperates with other groups/departments
Communicates clearly/effectively, connects with others

Manages conflict/differences maturely and professionally

COMMENTS:




Section li: Evaluation of Work Methods/Behavior

C. sUpervisigg Skills

Provides direction and alignment so team members can maximize their efforts

Assigns tasks appropriately, directs or delegates as necessary

Evaluates Performance of team members regularly, coaches, counsels, controls as needed

Motivates and inspires the team, strives to give meaning to their jobs

Conducts/recormmends training and development activities for his/her team members

COMMENTS:

L JIEF

D. Analytical Skills:

-
]
w
E=N
L4,

=

Identifies, seeks root causes of problems and takes appropriate action

Interprets and utilizes information for organizational advantage/benefit

Constantly performs process checking to look for areas for improvement or innovation

COMMENTS:

E. Personal Work Characteristics:

-
]
w
-9
(]

Makes decisions/takes actions based on Corporate values

Open to new challenges, ideas, learnings and approaches

Flexible/adaptable as the situations dictate, effective in managing change

Takes calculated risks, weighs pros and cons prudently

SENEN|/ENEEn

Stable and cool under pressure/stress

COMMENTS:
AVERAGE RATING: I#####I
Section Ill: Overall Performance Rating
Weight: 1-60% 11-40% Overall Rating
| o000 | #ovior | #DIV/0!
Section IV: Performance Development Plans
Strengths How to sustain? When can the employee assume higher post responsibilities?
When can we assess / evaluate
Areas for Improvement What exposure, training or learning session can help? Toget Oute progress?

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

Ratee's/Employee’s Comments

This is to certify that | have read the contents of this performance
evaluation and was discussed to me,

Ratee's signature over printed name / date

Rater's Comments and Recommendation

Immediate Superior/Rater

Signature / Date

Reviewed by HR:

Business Unit/Function Head 1

Signature / Date

Business Unit/Function Head 2

Siglature / Date

Signature above printea name / date

NOTE: The Rater must discuss the raﬁngs with his/her immediate SuEerior before discussing with the Ratee




NAC

SMART OgIECTIVE SETTING
IEmpIovee / Ratee Direct Superior / Rater
[position itie Position Title
[Business Unit / Function Period Covered
Accountabilities {Routine Work Responsibilities) Weight (%)

1

2

3

4

5

Performance Goal

SMART Objective 1

SMART Objective 2

SMART Objective 3

SMART Objective 5

Core Competenciesnecessary in performing to achieve goals and objective.
] O
| O
(I ([

L]
O
O

000

Employee Namejgnature and Date Signed:

Direct Superior's Name, Signature and Date:

Performance Review/Meeting Schedule:

‘:I Monthly, I:I Quarterly,

I:l " i

Ij Annual




proper rating foreach by putting an*x" mark on the appropilate columm.
2. Disctiss these job responsibllities with the Ratedand get hisfher conformity.
3 For the apprilsal period involved; rate the accornplishpient. of each job responsibifity o a scale of 1 t6 5 {with 5 as the highesth:

5. Oinstending {0} - Consistently exceeds job. requirements

4  VeryGood WG} Consistently meets and occassionally Exceedsjob reduirements
3. Good (&) - Consistently meetsall job réquirements

2 Needs improvement (N1}-- Meets most but Failsin some of thejob' requlrements
1 Ungcceptdble (U] - Fallsin mast.of the reguirements of thejob

Jdob. Responsibllifies

Nam Current Position:

Locatian/Ares: Dite Assignid td Current Fosition:

Dept./Saction: | Date of Employment:

Name of Supervisor/Rater: Date of Last Evaluation:

Pasition: Date of Curfent Evaluation:

Section I: Evoluotion of Work Perférmance A'nw- | | Other; pls. specify ™ |
Instructions’

1.Write 5 to's primary job résponsibllities performed by the employee. Yiiu may refer to the job.description, Fvaluate and assign the

Weight Ratin
I ] | |

!

2 | | I ]
3 | ] 1 ]
4 l i |
§ | 1 | |
g L | |

Totat and Weight Seore:

Section 11: Rating of Work Methods

Quantity and Quallty of work

Produces/deltvers the requlred volume/quantity/output of work-(as agreéed. upon or-a:i per standard)

Work.output is produced or deliverad on timefon schedute

Work butput mests the éspectativns/étandards of the useffrecsiver -

Tekes theinitiatlve/effort to solve problems or look for improvements/innovations

Wark is performed/compileted with minjmum supervidon

Output s produced with no rework, refection, backjob, avoidabile errors of wastage

Compliahce

Complieswith Corporate Code of Conduct and Site speciflc nilesand regulations

Compliance with Standard operating pracedures/processes to proguce outputs/esilts

Reportsto work on time and observes schedules for breaks

Working with Supervisar

Accepts chan_g_es in processes, assl@menti prigritles, additlonal wark
Accepts directions and conistrurtive suggestfons from supervisor

Commuricaktes with supervisor regarding concerns/problems refated to assigned work
Respectful of personsin positlons of higher levelfauthorlty

Working with Paers

Intégrates and réfates well with pegrs/ca-employees .

Cooperates with co-emplovessin the performance of tasks and actlvitles

Cooperates/ coordinates with othér depariiments/units in job related activities

Teaches, mentors; coachies, assists In coming emplovess regardin g work

AVERAGE RATING

0.00




FOR HR/ PA USE ONLY

Section lll; Overall Performance Raiinc_;

Weight:  1-70% 11-30% Overall Ratin
T

T e T T T
Section IV. Performance Development Plan
Identify the strengths and areas that require improvement, Describe what actions are resomnended or planned to improve performance
Strengths of the employee How can these be sustained
Areas for Improvement What exposure, trainings or learning sessions can help? Schedule
When to assess progress

Is the employee promotable?

When can the employee assume higher posts?

Section V. Summary of Evaluation
Include reactions of employees, career goals, etc. This section is to be completed jointly by the supervisor and employee

Is the employee performing as expected in his/her job now?

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

Employee's Signature:

Date:
Over Printed Name
Evaluated by:
Date:
Signature over Printed Name
Reviewed by:
Date:
Signature over Printed Name
Human Resources Review:
Date:

Signature over Printed Name

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




FOR HR/ PA USE ONLY

Section lll: Overall Performance Raiing

Weight:  1-60%  11-40% Overall Ratin
I 0.00 I 0.00 I I 0.00 I

Section IV. Performance Development Plan

Identify the strengths and areas that require improvement. Describe what actions are recommended or planned to improve performance

Strengths of the employee How can these be sustained

Areas for Improvement What exposure, trainings or learning sessions can help? Schedule
When to assess progress

Is the employee promotable?

When can the employee assume hiEher posts?

Section V. Summary of Evaluation
Include reactions of employees, career goals, etc. This section is to be completed jointly by the supervisor and employee

Is the employee performing as expected in his/her job now?

This Is to certify that | have read the contents of this performance appraisal for this period.

Employee's Signature:

Date:
Over Printed Name
Evaluated by:
Date:
Signature over Printed Name
Reviewed by:
Date:
Signature over Printed Name
Human Resources Review:
Date:

Signature over Printed Name

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




NICKEL AS[A CORP

Report of the Audit Committee
To the Board of Directors

The Audit Committee of Nickel Asia Corporation (the "Company” or “NAC"
hereby submits this Report to the Board of Directors i connection with the
Comnmittee's compliance with its functions, duties and responsibilities consisterit
with the Company’s Corporate Governance Manual dnd the Charter of the Audit
Committes. =

1. The Audit Committee confirms that, @s constituted by the Bodrd of
Directors, the Audit Commiltee is composed of three (3) Birectors, two of
whom are Independent Directors and one (1) a Non-Executive Director.
The Chairman of the Committee is an Independent Director,

2. The NAC Audit Committee had four (4) meetings in 2018;

March 13, 2018

May 2, 2018

August 6, 2018

November 7, 2018

3. The Audit Committee discussed with the Interna} Audit ‘of the Comipany,
heoded by the Company's Chief Audit Executive and with the Exterhal
Auditor, SyCip, Gérres, Velayo & Co. (*SGV") the scope and the plans for
their respectivé dudits.

a » & o

4. Based on the Audit Committee’s review of the reports of, and discussions
with, the Chief Audit Executive and the internal audit team as well as
discussion with the External Auditor; the Audit Committee confirms that
the internal control systems, mcludmg financial and operational controls,
are adeguate and effective.

5. The Audit Committee reviewed and approved all audit services provided by
SGV to the Compeny and its Subsidiaries and the. gudit fees for such
services. Such audit fees are reported in the Cemipany's Information
-Statement.

6. The Audit Cermmittee dlso reviewed and approved non-oudit work
undertaken by the External Auditor and evaluated the External Auditor's
independence consistent with prevailing independence standards.

7. The Audit Committee reviewed and discussed the cudited financial
stotements of the NAC Group of Companies for the vear ended December
31, 2018 with Management, which has the primary responsibility for the
fingncial statements, and with the External Auditor,

‘8. Based on such review and discussions and consistent with its oversight
responsibility, the Audit Committee recommended to the Boord of Directors the
approval of the Company's audited financial statements for the yeor ended
December 31, 2018 and its inclusion in the Company’s annual reports, including
its annual repert to the Securities and Exchange Cernmission on SEC Form 17+
A,




9. Bosed on a review of SGV & Co.'s performance and qualifications, including
consideration of management's recommendation, the Audit Committee
approved the appointment of SGV & Co., as the Independent Auditor of
the NAC Group of Companies for the year 2019.

Submitted on May 6, 2019.

FREDERICK Y. DY
‘Comrnittee Chairman
Indepefident Director

N ay
FULGENCIO S. FACTORAN, JR TORU HIGO
Independgnt Director Non-Executive Director

Committee Member Cammittee Member




i
 ——

- sjusaWiaAoid| pajsabB

T . . 'suolLbidqiep pioog Ul 8jodpliod AlBAlID8;.8 O] way]

NS PUD UOSDY | (5-1) BUNBY | _

'0I00§ By, Ul BuuooG 1500.0 UdAG 0I5 stuewiBoriouo )
_ "OAUDDTSIOA SMAIA SPISING JUBPLBUSD., t0y! BINSUS :
| G4 O: S8DUDIOG PUD $D0YD OJONDOPD 00 BIdY: .oU i |
|10 9:0i0085 810 (O30 Bl DUD UDWILDUD 8Ly ;0 §9j0) B! G

o B o SeLIIGISUCUsaL
. PUD saRNp Sy Jo asupuLoied BUl Ul piDOgE BY} 815D :
PO 00Id Wl Se9IIWWOoD AIDSSEDoU 8yl soy pinog ay! % !

|

"POOSIBPUN PUD PB}oBaIBes ‘paueD |
|

1

!

 AUD9D 2up  jusweBouocw puo picog 8y uaamiaq
SOLIIADIUNODDD PUD SBUKIQISUOTSS) ‘s8j0s ‘Siamod ay! ¢!

T T m—— ‘Auodwoy syjoy

; SNIOA DPD PUD A|[DLOISSE0Id DUD Ajjusjadwon wiopsd
[ UDD Oym $I9D10 PUD Siojoaup jo xius a:pudoidoo
; YO saInsue Joy} uolD8|es 1o sseooud D SOu DIoOQ BY| ‘7 -

RSP

_q 8gous 0} sdusuadxe PUD BbBpoMouy 'sliixs ojoudoiddo
. 9Yl yim sioeip jo xw Jedoid o soy puoog ayj ‘|

i
|
i

_ ainpnys

NS toiiiossnslusshoslih i,-im

looyg 1

abBolaay mojag z

aboiaay £

ab6biaAD BAoqy 3

jusjeoxa 5

1sBuypy
3JUDbUIBA0S 3jpiodio) poos) uo
sajdidupd pup sa3)oDiyg Bulpna

‘Wiog juswssassy pibog
NOILV¥O4¥ 0D VISV 134DIN



it et e, i i

‘SEOUO0IT SSBUENG S50 DBHEDHD

Paooo O} SIDADBOUS DUD SUONLOINGBI DUD SMD; (LUBASID]

1D YiM sendiuoD AUDTLIOD) 2yl JOY} $BINSUD PIDOY BY) " (! -

“I08ISG]
UONDJUBWIGICL] BU, $88SI9AC PuD  sedionId  pub
adilepink  "NOMBWDLABDOW ‘seiduLd 90U UIBACD

fsAUDCWIOD  UD  sapipen  pup sidopb pioog  suyg!

“a3uUBBD anp.
LM SIOIDD] BSaY; JOILOW PUD. SIOIDDIOL] SDUDULIOSd
A pUD SDAUD ¥si ASY $BLHUDP! PUD JUBWLISBOLDW 35

aslidiaiue o} pioBal Yum JUBSIBAD SeDiA0iG DItog 8y ‘6

{9y slIojuow Ajooipousd pun AppinBal pioog 8yl ‘g

I

1

TSL0I0 S8 UBAG PUD SHAIOSIGE SBaloNs
yons psuioBo  eauocwioysd sioiodion s Ausduios

»
i
B
T
“
“
i
]

_.mm_u__oa puUp suB|d
m_m@oaa [DUOYDIBMO ‘soiBBIDIS SSBUISNG ‘SSIN|IDUSGXS
I jojidoD Jolouws uo sauepind pub saisiod ummmhgm punos

1o cozoEmemaEm s JUaiuiebbuoiu SOBSIDAO puDoy 8] /-

i

|

“SUIBS 34 GIoyD OF SUBS U 8y} puo.
icoQEoU SU; ;O SBIIAIDD Jo8up pup epind joy) sapiod
ouo suod SSOUISNG PUD SSAIDSIAO DBB NS BUD UoSsIW
‘oA "ssodind s AUDAWOD Byl sMalAal Apdipouad pun
mmr__.c_m%mv paswebouow 8y} Yiim Jaysbo; “oindg sy} ‘9

“sajjiliq|suodsay pus ssjoy ‘dysiapnay




"SSDUBAILDSYS JO; SBDUD,0A0 DUD SYDBYD
10 WousAs syt smataal AuoinBas puo PLioog BUl UM
8dURIDQ PUD 3D8UD JO WBSAS D S:0CDO DI00g ay] 81

1

SIOHOND [UBPLATEPU| AQ SJUBLUD}D;S [OIDUOUY JO MOIASI
| PUD PN Jadosd By} JO) WSIUDYISW OO iuspuadapui

[

uo soy AuOdwWOD By DYl S8INsud  pinog ayl/t -
1

"Ug!m D9JjGWIOD 81D
! S|0JUOD |DUOIDIBTO DUD |DUOKDZIUBBIO A8 §,AucdwoD
9y} ;U4 BINSSD A|gDUOSDBI UDD LDU! WidISAS JipnD _
{DWBLUl UD SOU AUDALWIOD) 8y} |DY! §8.NSLD PIDOY BYL 9|

[ouwiajul s Auod oD ayj jJo >uo:cm_uo DLo mmmcmz_um&w
‘ss@uDUNOS BUINUIUOD By} $8iNsus PIDOg 8UJ °G| !

il

S — e i e e et i

|OJUOD [DUIBIUI O} UOH O[] Ul SoLIGISLOdsa) _
i S, JuswaBpudw Jo Bulpuoisispun PooB b soy pPIOog ay] Y|

! |

- 1]4Ii:[l I 104U0D [PUIBI |

A — r..r o ——— ———e

$§9D0N$ PUD ALIGOIA Wid}-BUO] § Auodwo) ayj seindas .
. PUD "@OUDUIBA0B 810i0dI0D DUNOS JO sajdiduLd BY} Ulm _
._ 82UDRPIODOD U] S1IeMOd 9jDI0dI0D $asIDlaxe ploog Byl el __
_

e m—o— —

| ‘eoudwioued |
j [DjusLIUOIAUS  pUD AjunWiwos  ‘0Dos s, Aundwod !
i0) soPjod pup saauddIqo  sancidco  pivog BylZ| !




: 7 SIOD0 puD SI0fS8Hp Of Sun0; :

mc:cohm Wwios Anoarpul Io Aoaip tByjeym Aucdwion :
w 3y} Bupaoid suosiaoid  puo saugapinG  sumyuoDs
| # PUD AZnod js@iaiul O 1o1U0D JDWIoL B Bunuawsidu !
Uca Bujioolunwos 5 pup 50U s3JNsUS pipog auy mw

s

.Unbcou fodiaun Uodai o} sasioidwe )
MCHD  Of PSUSIGDISD [SUUDYD JOUNO} D §| QBUL VT |

.m_m_v OLPDOIS SUi O} PESCIDsIP
Andwiord BQ SN ISAIDM Uons Auc puo pioog auy) Ag ;
| pojuURIB Assaidws uaym idanxe. SISO O SI0§08HYD JO
JOAD] UL IDNPUOD {0 9p0D) 8y} JO UOSIACIK AUD Joidaom |
_ OU 8 fous aiay: oyt sspinosd 15npuod) jo 9ped ay| mw

“seadoidua
PUD siEdylo ‘O30 ‘ploog eyl AQ pemopo; oup |
: POCISISPUN "DBIODUMUIOD. §| ONPUOD [0 BP0S BUL'2Z

1oNpUoY 10 9poD
BY} Yjim.22unyduoD JIORUOUL O) WSJSAS OO} D 8 iU "7

RPN ST,

u
‘seoA0idws pUD Sed)o OmU m
‘PIDOG Sl AQ PAMEIO] 8GO {,4ONPUOD 1O BPO3, o) i
SO PUD JONPUOD SSSUISNE JO 3P0 Uajilim 0 s DY O ¢

m
_,mm:_gu:amw_a_u%am&:gﬁ_oum
BUL SBIOWOI ARAIOD PUD SPUDJSIBPUN | PIDOG mﬁ.m:

i

| _S319jj04 33UbUIsAcD 2I0I60I07 1BY]O 2 §9NPUOS J6 3pOT -

; n




Nickel Asia Corporation
Self-Assessment - Individual Director

Ratings:

5 Excellent

4 Above average
k Average.
2 Below:Avarage
1 Poor .

_j Leading Practices and Principles on Good
Corporate Governance

Rafing

Reason and Suggested improvements

1. | understand the mission, vision and values of the.
Company.

2. | actin & manner characterized by transparency,
accountability, integrity and faimess fully aware
that the office of a director is one of trust and:
confidence.

3. _améa_.mcaomm::_.am and-attention necessary to
propetly discharge and effectively perform my
duties and responsibilities as a member-of the
Board.

4. | keep myself updated on developments in the

Company, including its financial a nd-operational
performance.

8. Lensure that my personal nterest 4 not GonTic
with-the interest of the Company.

B. I exercise independent judgment.

7. L have a working knowledge of the statuiory and

Tegulatory requirements affecting the Company,
including the contents of its Atticles of




Incorporalion and By-Laws, the requirements of
the SEC, and where applicable, the requirements
of other regulatory agencies,

8.1 observe confidentiality of non-public informafion
acquired by reason of my position as a director.

8. | attend all board Emgamm_oxnmvﬂssm: prevented
by justifiable cause.

10. t'actively participate in board discussions and

deliberations,

1. Ttake steps, such as attendance in seminars,
reading journals and other materials, t6 enhance

and update my knowledge on corporate

govemance and enzhle me to discharge my duties
and responsibifities as a director.

12, Tam aware of key issues and challenges facing

the Company today and in the future.

Board Self-Assessment
Individual Director



Annex "19-“/—”

NICI(!LASIACOI!POII_AHON
AUDHCOMMMSELF-ASSESSMENT
FOR THE YEAR 2017
Specific actions/Dimensions Partofthe | Has this been Follow up actions
Audit Iimplemented? | nesded
Committee | (V/N)
Charter

<.aluations

“asources Indudlg outslde advisors

‘:_:1-‘*'3 and education

g - Fnanchal Reporting and Disclosures

- *# .~derstanding of the company’s business
; “Z.stry In which It operates

8722 with financlal reporting obiigation

2= f management’s responsibility over

‘atenes ufacootmtlngpoﬂdesndomby

Enes of&stinm,mmﬁom,&nd
L usedlntheprepumﬂonofthemnndal

on of materlal errors and fraud, and
oOfﬂlkCOﬂtrO’S

S° measures In case of finding or error or
Fnancial reporting

- afunumnloroomplgxtnnsactlom, o
%2.7¢ related party transactions

"atlo ofhnpactofnawaccnuntlne
25 and Interpretation

= Q4 M3 18y

2 ¥3I8WTIn ve



Specific actlons/Dimensions

Partofthe. | Has this been Follow up actions
Audip Implemented? naesded
Committee '

Charter

(v/n)

10.Assessment of financial annuat and Interim regorts
as to completeness, clarity, consistency and
accuracy of disclosures of materlal information
including on subsequent events and related party
transactions '

11.Review of managernent representation letter
before submission to extemal auditor

12.Communication of the-audlt-_:fummttte_a._with legal
counsel covering litigation, claims, contingencles
or other significant legal issues thatimpact
_financial statements

13, Fait and balance review of financial reparts

14. Assessment of correspondence between the.
tompany and regulators regarding financiat
statement fillngs and disclosures.

Oversight o Risk Managerent and intarnal Contrals

1. Obtaining management assurance on the state of
Internal controls

2. Review of internal auditor’s evaluation of internal
controls

3. Evaluation of internal control issues rajsed by
external auditars

4. Assessment of controf envirenment inc’[_udirig IT
systems and functions

5. Settinga framework for fraud prevention and
detection, including whistie-blower rogram

6. Deliberationon findings of weaknesses in controls
and reporting process.

7. Understanding and assessment of ldéntlﬁed’r’lsks'

8. Evaluation of sufficlency and effectiveness of risk
management processes and policies

9. Preparation and implementation of business
continuity plan

10. Pramotion of risk awareness in the arganization




'[?peclﬂt:'acﬂons/mmensions.

 Charter

Part of the | Has this baen | Follow Up-actions
Audit Implemented? | needad
Committee | (v/N)

(Y/N)_

-

mentand Internal Andi

1. Evaluation on compliance with the Code of Conduct
for management.

2. Communication with management and Tnterra

inde pendence and:profassional
qua‘liﬂ{ﬁ:‘t’ibn..and._mp{etente.qf-extema" uditor

2. Engagement and rotation process of externg)
auditor or firm

3. Review and approval of scope of work and-fees of
|___external auditor

4. Assessment of non-audi s6rvices

5. Understanding disagreements between the sugime:

and management

6. Actiqh;_‘ali{t'ﬁé-'ﬂhdings_:oﬁ'the_.e:e'j(te'rnaf_._audi'tor

7. Mané?géniehtfscb'mpe%ehﬁe'dﬁ-ﬂh"anclél.“z‘éﬁdrﬁng-
responsibilities incmdlﬁ_g_Eag_'gressivene'ss-:a;nd
feasonabieness of decisions

8. Eva_luaﬁbh.-ofpéerfé'rhahcé:dfex’ternai%audi_t.—-

feappointment and resignation

9. Comp'ifé'z‘iéé:6f-f§xté?hal5auﬂitdrwi{h' auditing
standards

10, Compf_é'te'ne.ss-.a‘nd:--timell_ness .df-cummuﬁi'ca'ti;bn'
with external auditor as.to critical poticies,
a&temat_fve_-treatm'ent's,:obs_ervat_ions' oninternal
control, audit adjiistments, independence,
fmitations on the audit- work set by management,
and other mate_ri'ail!s:sm-that.:-affect:tne:audtt-__and

financial reporting




. Overall rating:
5-10 - Excellent
#:8—Very good
5-6-Good
3-4 ~ Fair

1-2 -Poor




Nickel Asla Corporation
Sclf-Assessment Form
Corporate Governance Committee

Ratings

Excelient
Above: average
Average:
Below Average
Poor

== N ot

. Rating

Comments — areas for
improvement

- G'omrriiﬁée Structure and 'Prdéedlires

| 1. Committee has at least three memibers,
two of whom are Non-Executive Directors

e

2. Chairman of the Committee is an
' Independent Director

3. Committee meets at least twice in a
calendar year

prepared and records are kept

4. Minutes of committee meetings are |

Functions and responsibifities:
Does the Committee fuifill its functions and |
Jesponsibilities? '

5. The Committee fulfilis its responsibility to
ensure proper observance of corporate
gavernance principles and best practrces

_including:

{
j
|

a. Corporate governance framewoik: the
Commitiee oversees the
implementation. of the: corporate
governarice framework and periodically ;
reviews the framework to ensure that it |
remains appropriate in the fight of the
Company’s size, complexity and
business strategy, as well as its
business and regulatory environments,

b. Corporate Governance policies:
Recommends corporate i governance
policies and ensures that these are
reviewed and updated regularly and
consistently implemented

e A M it e

R e 14 1 R -t




Nickel Asia Corporation
Self-Assessment Form
Board Risk Oversight Committee

Ratings:

Excellent
Above average
Average
Below Average
Poor

= NWaO

' Rating

" Comments — areas for
improvement

Committee Structure and Procedures

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

2. Chairman of the Committee is an
Independent Director

!

3. Committee meets at least twice in a
calendar year

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

i Functions and responsibilities:
| Does the Committee fulfill its functions
and responsibilities?

5. The Committee fulfills its functions and
responsibilities, including

a. Develop a formal enterprise risk
system which contains:

a risk register

well-defined risk management
goals, objectives and oversight
uniform processes of assessing
risks and developing strategies
to manage prioritized risks
design and implement risk
management strategies
continuing assessment to
improve risk strategies,
processes and measures

b. Oversee the implementation of the |
enterprise risk management (ERM) |
plan; conduct regular discussions




Annex -’H

ANNUAL CERTIFICATE OF INTEGRITY AND COMPLIANCE
At Nickel Asfa Corporation, we-are expécted to act with integrity'in accordance with.our Code of Business Conduct and
Ethics, and we review our activities and certify our-compliance ‘with the Code each year.

Please answer the fc_:ilowin'g questions and cormplete the balance of the form,

1) Haive you read, and do you understand, the Company’s Code of Business Conduct and Ethlcs (Code)?
Yes, No

2) Have you conducted atir business activities in accordance with the Code?
Yés No

3) Have you complied with &ll Company internaf accounting controls and procedures?
Yes No

4) Have you been Inhvolved in ralsing_,'lnvestlgattng,__ or resolving a Code issus?
Yes_____No

5) Do you wish to raise a Code [ssue for corrective action In this certificate? If so, please describe the Issue here.

For questions 1,2, _and'B' If you 'have answered "no*, please provldé_ a datalled explanation.
Do.you have any additional comments?:

Name:

Title:

Date:




Annex ‘_12__"

Schedule IV
NICKEL ASIA CORPORATION
RETIREMENT PLAN X
/ B
RULES AND REGULATIONS /s ;”"Em -
| | y) m "‘ﬁ'\ -E /]
j' ” AL .
ARTICLEI / §. 4
NAME, PURPOSE AND EFFECTIVE DATE AR

Section I. NAME —_ }

The name of this Plan shall be the NICKEL ASIA CORPORATI&N"
RETIREMENT PLAN.

Section 2. PURPOSE
This Plan shall establish the NICKEL ASIA CORPORATION RETIREMENT
TRUST FUND which will provide retirement, death, disability, and severance benefits
for all eligible employees of the Company.

Section 3. DATE AND EFFECTIVITY

The Plan shall be in effect on January 1, 2014.

ARTICLE I
DEFINITION OF TERMS

Section 1. DEFINITIONS
The following words or phrases used in the Plan shall be defined as follows:
a) “Company” shall mean NICKEL ASIA CORPORATION.

b} “Plan” shall mean the Retirement Plan adopted herein together with any
amendments or further amendments duly adopted by the Company.

¢) “Fund” shall mean the Retirement Trust Fund established under this Plan, and shall
mean generally the Company’s contributions together with all income, gains and
other additions thereto, less any losses, expenses, and benefit payments therefrom.

d) “Trustec” or “Trustees” shall mean the entity, person or persons appointed by the
Company responsible for the assets of the fund and general administration of the
Plan.

e) “Member” shall mean any officer or employee who has qualified for membership
under Article [l and whose membership has not been terminated.




Section 2.

Section L.

£ '“Plan Salary” or “Pay" shall miean the latést: daily SaIary paidtothe Memher-:or 1f
‘paid monthly shall be converted to. daily, for servicés ren ox¢ ;
_workmg days and hours excludmg allowances ovemme pay,

monetary beneﬁts whlch are not cons;dered as part ofor lntegrated fiito the. regufar
‘salary of the employee:

¢} “Service” shall mean the penod of ser\nce rendered by 3 Mcmbcr as dctcrmmed

Fromrthe records of the' G .
hire-tordate of retirexnent, deat

h) “Credited Service™ shall mean the number of years ;and completed months of'
Semce rendercd by the Member, For: purposes of det ing
of Credited Service leave: of abscncc without pay sh
fraction-of six (6}'. 3 ] : ' ]
of less than six {6) months slm}i;-be in accurdance w;th Co pany pohcy

i) “Regular Employment Status” shall mean-an employee. whu 1 under. the regular
payroll of the Company on a fiill-time basis, including: p" bahonary emp]oyces,
and is:not considered a.consultant; a casual, a.contractual or project employees.

) “Beneficiary” shall snean the person or persons who-shall yeceive the death benefit
provided for herein. The nomination of beneficiaries shall be in accordance with
Article VI Section 2.

k) “Actuarial Advisor” shail mean a person who is accredited with the Insurance
Commission as an actuary or 2 consulting firm with dn accredited actuary in iis
staff.

GENDER

The masculine pronoun shall inclade the feminine gender and the single pumber shal
include the plural uniess the context indicates otherwise,

ARTICLE I
MEMBERSHIP

MEMBERSHIP

Membiership in the Plan shalk be automatic for all officers.and employees of the
Compary who are considered:as having: Regular. Employment Status, Membarshlp in
the Plan-will commence- retroactwely on the first day of the month coincident with or
next-followinig his attainment of Regu!ar Employment Status. Upon commencement of
mhembership the Company may require the Member to execute 4 fledge to the effect
that he has read and is in conformity with-this Plan and thiat he shall abide by jis
provisions and with any amendments and supplementary- mules thiereto.




Section 2.

Section 3.

-Section 4.

Section. 1.

Section 2.

Section 3.

Section 4.

TERMINATION

Membershxp in the Plan shall cease automatically upon termination of the Member’s
service to the Company.

RE-EMELOYMENT

A Member whose membership in the Plan is terminated and is subsequently employed
by the Company shall, upon re-admission to the Plan, be treated a3 a new Member.

LEAVE OF ABSENCE
Membership in the Plan shall continie during any period over which a Member is on
leave of absence approved by the Company. in writing, and during any period of

absence due'to firlough; sickness, aceident or other causes riot constituting a severance
of the employer-mployee relationship.

ARTICLE IV
THIE. FUND

NON-CONTRIBUTORY PLAN

No Member shall be required to make any contiibutions to the Fund,

FUNDING

The fimding of the Plan shall be determined by the Actuarial Advisor and payment of
the benefits thereunder shall be provided for through the medium of 2 Fund held by a
Trustee: under an appropnate Trust Agreement. The confributions to the Fund so
created together with-gaios and losses realizéd and unrealized plus contributed accrued
liabilities, if any, shall constitutz the Fand.

VALUATION

‘The contributions to the Fund shall be actuarially determined at least once. every two
or three years.

PROCEDURE FOR PAYMENT

Application for the payment of the retirement benefits under Article V must be made
in writing in the form and manner prescribed by the Trustée and must be filed with the
Trustee at least thirty (30) days in advarice of the date of actual retirenient, resignation
or separation without cause. Decision of the Trustee shall be final and binding tpon
all parties,




Section 5.

Section 6.

MANNER OF PAYMENT

At the option of the Trustes, all benefits wnder the Plan shall be payable to the
withdrawing Member in the form of a single sum paysble anytime within sixty (60)
days from the date of such withdrawal from the Plan. Such benefit shall be payable
divectly to the Member or to his beneficiary as the circumstances of eack ‘case may
watrant,

NON-DIVERSION OF FUNDS

All contributions sizade to the Fund shall be held solely and exclusively for the benefit

Section 7.

of the Members or their beneficiaries and no part of the said Fund shafl be used for, or
diverted to, purposcs other than for the exclusive bedefit of the members or their
beneficiaries,

WAIVER OF CLAIMS

Receipt of any benefit by any Member of the Plan shall be decimed a final settlement
of any and all claims that the Member may have under the Plan. The Member shall

‘hereby waive, quitciaim and release the Company and the Plan from any and all claims,

Section 1.

Section, 2,

Section 3.

actions and Habilities arising from this Plan,

ARTICLEY
RETIREMENT DATES AND BENEFITS

NORMAL RETIREMENT

The Normal Retirement Date of 2 Meniber shall be the first day of the month coincident
with or niext following his sixtieth (60th) birthday provided he has served the Company
for at least five (5) years of Service. The Member’s Notmal Retirement Benefit shall
be a sum equal to 30 days Pay for every year of Credited Service.

OPTIONAL RETIREMENT

With the consent of the Comparty, a Member may elect ta retire prior to his Normal
Retirement Date provided he is at least age fifty-five {55) and has completed at least
fifteen (15) years of Service. Thz Member’s Optional Retirement Benefit shall be a
sum equal to 30 days Pay for every year of Credited Service.

MANDATORY RETIREMENT

A Member who is allowed by the Compary to continue to work on a case to case and
yearly extension basis beyond his Normal Retirement Date up to age sixty-five (63)

-shalt continue to be a member of the Plan up to his Mandatory Retirement Date. The.
Mandatory Retirement Date of 'a Mesmber shall be the first day of any month.after

dttaining his Normal Retirement Date. The Member’s Mandatory Retirement Benefit

-shell be a sum equal to 30 days Pay for every year of Credited Service, including the

extension. of service,




Section 4.

Section 5.

Section 6,

Section 7.

Section 8.

Section 1.

: Pay for cvery yea:: of C

DISABILITY BENEFIT

totalincapacity

_dltcd Ser\}icc
SEVERANCE BENEFIT

A Member whu is mvo]untanly separamd by thc Cumpan duc lo a rclrenchment

Pny prdvis:dn ﬁﬁde '
or if applicable, the : _
greater biit shall nof be ent:tled fo all: or any combmat

TAX EXEMPTION OF BENEFTTS

in the service-of the. Company for-atTenst ten. (lO)'years east age 1 ﬂ.y {50) at
the: timé of retiremieni. 16 is. furiher ‘provided (hal any amouwsit réceived under the Plan
due to death, disability, or for- #ny cause beyond:the. Member 's coniral shall llkcwlsc
be exempt from all taxes.

DISMISSAL FOR CAUSE

A Member who is dismissed by the Company for cause shall not be entitleg to any
benefit under the Plan.

FORFEITURES

The portion of the amount Standing to the credit of a separated: Member w}nch 1s not’
pald to hlm by virtue of the. Ilrmtn Jons specified in ;

whlch may’ anse ﬁ'om sevcrance of employmcnr., dca
be applied to increase thebenefits any Member would
at any time:prior. to the tenmination of the Plan of the comp_
Company contributions thereunder.

dlsconunuancc of

ARTICLE VI
DEATH BENEFIT

-BENEFIT

In the event that a Mémber dics from any cause except self-inflicted injuries, his
beneficiaries shall be entitled to receive a death benefitin d lump sum equal to 30 days
Pay for every year of Credited Service.




Section 2. NOMINATION OF BENEFICIARY

Section 1.

by him of 4

“The Company may creste 4 ‘Rei

Procedure Each employee shall npon ehg:blllty to. pﬂrﬁc:pate' in. the:P]an forthmﬂl

existing laws, to réceive: the amount whlch nmybe dugthe Mem:_ 'r-:m casa of Ins death.
or inability to receivéin person any sum diehim: from the. Fuml

B*
another person i place of the dec

Failure fo Nominate. Ifatthe death.ofth
__1ary, the: cxxstm awsonsuccessmn. ik prey i

If the pcrson or persons fom among those égum
succession do not exist:at the time ofithe member $ € : -
paid by thie Plan. The death benefit which shonld have: been.-pald shall. & forfeltcd m
favor-of the Fund.

_ratcd in the. existing laws on

-persrm undcr dlsablhty, but thc

i was deferred
_'e amount of

amount of the. accrucd heneﬁts d'

beneflt s such that exlstmg laws WO 21 UIVIVID
pa.rent of the minor-or: mcompctcn’t bel ents for the-account

ficiary,

ARTICLE VIL
ADMINISTRATION

“THE PLAN

The Plan shall be administered ¥ 2 Tmst
responsible; fot the genera! adm

who shall be
f-theFuud

Trustee inthe implementation of thisPlan,
and may appoint an ifvestmient ina
independent accountantto andi aetua
expenses incwrred in the' mvestmg and:: ccountmga 1-acilar:
and other services for the Plan.may be charged to the Fund.




Section 2,

Section 3.

Section 1.

Section 2.

Section 2.

TRUST AGREEMENT

The powers, authorities and. d]_scretwn ngcessary or expedient for the Tristes to
perforsi his / their duties-shall bé ¢ essed in-the Trust Agreement execatsd by the
Comipany and the duly appoirited. PeTson(s) or entity.

RETIREMENT COMMITTEE

The dutics of the retirement committee shall consist of the following functions solely
as they relate to the Plan:

1. Implement:the rules and procedures set forth.in this Plan’in filing: ‘applications for
benefits, for fum:shmg proofs necessary to establiski-the’ Membcr 's qualification,
age and: ‘contintous service,

2. Recommend to the Trustee the appropnatc payment of the amount doe to the
Membér in: accordance with the provisiotisof the Plan less accountabilities to the
Comepany, if any:

3. Interpret together with the Trustce the meaning, coverage, interpretation and
applicadtion of the provisions of the Plan.

ARTICLE VIIL
AMENDMENT AND TERMINATION OF THE PLAN

NON-FORFEITURE OF RIGHTS

Upon termination of the Plan or upon. the complete discantinyanice. of contributions
under the Plan, the rights of each- Member to benefits acerued to the date ‘of such
termination ot discontinuance, to the extént then funded, or-the rights oféach Memibier
to the amotints credited to his account; if any, are non—forfe:lablc

AMENDMENT

The Company rmay amend or modify this Plan at-any time. Any amendment should
conform to Républic-ActNos, 4917 and 7641 and théir 1mplementmg réguilations: Said
amendments shall be: immediately communicated to the tiustee and the Menibers of
the Plan.

TERMINATION BY LIQUIDATION

The Company reserves. the right at any time on account of business’ necess:ty 1o
terminate, withidraw, amend, or modlfy thie Plan in whole or in parf, at the-dj
of the Company, In. the event of thé fermination of the. ‘Plan, the lmblhty the:
Company- to miake contributions-shall -cease, ‘and the assets of thc Fund ¢hall be
allocated, subject to-provisions for expenses of administration:or liguidation,




Section 4.

Section 1.

“Section 2.

The Trustee shall pay all debts and ohhganons of the Fund and setile or dispose of any
claims “then, outstanding egainst the Fund, and theveafter allocate the properiy
remaining it the Fund to the employees or their beneficiaries, as follows:

a. A sumvin full.or pro-rata to provide for the payment to members who are eligible
for narmal and mandatoty retirement, or for death 4nd disability berefits, but who.
Hiave not received their benefit payments by the date of termination of the plan.

b. Ifanyamount remains after (1) above, a sum, in full or pro-rata, to provide for the
payment of benefits to-emplayees who are eligible for optional retirement by the
date of termination of the Flan

c. Ifany amount remains after.(b) above, a sum, in full or pro-rata, to provide for the
payment of benefits to emplayees who remain and who may have. contingent
benefit interest 45 the Trustee/Retirement Committee may deterntine on ‘the
termination of the Plan.

d Any amount remaining in the Fund after making the above allocations and after
paying all Habilities shall revert to the Company.

TERMINATION BY TRANSFER
Tn the event the Company terminates the Plan by transferring itto wmy other Fund which
is similar, in the opinion of the Trustee, to the purpose and terms of this Plan, ¢ach

Member shall be entitled fo the same benefits as they would liave had from this Plan
had this Plan not been terminated.

_ARTICLE XX _
'EFFECT OF LEGISLATION

SOCIAL SECURITY SYSTEM AND WORKMEN'S COMPENSATION

Except as otherwise provided, whatever benefits may be due the Member on account

of the Social Sécurity Law shall not be deducted from the benefits under this Plan.
NON-DUPLICATION QF BENEFITS

In the event existing or fature laws, including the Collective Bargaining Agreetnent,
require the Company 1o pay similar or asalogous benefits to those already herein
provided, the Member concerned. shall not be entitled to receive: hnth what the law,
Ieglsla.tlon or CBA requires the Company to give but shall be engitled only fo whichever
benefit is the greater among them; or, the Company may exercisé the right to reduce
its current contributions or benefits under this Plan by the amount of any amount of
any payments required by the subsequent legislation or CBA in sccordnnce with the
regulations promulgated by the Company.




ARTICLE X
MISCELLANEOUS PROVISIONS

Section 1. IRREVOCABILITY
The Company shall have no right, or interest in the contributions made by them to the
Trust and oo part of the Fund shall révert to the Company exccpt afier safisfaction of
all linbilities of the Plan; however, such contributions as may have béen made by the
Cempany as a result of _overpaymant-may revert to the Company.

Section 2. NON-TRANSFERABILITY OF RIGHTS
No benefit payable under the Plan shall be subject in any manner to antc:paﬁon,_
alienation, sale, transfer, assigriment, pledge, encombrarice or change, and any action
by way of anticipating, alicaating; selling, transferring, assiguing, pledging,
encumbering, changing the same shall be void and of no effect.

Section 3. LIEN OF THE COMPANY

The Company shall have the first lien upon the amount standing to the credit of its
emiployee-member to coverall liabilities of the Member to the Company: Said amount
of liability shall be deducted by the Trustee from the benefit payment to the Member
.and shail be remitted fo the Company.

Section 4. EMPLOYMENT

The establishment of the Plan shall not be construed as conferring any right upon amy
Merzber or any person to-a continiuation of employment,

APPROVED:

NICKEL ASIA CORPORATION N
b

By:

Name : GE : B. ONGKINGCO
Position : ;éé E anesmsm— Bgu‘MAN RESOURCES
Date: 1 ,......—"; 9 .‘:f —-3 ?7—3;: Ee-w Ssﬁim\?
(Please sign each page of the Plan Rules.) : (7
.:..:.. L4, ZeE h‘;“.:"., ;‘ftq'- £IEAA, BRACA.
B8 COLETEA AN e CERA. W




SECRETARY’'S CERTIFICATE

|, BARBARA ANNE C. MIGALLOS, of legal age, Eilipino, and with
office address at 7™ Floor, The Phinma Plaza, 39 Plaza Drive; Rockwell
Center, Makati City; aftér havirig besn duly sworn in accordance with law,
hereby certify that:

1. I am the duly elected and incumbent Corporate Secretary of
NICKEL ASIA CORPORATION. (the “Corporation”), ac i
organized and exlstlng under.and by virtue of the laws.of
Philippines, with office-at 28 Fioor, NAC Tower, 320§ eat;
City, Taguig City.

2. As such Corporate Secretary, | have custody of the
records of the Corparation, including the minutes. of meetings of g
directors and stackholders.

3 At a meeting. of the Board of Directors.6f said Cerporat}on held o
on 6 November 2017, wherein a quorum was present ‘and -acted: throughout,
the following Resolutions were adopted and are now in full force and &ffect, to
wit:

“WHEREAS, on 27 March 2015, the Board approved the
establishment of the Nickel Asia Corporation Retirement
Plan for its permanent and core employees.

WHEREAS, the effectwlty date of the Rétirement Plan
was not mentioned'in the 27 March 2015 Resolutlon

NOW, THEREFORE, for and in consideration of the
above, the Corporation hereby:

RESOLVED, as it hereby resolves, that the Nicke) Asia
Corporation Retirement Plan for its permanent and core
employees shall take effect on 1 January 2014.

RESOLVED, FINALLY, that the plan shal be
-administered by Security Bank Trust Corporation.”

5. The above-quoted board resolutions are still valid: and binding, -and
have not beén revoked, amended or- repeaied

8. This cerfification is being issued fo attest fo the truth of the
foregoing statement and for whatever pufpose it may serve.

Page1al2



IN WITNESS WHEREOF, | have hereunto set my hands, this 28
December 2017, at Makati City, Philippines.

A IS
Corporate Sacretary

SUBSCRIBED AND SWORN to before me this _ 9 § DEC zmﬂ . at
ﬁﬁ%ﬁ;@m , affiant exhibitng {0 me his
issted on

at Manila, Philippines.

Doc. No. _39% ATTV/IOWIELL A, MENDDZA

Page No. B . NOTRRY JUBLIC Fon YAGLIG ey

BookNo. 9= A.ptl DEC. 31, 2013

Series of 2017, Jp +/0. 2020162018
fes of 2017 *’mNm’ 3642030, 017312007, PASIG CITY

10, 1055108, 1/573017
- ROLLND. 58081
MOiE COMPLIANCE 8D, VORI an s
IXOST CARPLAZA BONIFACID
GLOBAL, TAGUIG CITY

Page 2 of 2



€ SECURITY BANK

December 26, 2017

e
T —
| | J_"}’] jﬁ" 'Q'lf‘-

-Hu‘ijr'

.Ih Lo §

CERTIFICATION:"'EL-,%., .
A% Do

This is to certify that the amount of Pesos: TWENTY MILLION EIGHT
HUNDRED SEVEN THOUSAND THREE HUNDRED EIGHTY THREE & 00/100
(Php20,807,383.00) was received on December 20, 2017 as initial contribution

of NICKEL ASIA CORPORATION RETIREMENT PLAN under SBC TRUST No.
73663.

This certification is being issued upon the request of the above mentioned
client for whatever legal purpose it may serve.

Security Bank Corporation

Trust & Asset Management Group
By:

\
JANEF%(F‘.&GXOAT

Assista ice President

DELIA J. GARBANZOS

Assistant Vice President

(afied anly when sagued by the Bk s aptieized congrares and v koo s s B e e the ol of tiis orsfyomaen o

SECURITY BANK CORPORATION
Security Bank Centre, 6776 Ayala Avenue, Makati City, Philippines 0719
Tel: (+632) 888-78 * MCPO 2026 * www.securitybank.com

Ly o4
¥

w
>



30 May 2017

SECURITIES AND EXCHANGE CoMMssion

Secretarat Bulding, PICC Complex e
Roxas Boulevar, Metro Manila Phitippines {7 ey
|

T0:  TERESITAJ, HERBOSA S
Cheirperson Lo T

RE:  Yhe New Manual ofComo:ate-Govermnce of Nicke! Ast Corporation

x&a*.-m_:::'mu.':::r.w.1::am-=f:=n=m:rr.-'.-:::r=.-3n&uﬂma#m:ﬂwmagamﬂézzma:maax'

Dear Chalrperson Harbosa:

We Write to formally submit to your office our Company’s, NICKEL AstaA CORPORATION (NAC), new

Manual of Corporate Governance that was approved by NAC’s Board of Directors: in g mgeting
yesterday, 29 May 2017,

This is pursuant to the requirement under SEC Memorandum No, 19 serles of 2016 dated 22
November 2016,

We hope that yo, find the foregoing in order,

Sincerely yours,

-/QQ-Q. : £
JOSE RODERICK F. FERNANDE { o
Chtef Compliance Officer
Vice Presifent for Legal and Specint ‘Projects

TR P UM Towe Sl JETI oA e 4T b, ooy
. , i
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.Annex “H;\ ;

16 May 2019

ATTESTATION

The undersigned hereby attest that Nickel Asia Corporation has a sound internal audit, control
and compliance system { place and that it is working effectively.

GERARD/H. BRIMO MARIA ANGELA G. VILLAMOR
Chief Executive Officer Chief Audit Executive




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. | am the Assistant Vice President — Management Information Systems and
Administration of Nickel Asia Corporation (the “Company”), a corporation duly organized and
existing under Philippine law, with principal office address at the 28" Floor NAC Tower, 32™
Street, Bonifacio Global City, Taguig City.

2. As such, I am in charge of the management information systems of the Company.
3. | confirm that all software used by the Company are duly licensed.

4. | am issuing this Certification to attest to the truth of the foregoing and for all legal
purposes that this may serve.
MAY 27 7019
Issued this ___ day of May 2019 at Taguig City.

MARNELLE ALVAREZ JALANDOON
Assistant Vice President
Managemfent Information Systems and
Administration

SUBSCRIBED AND SWORN to before me, a Notary Public for and in the City of Taguig
this MAY 27 2019 . Affiant exhibited to me his __ TASForf  wo. T 442 09113
issued by ffa- Wi and valid until YWD e W0V

KATHRYN ROSALIE B, FADERON-DIONISIO

Doc. NO- 231 Appointment No. 94 ({2018-2019)
qx Notary Public for and In the City of Taguig
Page No. Until December 31, 2019
| Roll No. 42738
Book No. PTR No. A-4285552 dated 16 January 2019 / Taguig City
Series Of 2019 18P No. 05593 {Lifetime) / O.R. No £69506/ 09 lanuary 2006

MCLE Compliance No. VI-0018369, until 14 April 2022
28F NAC Tower, 32nd St., BGC, Taguig City




CODEQF CDNDUC‘I’ OF EMFi.D‘VEES
With. Rulesand’ Regulat!nns of Diseip he-% Santtions

INTRODUCTION

Nickel:Ajla Corporatian (NACY was Established fn-garly 2005°m ordef-te conscticiate, under a
single. holdirg ¥ hig of severat eampante: in-the Phifipgines, The Company: has bean
publlicly fisted at Phitigpine Stock Exchangs. snd fos Exchangh C o ldst November 2010,

Wickel asia Cosporation fs the Phillppincs”farest praducer of laferitic nickel orerand tug of the

_!émmt In the werld. We have o fong cernting histary, starting with the salz of or_e_'in_ls;_-z from purBirst:

-mine, Flo Tuta, i Batasuea o 1t tha southern 85 of Pelavar e, Vo excusively sopply liviorita oro

from fur o Tuba operations e Corol Bay Mickel Corporition (CBNCI, ihe -eountnys first.

brydr [rgieal nigket inf piant in vikich e have a 105 efjuliy interest..

Wicke! Asia haé Bxpanded to Four opersting mines which Bdiides Toganits Mining Corporation,

Mining, Corporatioh and Cagdianas Midlhg Corporation 2. Sutigan. Del Norta, ur Taganita
h<also supplies oft of the Umonite ora.recui for the* It HPAL Micke! Corporatian
MNCI,ﬁm:mﬁrfs second hydrametailergimt nicke] B plarel.ln 2015, NAC hiss sequifed its
fifth ikl dpireting mine, l_;qucn__r aration which f¥ undetgeing déveloprisnt n ardar to meet our.

production standards, *

Aprtiraim our four cperating mineswe have athet praperties in virlous stdpes cfmtplarahnnfar
Hickel We contings our feardhi (or opperiynities In copper and gadd Ihrwgh Cordiflera Exploration ahd
“Cempany,lec., Beyend durmineral resource operations, wiare a!sqinve_n_hgintn rencwabla endsgpyand-
power gencration through Emerging Power ne., bur rengwabie entrpy subsiciary,.

Wemmin{owsedonsmwﬁ. while continuing 16 take our responsitili nvironment|
pratection, local development and community rélations and the safaty of everyone Imvslved in oyt
pefating. We are ftted to responsibie mikiig and o world:ths sizndsds i 2l that wa de.

VISION STATENEERT-
“T0 BEA wamn-u.nss  DIVERS{FIED MINERM. RBOl.lﬂcE CDWAW THA‘I'HAS ESEPPLARY -
REI.AHONSRIPS WITHMJ. S!AIGEHO&D‘ERS'
MISFIONSTATEMENT-

Using best piobaT induétry prictioes. i aié dmmitted ;.

.
. : nwmdnl}mrmhmhm.qummuuryuwm.
- __hatﬁneivmnner
"
L]
Ll
COREVALUES
perform & Job properly: Perfonns  [6b effectivaly with
: fudmwmndmmmwhamhmmum
Innw' andpmnna!devﬂupmem
»  Emdency .
“The Bility to eeomplihis task with minimum wastoge i time, r and
manpower,
* Responsiility o2t siheholdets
Mialn ifis 6 2ffective relstionship with all ders and supports all Initiatives of
the camipaty o tmprove quat; .u!lll‘e.Tmats..mryemp!oymle: dignityand rmipect,

_oun:plu:s mh taws, and carries aut job finction i 30 emltnimatm'r
* Teamwork

J\hféw.wmx_‘_ ficisly and

‘20d womibetes ki st

effective work ralitionships : .

fartners and cubsleianias to achigve camman goal; Bei mspunslbie I’or\mur micns

and cantribirtiors to the ptkier members :he texm o aithieve opll’rrum results..




Intagrity and hongsty.

Lonitistency of bebevior with High stendards af pecdan and werk ethici, Spesks.
tine WUtk divet ofl] stand o fow 1 e T Hmes and at ol dost. Adihires tr the norms and
- standu:ds of the somipany dod of the ancioly ot o witals:

Finanelal growthi

Abicays on the ibokodn for shavcss and opphrteritios ta dctease cost and’
irfpesasa/munienizé proditso as 2 pelileve the company's Foansial o%jseive.

pidicifon
Gaies 00k affors i pcrf::' *m;a task; wllingriess bo vaoribion and s salf snd Bme,
Maniging s pysitive Snkisgand gotians 51k

Estatlish and pursite produrtion activities and work goatsin actorance with ateeptable
industry giobal best praztice end standards,

Engege In'the sxplerallansnd development of other mineral resources other than nicked to’
pohid i chalienges of markot d o *-ﬂsumln thie business growth of | lhe :orpm!bn\

Keap and nurture the. besr Corporate: Souial Responstilty practices thedught. Exemplay
selationsiips with its. minlag hott.c tias In the Impe af their iiveli} i héa'h!:._

eduicazlon and quality of Jife, it busmess parmers Brrct SontrEEtos, thsg

agencies and |azat povernment unlts as wefl as theTndlgenau:Peopln and mt !spedamr an-ong .

{eilcw employees end manggérent gproug of the Corporation.

Wark afficiemily by ontimizing productlon of (ts mineral praducts with lesst wastage of
restues,

Sustaln pood ahd profesional business regUiation by producing quality prodosts and delivesing
them an sghed it 4] c!‘u:nts.

Ohbservi and fl:ﬂ!ow Ia'r_zs, eules soef fegulations. and the pettment pelicies.and practices of 1he
“Carparation |n tha protectibn and ent fikof the I the context of sustainable
-development adh:md 10 by the-mining industy,

Dhterve and practicg Gn__n:_i Cpi}pmte Giverfance, in refation to:

o A 1hl'podtc-es, rules and, regulaticins of the :cmpnn\r with mspedt taits employers on
mamrs of umpiwmen! am| thurttrnsand- ordith of work'as mand 4 by Law,

Wetbat Repalmand - g calitig mentcn to the offdnsé and i

WWritten Reprimand ~ s & wiitlen rigtice admenishing the eongloyee with » warning thit a e}

& Berésponsinle to and respect el kot employeesin performing work, and

o Ensurts falrretirn of fvestingnt ta the sharehritders and dwners bf the corparativs,

The seven’ {7} Core V. Iues of NAC are ﬁm butset of | paramews that-reiifeioes its ViCK and.

‘& Emplbyees must be Compatent, Effictenl, and Respaniiite to all the stikeholders of the
cm'nparnr; pracﬂce Teamwark, aiw:\rs pmsess lnlegrlr\.r and. Ilonesty. pilrite l—‘lnar:m!
Giwizth of tfie ‘company, afic alvays remeln Dedicited to thie campany.

DEFNSTIONS

Code of Condurt = is b set ofzn!dc!im mtiuﬂng the ozlal ndems and rulesc! the compaity, in arderfor

ihe smplg; s_m condiset thetr aztons and dcmm in actotdance to NAC'Y Coim Values
enid athical stancads.

<.".‘: the offendar that a-7é ” o of
sich viglation n the futurs woutd eoedsitite the i ol wrltten reprimand or any
stiffer Rnctivn wirranted by the treamstanzes,

ition, o
the samie ora-simdas viclatien {n the future shall warsant sﬂifer waretion, Thil wiitten
teprimand shoutd contsln a suminary of the inddents ifing the ol th:s
sancelan,

Preventive Suspnsion - - Plicing-#n etring emp! oyke tnder. m.upenmwithbnl Ty i fie pusesa Skl

_@nd Imeninent thraat to e or property of the mmpuw o his co-wiorkers. RAasimLm
period i, 30 days. An Investigation -mis) bo cendutied within the 30 diys s the

prafrists setion will be adeministeres di g.on the auzcorme of the investigation,
The- mpensio-\ 15 not itset i penally for the nﬁemn, aithaugh It moy-be consldared as
such after ki offanss is prowen snd the Froper ponalty s dezerenined,

5 Tha peitinent foles and regulitions of the géverdment, bsth nelionsl and locsl, affecting
thet business of fikntrg whlch tpacts an Hue.community and environment at lage

‘2 meesslc.naur dhe honestly denlwith comra:lnrs. &llents 2nd buslness partners: a! lhe
’ Company and,

e mporey separatian fram mrkforu pemdofhrnuwidwuxpwimpmdasaprnalt\r.
Buring suchimio, the suspanded amployee shiafinot be allowed with) p
witheut the spprovat of s immediate supertar, -
Iffarmination - Permafiedt separailon from work with forfeiture af benefits/oonuses outylde
.whatis legaﬂy mand'-ale:i
Employer - A'persan employed by Nickél sty Corparation or any of its Sffiliates, whothet on.a

regulat ot probationary sty pegarilass of ioh gostiion or tevel. The term .’gn_-ip_l_n_yee"
shall eover alt Job levls, Le., rant bed file, supervitory, rdnagerial, and officer lovels.



. o, Light olfenserthoss varranting writteh reprimand) skall hive 3 prascriptive perad of
Due Frozess  =Procedure sanstioned b\r lavs wherdin the erring employes i entited to'hio rictices: 160 dais reckoning fiom tha date. thiz o!'l’ense wias dxsmmcd

one, Notice o E:plain{m‘i‘_! and two, Nitize of Dacision; end ani appartunil\rmanswer L

and rebut the changes sgainst him, in between such rotiees. ‘mhe nu"?her of dajs) shat

wr

_COMPANY CODE QF LONDUCT
Implementing Guidetines
*  ThoCompany bell 1halruln-san_d gulations re. a1 the efficlent opacaticn'of the
Compa “weli n3 {af the puldance af & it pmpivye

s The Employeas’ £odeof Conduet sots foith the. Company’s policy for- dissplinary actlan, which

applles unilermty o all emplavess, from-rank and fiic to officers,
=AY It sbrives m,b'-! jus:., nla_!.:}ecf.m. and ::omis‘r:eTl :\ d'e:urg with empleyees, the Cengany will . ) - é.wqrilnz Toveorking | Termination | BF pe o
alwsys respend 15 istatiy \mﬂlﬂw PrRte Ay f“”":‘l" o ] injiry- Within wmpan\r premises or | days Hoys- | contmet
* Thé Soinpan expiects all s employ w"“‘ it R propeity for any reason whether | suspension  [-suspension .
outside Comaany fremises,. Each pnn s slso mrpemfd to abs:n’e it the:ulm snd regudstions commiited dunng waik tima wheiher
enrita e in this policy a8 welt es those that mhay, Guently bb pr J by b v theindividual sufers Injury s fiot:
Any employee wha vistates any of the coles prescribed herg&_n witt b_e penalized acoomdlagty.
o Thase rules apply whetbier the vigistians are committed; . Threstening. coeceing oc interlemﬂ_ Bwordeg 15 woikleg | Tarvinatos  of  employn or
" i s L . with the work.or related woik] days ‘deys contract
4 sk the Campany p whitd Lhe employes it onfer ofl-duty. activities of any 8llaw empliyse b rspansh spensi
4 Oyiside the Company gremises whily the smplovee iz posfarming affieiat dity, or any  manner ond Wil unlawiul
o . o . purpose orintention;
% Qutdetha Company premises evén whilie the employes it aff-duly, If the incident js
carinested with the t-wark with the Company The aticher-sinctions shall apiply wﬁc”uw"&ﬁ&“‘iii'aggr eved indiviual forpies, oF Settics anticaby with the
*  fFEneriployze commits any offénss ot specfically déinied in these roles, violaterany offeding empiores. _ _ — i .
Company teglidation for which no panalty has béon specified, o sommits any other act contrary 5! “Atempt 1 thke. or taking tha lifé of | Termination from employmant or cantfack
tothe Interest of the Company, the panalty to be [mpoted will be ditarniined by Manag any emplojer willtully or through
- i Gagy-t-tuve bisis, consldering thé gravity of the act o be penalized, ’ {-__nrptpence:

»hncmployessharged with 8 sericus offense wilt bp.pla:e'd in preventive suspension nat
‘exceading 30 days to sliow an ipartiat Investigation anid 1o easure the.shfety and security of g1l
- doguiments, gapeirs; and offects thet may have béen used In committing the affense,
+ The HR Dapartipsnt ot Section along with Line menagement wil have primary responsibilty fot

the etilorcement of the rutes deseribed {n this soley, inchiding mpl‘amz viithall
&0 | b and reglati

¢ The sanctisnofany eerplnyee uhdes these rules wilt notbe 2 bar ta his prosacution i the
propee court of Justice if the tsmewct constltutes z violation of the Fevised Penal. Code or other-
el laws,

-+ Prescription of Offenser shall be as follows:



£15
A wiilifully or neglagenw damagmg
any.Lampany property -

L ifthevalus'olf the
popecty islets than Dne
tWilllgn Pesas
{Phipd1,080,060.00)

17 wtiful; W willFul,
immedizte | terivination |-condract.
_terrn[na_tjnrl -l
| employment:,

| ar contract:

I nagligent, | (negligent; 10.werking days stispensicn.
Sworking

Hays,
Suszenslon,
2. Nithevalue of tha ! g Inakion of emgl "o
prﬁpgrtyi's One taillion
Pesos (Bhp/3,000 000.00;
ang akove.

: n
ployes invalved for

Any visltion committed undas this Sectiom shall bewithaut: prefudica-ta Carpany's fight af- -ation againgt :h-
= the ampunt of the Froperty damaged.

2 -Stealing!  robbing npany
property oe that of. feliow

‘o thimine! prosecinign and recc-very a‘ the properly len

i ol ient oresntiact without f ::"'

company  Hme  or  outside.
COMpRRY premises.

emplayees or othgr paople within | trrespective of whether or not lhe offerided eem[nyas e puarty Het
company premises settied dmicably with the offendizg emplayee.

%, Unauthored use of ny. | 2 working Sdays T éh  of  employ or
cqufnmem or  matesials: for | days suspensioh | contracr
personial purposes cither durng. § suspansien

PH

Putehasing, renting, or
el

o
or.materals wot in conformiance
with the specifications. required
by the company,

lrrmmat!m ol emplsyment or éoniraet wﬂthout pre:udlcc o any
legataction that may ke hmug.h: by the Eompany,

A, Precuring or obtajning contract
services nol. in aceardinee with-
portinent company pollcies, tules

arud regulatinhs,.

Tarminatienof émaloymant or conlractwllhm prnluduce&oawlegal
action that] rnav Ee brought by thE mmparw

& Faldfing o loging ihe’

of

emploveny in s;uurr:{ﬁg:nr renting
sqiligmedt sr materials,

Femminatlon, nl' 8 pro»,rmem ora:mtm et withaut préjudice in sny
légal attion thz! oy be Brought by the company,

Termination of emaloymant ar éort mthoutanvpneju&[mmaw"
Iegnla'-hun that maybe I:roughshy the e parny,

F:nai canvictioe ol y arime. Farmination frori employmedt or coftract without prefidice toany
involiing morl \urmude legal action tiit miay te broughe by the company.
commiited within or gubiide :
comp: s durfng nifire.
houirs whie oh dut\r.
L Wl iéfuial to fodmvsetw-ty viriten  § Sworking | 10worklng | Témnination ef
md safetpreduis ar Reprimand | Days . days :employment or contract
mpany. procedurs Suspaiisian J.auspension
Fallibe to report’ vmlat'i'dru of § Wirltten | Bwerkdng: FSworking | Tenmineton of
muliw aid -safety rules w Reprimand | days days emp oymenk er sentract
Figd envme- to the knowledge of sisprnsion | suspension
the employes.




cﬂmmagmg

of T

-wlth -the cffemti

‘o eopect topett

| employes who rnnd e lhn.f!:ud' st pesuest without prefudica b aﬂv
:' Jegaf attion by the company. .

e  or

Uttt

h

iexlhl_ .
under szandaloud: |1

Terminstiof.of ¢mpioymient ar toftract

cmplu','ers or hetwecn ‘m 1
efpldyed dnd ‘thr apomse of |4m

snather Within  oF  dunsde

sompany plemies. wiﬂch i of .

public kq "_":, and-adv

affecting the integﬂty am:ff:

mrarake of tompany

and the godd naife of !hn .

FETIRANY,

Bmployess:

pertinant
HE Head or
fnmedizts
Supearior of
¢onzemed

Jwen
e | warning. ol
° | vermini g

2

emsiderstivn. of B Tavor in

Demanding @ recelvlng
payment o monei, materlals, or
sorvicss liom suppllers or
coatractors-of the company in

coanecian with. aty
transaction, . contract, ar
agresment  botwesn  the

supplerfeontractar with the

days
- Jusf ngton

1 wrking

Terenination of employment or eontiact

Lotngany.

was e,
4, Conmflng:ndnmmpzarﬂngtni Yritten Swithing [ 10working | Terminaten of
the ; | Reprimand | days days | employiment or conitrast.
En_mrnusloriéfv{qulidnsun_dw_: suspension | suspension
mas.;3 anid Jabovel
5 \Negd] passeﬁi:m, e, and fale [Teroinidtion of ampfoyment af cantract
wmpanvprl!mim‘
*Pfeare refer to Crug Free
“Workphicr Policy of AL
B: taloodsation during bours of Written 3working | Sworking | Tenmination of:
veorkwithtr company premisas, |Reprimond [ eiys | doys emplayment or tontract
. X ‘suspension | suspesifpn
*Flease refer to Afeohol Free
Wotkplocs Poley of HAC
7. Ehgaging In,  allowdng,  or | Written dwotking  }5working. | Termination of
encouraging -the: showlng - of | feprimand | days days rrnployment o contract
Wid  motlon  picteres  dr suspension. | suspension |
mateHal using nompanv
pnoperw wltlm cOTRaRy
premisies disting. vk hoists.
&.. thetlgating 2 fight with co.” Written Swardng | Termination of employment oreontrct
amploytes within company Reprlmand | days
premises doring or autslde SuppEnscn
waik haurs,
-8, Spreading fafse and/or offensive | Wikinen Sworking | Termination of empioyment or contract
rmars dndfor postip againn a |-Regrimand | days
to-amployes ndfor - Company suspanision
to it both repuratlons in
whalever  mesns  verbal,
written, and socke] mdisl

L




144, Engaglng in ony Erassly
Iodseant condu:: of using
drfamatary language towards
anigthier empioya within

eompany prémires ‘churing werk

hedrs,

Written®
Reprimand

days’
$uipension

Swerking.

Tesmination of employnient or centract

1. -F:ki!ynpufﬂdal rmpasy

Tarminotion of ernploymicnt of
records ot subrmigsion of fake
. deciments.
2. Submbslon  of  fake o | of employ arcontract
frvdulent  ligiidation  of |-
SXPENILS.
‘L tnbordination. er Cwiliuf | 3working | Swedking | Terminatian of srmpieqment or contract
tefusal o obey and foliow the |.days days ’ ’
cwork Gnstruction of  an [suspeasion | suvpension
irimpediate superior without
iustificatlon.
A Wl neghect of work dutles | Wrisien “IWorking 5 wnrking Termination of
ard - responsbiives, Mo | Repimand  §deys deys ernployment or contract
perfarmenae. of  expeciod suspansion [ suspension
déliverables.
5. leving the place of work ] Witten BwWorkirg | Sworking Termination of
dudng wworking tme withagt ropritnand | days days empleyment or conleact.
ony otficia! purpose. with suzpensian | suspension’ '
waming . of
UspenRtion .
T8 Abtenca. without approved | Written 3 days Tarmination
Aeave zpplicatian by the | reprimand | Suspersien |ef.
Ammediate head and propetty | with Employmeit]
submitted o HR: waming of
7. Failore to repert for work | Written BWorkitg | SWorking. | Termination g¢
imedistely alter expitation [ Repimand | days: daye enployimint ar cantrac
 ofleavo of absence, S - § aisparsion o )
B. Frequént tardiness or tave. | varbal TWhnen | Mwrtten | Swordng | Mestingend
repsfilng Tor wak. Notice Reprimand | Repiimand | days counselling
) ) withadiics . | Suspensior | sy

it

of “wiarnlng of
suspension Teemination -
if repeated of ;
tmploymenk.
on the gt
L . tme.
5. Habitoadl o freguent:| Wrltten 3 warking Swerking Termination &f
ehsenteciam of ot lesst 4| reprictand | deys days emplayment
fimes 2 manth, suspetision | L
1w, Fﬂllurempassﬂ:e rating oin dwerking | Swocking -1 Teiminetion of
Annieal B | days dags ] employment e contratt
Eveluation, o0 |susgensten | vipdaston ¥ .
1. Seepting dufing work bours. | Winlln 2Working | 5Wriing [ Tarmination &f-
T et ey diys’ employmént or cantract
. suipension fedpenton | 0
1z Fﬂlwetnmmwmﬂnﬁmual etrien IwWorktrg |5 warking Terminatidn 4
Ph‘ﬂ‘“" (apE) | Reprimand {days it empicymient or dontract:
) ewspendion | sesgension
Al s are d torcaenply ssith 2nd bbisesve company rules and segud

Heatih- mad e:wTronrnent shaﬁ e dealt with. b the peezinent Satety, Health; Errvfrunrnent 3
Cnmm:hee or greup of tha pertnent. curnpamucmnc unless. ﬂ'c pany ¥ E5uies supp

“and egulitions \hergto\

Management rdy bedfing e, susp¢nd and vtherwize discp) L of the £
depending cnlhe grevity &f the firstand suscesding difenzes and anlhanumbel oftimes suchuﬂenses
arn tted: Past infracticns of dn employee may be cansiderad in the aver-all avafustion and
decliion ot a case,

‘I there-are offenses nul speci!':aﬂ\r pm\'ided hereln, gny such o{{emns znalogols toany. ol the:
offnnies 31 above stzted, shadi he duby Imvéstigatéd and dealt with ancordingiy,




PROCEOUAE ON DISCIPLINARY FVVESTIGATION 10, Al afficlht documents and records of proceedings of the jgstion shati be comptled and kept
Tta & contidential fils by the HR Department.
Due procgss absérved with two-notiee siler. | . ’ .

1 nthe conduct of an investigation ot j victations and sanctians, due.
process miitt be phijarved bvnhrmg aFlist: Nnnae ta the erﬁnzern es s_emng tarth the
yiglation dnd the nature an specif‘cs t!:ermf a5 te n.me, phaee; dahc uﬂd othes clrennisks noes

when oornmlltzd.

2. The'tonterned emplayce shali be dliowed to subritc 4 Wiitten ] atisiwithin £IVE (5]
WORKING DAYS from | mﬁptaf the First Gatice and prose e ¥gainit tha visfatiars
chatged znd alizwed the. sislstance vy {Lawyer. Failire &f the urnpi 15 Lubrruu written,
axplaristion shell bea m]vnr orf::sfher Fight to explain him/hesseif ond the, altegations n ther
£1rst Motize shall be deéited admilm{.

3. inthie évent thit the eompariy 15conlnced wiih the explarayon of the emplcyws, then the

wislating will be disregarded.

4. Inthe event that'the exglanaticn dded not estsblish sl the ficts af the case, e company shalk
fomwene a0 Investijting Panel ko'conduct an Liwestigailan to resotve the tasusfs of the siteged
v]oﬁalron.

5, Forpurposes of the above, an Imlfl'_sllga:;lng Paned shall be erested consiaing of the following:
+ HR Depactment Head 'or Reprasantative fenterned,

+  immiudiate Superior.of tho eraioyee concerned.

*  Third peitral mamber from any of the other dapartments of the company.

6. The company shall thereafter seeve & Sacand Notice [ wiiting to the empliges and his lavwyer, if
represented by one, of the finel decision ollhn egitipany setting farth the penaity and the Lusls
of uch,

¥. Suchimerbars shall ba formally advited 1a 3 7y the Resident Manager coricemed or.the
HR Hiead n the 24st SENAC Head Officd-smployess, ’

8 The Invrstizatlag raned may put the emplavee undert pension If the emplayes, in
vigv: of the alleged violation of this Code; posera d.mger o4yt hisfher to-empldyees erm
comgany proporty, L

M .
# decision of the paned shall ha\fethr concurring mafority vores of at tast-to {21 mermbers of
tho penel. The decision rendered by the panet shall be final dnd éxcentory. Such decision shall
b= without prefudice to the mmpaﬁ'\r's dghua fs 2y legal action avallabloto ltunder
appficable lasws andfor any other povemment st uances agalnst the emplovee mn:emed énd.
other nm]us Invelved.

f
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