
 

BASIC ENERGY CORPORATION PROPOSED AMENDMENTS TO BY-LAWS FOR RE-ADOPTION 

 

Ar�cle & Sec�on No. Exis�ng Provision / From Proposed Revision/ To 

 Ar�cle I - MEETINGS 

Ar�cle I Sec. 1 Sec�on 1- Annual Mee�ngs. The annual mee�ng of the stockholders shall 
be every last Wednesday in the month of June or on such date and at such 
�me and place as the Board of Directors may fix during its mee�ng to be 
held prior to June of each year. 

Sec�on 1- Annual Mee�ngs. The annual mee�ng of the stockholders shall be 
every last Wednesday in the month of June or on such date and at such �me as 
the Board of Directors may fix during its mee�ng to be held prior to June of 
each year. The annual mee�ng of the stockholders shall be held at the principal 
office of the corpora�on or, if not prac�cable, in the city or municipality where 
the principal office of the corpora�on is located. 

Ar�cle I Sec. 2 Sec 2 – Special Mee�ngs. Special Mee�ng of the stockholders may be 
called by the Chairman, or by order of the Board of Directors, whenever he 
or they shall deem  it  necessary,  and it shall be the duty of the Chairman 
to order and call such special mee�ngs whenever the stockholders of 
record of not less than one-fourth of the outstanding capital stock of the 
Corpora�on shall in wri�ng so request. 

Sec 2 Special Mee�ngs. The special mee�ngs of stockholders, for any purpose or 
purposes, may at any �me be called by any of the following: (a) majority   
members   of   the   Board of Directors, at its own instance; (b) the Chairman; or 
(c) by stockholders owning at least ten percent (10%) of the total outstanding 
capital stock of the corpora�on; provided that such stockholders have 
con�nuously held such shares for at least one (1) year prior to the Corporate 
Secretary’s receipt of such stockholders’ writen call for a special mee�ng and 
provided further that such call complies with the procedures and requirements 
set forth in relevant regula�ons. Such call shall state the purpose or purposes of 
the mee�ng, which must affect the legi�mate interest of the stockholders, is 
germane to the stockholders’ interest, and should not include the removal of 
any director. A special mee�ng cannot be called within sixty (60) days from the 
previous mee�ng on the same mater, except as approved by a majority of the 
Board of Directors. 



 

Ar�cle & Sec�on No. Exis�ng Provision / From Proposed Revision / To 

Ar�cle I Sec. 3 Sec 3 – No�ce of Mee�ngs. No�ce of the �me and place of holding any 
annual mee�ng, or any special mee�ng, of the stockholders, shall be given 
either by mailing the same enclosed in a postage prepaid envelope 
addressed to each stockholder on record en�tled to vote at the address le� 
by such stockholder with the Secretary of the Corpora�on, or at his last 
known post office address, or by delivering the same to him in person, at 
least fi�een (15) days before the date set for such mee�ng. Every 
stockholder shall furnish the Secretary with the address at which no�ces of 
mee�ngs and all other corporate no�ces may be served upon or mailed to 
him, and fi any stockholder shall fail to furnish such address, no�ces may 
be served to him by mail directed to him at his last known post office 
address. The no�ce of every special mee�ng shall state briefly the objects 
of the mee�ng, and no other business shall be transacted at such mee�ng 
except by consent of the stockholders of the Corpora�on owning the 
required number of shares en�tled to vote. No no�ce of any mee�ng need 
be published in any newspaper. The stockholders of the Corpora�on 
en�tled to vote may, by unanimous consent in wri�ng, waive no�ce of the 
�me, place and purpose of any mee�ng of stockholders and any ac�on 
taken at a mee�ng held pursuant to such waiver shall be valid and binding. 
A stockholder who cannot physically attend any meeting of stockholders 
may participate in such meeting through remote communications or other 
alternative mode of communication. The stockholder concerned shall notify 
the Corporate Secretary of his intention to participate in the meeting via 
remote communication, within three (3) business days prior to the meeting 
and the Corporate Secretary shall note such fact in the minutes of the 
meeting. (as amended August 31, 2022) 

Sec 3 – No�ce of Mee�ngs. A writen or printed no�ce of every regular or 
special mee�ng of the stockholders sta�ng the �me and place and, in the case 
of special mee�ngs, the objects thereof, shall be prepared and mailed by the 
Corporate Secretary of the Company, postage prepaid, or sent by cable, 
facsimile, electronic-mail or other electronic means to each stockholder of 
record en�tled to vote thereat to the last known post office address, and/or by 
facsimile or electronic-mail address of each stockholder last known to the 
Secretary or as shown by the Company’s stock transfer books at least twenty 
one (21) calendar days before the date of any such regular mee�ng and at 
least one (1) week before the date of any special mee�ng. No failure or 
irregularity of no�ce of any regular or special mee�ng shall invalidate the 
same or any proceedings thereat. 

 

A stockholder who cannot physically atend any mee�ng of stockholders may 
par�cipate in such mee�ng through remote communica�ons or other 
alterna�ve mode of communica�on. The stockholder concerned shall no�fy the 
Corporate Secretary of his inten�on to par�cipate in the mee�ng via remote 
communica�on, within three (3) business days prior to the mee�ng and the 
Corporate Secretary shall note such fact in the minutes of the mee�ng. 



Ar�cle I Sec. 4 Sec.4 – Order of Business. xxx. 

The order of business to be followed at ay regular mee�ng may be changed 
by vote of majority in the interest of the stockholders en�tled to vote, 
present or represented at such mee�ngs. 

Sec.4 – Order of Business. xxx. 

The order of business to be followed at any regular mee�ng may be changed 
by vote of majority in the interest of the stockholders en�tled to vote, present 
or represented at such mee�ngs. 

(Proposed removal of provision; subsequent Sections to be renumbered 
accordingly) 



 

Ar�cle & Sec�on No. Exis�ng Provision / From Proposed Revision / To 

Ar�cle I Sec. 5 Sec. 5 – Vo�ng at Stockholder’s Mee�ng. 

xxx. Every stockholder en�tled to vote at any mee�ng of the stockholders 
may so vote by proxy, provided that the proxy shall have been appointed in 
wri�ng by the stockholder himself or his duly authorized atorney. The 
instrument authorizing a proxy to act shall be submited to the Secretary at 
least ten (10) days prior to the date of the mee�ng. In the election of 
directors of the Corporation, the stockholders may vote through remote 
communication. (as Amended August 31, 2022) 

 

Sec. 5 4 – Vo�ng at Stockholder’s Mee�ng. 

xxx. Every stockholder en�tled to vote at any mee�ng of the stockholders may 
vote in person, by proxy, or through remote communica�on or in absen�a. 
The proxy shall have been appointed in wri�ng by the stockholder himself or 
his duly authorized atorney. The instrument authorizing a proxy to act shall be 
submited to the Secretary at least ten (10) days prior to the date of the 
mee�ng. In the elec�on of directors of the Corpora�on, the stockholders may 
vote through remote communica�on. 

(Section 5 renumbered to Section 4) 

Ar�cle I Sec. 6 Sec. 6 – Quorum. 

At any mee�ng of the stockholders, the holders of record for the �me being 
of a majority of the stock of Corpora�on then issued and outstanding and 
en�tled to vote, represented in person or by proxy, shall cons�tute a 
quorum, xxx. 

A stockholder who participates in the meetings of the stockholders through 
remote communication shall be deemed present for purposes of quorum at 
said meetings. (as amended August 31, 2022) 

 

Sec. 6  5 – Quorum. 

At any mee�ng of the stockholders, the holders of record for the time being of a 
majority of the stock of Corporation then issued and outstanding and entitled to 
vote, represented in person or by proxy, shall constitute a quorum, xxx. 

A stockholder who par�cipates in the mee�ngs of the stockholders through 
remote communica�on shall be deemed present for purposes of quorum at 
said mee�ngs; provided, that the votes are received before the Corporation 
finishes the tally of votes. 

(Section 6 renumbered to Section 5) 



Article & Section No. Existing Provision / From Proposed Revision / To 

 Article II – BOARD OF DIRECTORS 

Ar�cle II Sec. 1 Section 1 – Election, Qualification and Powers. xxx The Board of Directors 
shall consist of eleven (11) members, but such number may be altered 
from time to time in accordance with law. Of the eleven (11) members of 
the Board of Directors, at least two (2) members shall be independent 
directors, provided that the Board of Directors may choose to have more 
independent directors. 

Section 1 – Election, Qualification and Powers. xxx The Board of Directors shall 
consist of eleven (11) members, but such number may be altered from time to 
time in accordance with law. Of the eleven (11) members of the Board of 
Directors, at least three (3) members shall be independent directors, provided 
that the Board of Directors may choose to have more independent directors. 

Ar�cle II Sec. 5 Sec�on 5 – Regular and Special Mee�ngs. The Board of Directors shall 
hold regular monthly mee�ngs, at such �me and places as the Board of 
Directors may prescribe. Special Mee�ngs of the Board of Directors may 
be called by the Chairman, the President or by writen request for two (2) 
directors. No�ce of all regular and special mee�ngs of the Board of 
Directors shall be mailed to each director at his last known post office 
address, or delivered to him personally, or le� at his office, or transmited 
by email, fax, telegraph or telephone at least two (2) days prior to the 
date fixed for the mee�ng. The mee�ngs of the Board of Directors may 
be conducted through modern technologies such as, but not limited to, 
teleconferencing and videoconferencing as long as the director who is’ so 
taking part in said mee�ng can ac�vely par�cipate in the delibera�ons    
on    mater    taken up therein, provided that every director shall be so 
construc�vely present in at least twenty-five (25%) of the regular Board 
mee�ngs and shall physically atend at least twenty-five percent (25%) of 
the regular Board mee�ngs, provided further that the total required 
atendance of every director shall be at least fi�y percent (50%) of the 
regular Board mee�ngs convened during his term. 

Sec�on 5 – Regular and Special Mee�ngs. The Board of Directors shall hold 
regular quarterly mee�ngs, at such �me and places as the Board of Directors 
may prescribe. Special Mee�ngs of the Board of Directors may be called by the 
Chairman, the President or by the Secretary at the writen request of any two 
(2) directors. No�ce of all regular and special mee�ngs of the Board of 
Directors shall be mailed to each director through electronic mail, messaging 
service or such other manner as may be provided in this bylaws or by board 
resolu�on at least two (2) days prior to the date fixed for the mee�ng. The 
mee�ngs of the Board of Directors may be conducted through modern 
technologies such as, but not limited to, teleconferencing and 
videoconferencing as long as the director who is’ so taking part in said mee�ng 
can ac�vely par�cipate in the delibera�ons on mater taken up therein, 
provided that every director shall be so construc�vely present in at least 
twenty-five (25%) of the regular Board mee�ngs and shall physically atend at 
least twenty-five percent (25%) of the regular Board mee�ngs, provided 
further that the total required atendance of every director shall be at least 
fi�y percent (50%) of the regular Board mee�ngs convened during his term. 

 



 

Ar�cle & Sec�on No. Exis�ng Provision / From Proposed Revision / To 

Ar�cle II Sec. 6 Sec�on 6 – Vacancies. If any vacancy shall occur among the directors by 
death, resigna�on, or otherwise, such vacancy shall be filled by the 
remaining directors if any, cons�tu�ng a quorum at any mee�ng at which 
a quorum shall be present, if not, any such vacancy may also be filled by 
the stockholders en�tled to vote by ballot, at any mee�ng or adjourned 
mee�ng held during such vacancy provided the no�ce of the mee�ng 
shall have men�oned the purpose thereof. In case of a vacancy in the 
Board, the remaining directors shall con�nue to act, but if any �me their 
number is reduced to less than a quorum, a special mee�ng of the 
stockholders en�tled to vote shall be called to fill up the vacancies. 

Sec�on 6 – Vacancies. If any vacancy shall occur among the directors other 
than by removal or by expira�on of term, such vacancy shall be filled by the 
remaining directors if any, cons�tu�ng a quorum at any mee�ng at which a 
quorum shall be present, if not, any such vacancy may also be filled by the 
stockholders en�tled to vote by ballot, at any mee�ng or adjourned mee�ng 
held during such vacancy provided the no�ce of the mee�ng shall have 
men�oned the purpose thereof. In case of a vacancy in the Board, the 
remaining directors shall con�nue to act, but if any �me their number is 
reduced to less than a quorum, a special mee�ng of the stockholders en�tled 
to vote shall be called to fill up the vacancies. 

 

When the vacancy is due to term expira�on, the elec�on shall be held no 
later than the day of such expira�on at a mee�ng called for that purpose. 
When the vacancy arises as a result of removal by the stockholders, the 
elec�on may be held on the same day of the mee�ng authorizing the 
removal and this fact must be so stated in the agenda and no�ce of said 
mee�ng. In all other cases, the elec�on must be held no later than forty-five 
(45) days from the �me the vacancy arose. A director elected to fill a vacancy 
shall be referred to as replacement director and shall serve only for the 
unexpired term of the predecessor in office. 

 

However, when the vacancy prevents the remaining directors from 
cons�tu�ng a quorum and emergency ac�on is required to prevent grave, 
substan�al, and irreparable loss or damage to the corpora�on, the vacancy 
may be temporarily filled from among the officers of the corpora�on by 
unanimous vote of the remaining directors. The ac�on by the designated 
director shall be limited to the emergency ac�on necessary, and the term  
shall  cease  within  a reasonable �me   from   the   termina�on   of   the 



emergency or upon elec�on of the replacement director, whichever comes 
earlier. The corpora�on must no�fy the Commission within three (3) days 
from the crea�on of the emergency board, sta�ng therein the reason for its 
crea�on. 

 

Any directorship to be filled by reason of an increase in the number of 
directors shall be filled only by an elec�on at a regular or at a special mee�ng 
of stockholders duly called for the purpose, or in the same mee�ng 
authorizing the increase of directors if so stated in the no�ce of the mee�ng. 

Ar�cle II Sec. 8 Sec�on 8 – Compensa�on. Directors of such, shall not receive any stated 
salary for their services, but by resolu�on of the Board of the Directors, 
a fixed sum and expenses of atendance, if any, may be allowed for the 
atendance at each regular or special mee�ng of the Board, provided, 
that nothing herein contained    shall    be    construed    to preclude any 
director from serving the Corpora�on in any other capacity and receiving 
compensa�on therefor. The Board of Directors may provide by resolu�on 
that a fixed sum and expenses of atendance, if any, may be allowed to 
the members of the Board commitees, and other special or standing 
commitees created by the Board who atend regular or special mee�ngs 
of such commitees. 

Sec�on 8 – Compensa�on. Directors of such, shall not receive any stated 
salary for their services, but by resolu�on of the Board of the Directors, a fixed 
sum and expenses of atendance, if any, may be allowed for the atendance at 
each regular or special mee�ng of the Board, provided, that nothing herein 
contained shall be construed to preclude any director from serving the 
Corpora�on in any    other    capacity    and    receiving compensa�on therefor. 
The Board of Directors may provide by resolu�on that a fixed sum and 
expenses of atendance, if any, may be allowed to the members of the Board 
commitees, and other special or standing commitees created by the Board 
who atend regular or special mee�ngs of such commitees; provided, 
however, that the Directors shall not par�cipate in the determina�on of their 
own per diems or compensa�on. 

 

Any addi�onal compensa�on, other than per diems, to be given to the 
members of the Board of Directors shall be subject to the approval of 
stockholders represen�ng at least a majority of the outstanding capital stock 
at a regular or special mee�ng of the stockholders. 



 

Ar�cle & Sec�on No. Exis�ng Provision / From Proposed Revision / To 

Ar�cle II Sec. 9 Sec�on 9 – Other Commitees. The Board of Directors shall cons�tute 
and organize the board Commitees, namely: the Nomina�ng Commitee, 
the Compensa�on and Remunera�on Commitee and the Audit 
Commitee, in accordance with applicable law and regula�ons.  The 
Board of Directors may create and organize other commitees, teams or 
groups with such powers and func�ons, as it may deem fir or necessary 
in the conduct of the business and affairs of the Corpora�on. 

Sec�on 9 – Other Commitees. The Board of Directors shall cons�tute and 
organize the board Commitees, namely: the Nomina�ng Commitee, the 
Compensa�on and Remunera�on Commitee and the Audit Commitee, in 
accordance with applicable law and regula�ons. The Board of Directors may 
create and organize other commitees, teams or groups with such powers and 
func�ons, as it may deem fit or necessary in the conduct of the business and 
affairs of the Corpora�on. 

Ar�cle II – Sec�on 11 
(NEW) 

 Sec�on 11. Disqualifica�on. In addi�on to the disqualifica�on of directors 
under Sec�on 26 of the Revised Corpora�on Code, relevant regula�ons and 
the corpora�on’s Manual of Corporate Governance, a stockholder shall not 
be eligible to be elected to the Board of Directors if he/she represents an 
interest adverse to or in conflict with those of the corpora�on or if he/she is 
an officer or stockholder of a corpora�on which competes with or is 
antagonis�c to that of the Corpora�on on as may be determined by the 
Board of Directors. 

 



 Exis�ng Provision / From Proposed Revision / To 

  Ar�cle II-A - COMMITTEES 

Ar�cle II-A Sec. 1 
(NEW) 

 Sec�on 1. Commitees – The Board of Directors shall cons�tute an Audit 
Commitee, a Corporate Governance Commitee, a Nomina�on Commitee 
and such other commitees that the law, regula�ons and the Corporate 
Governance Code may mandate. In addi�on,  the  Board  of  Directors may 
create   other   commitees   as   it  may consider necessary or advisable for 
the proper opera�on of the affairs of the corpora�on, with the powers to be 
determined by the Board of Directors. All established commitees shall have 
commitee charters se�ng forth their respec�ve purposes, membership, 
structures, opera�ons, repor�ng processes, resources and other relevant 
informa�on, including the standards for evalua�ng the performance of the 
commitees. 

Ar�cle II-A Sec. 2 
(NEW) 

 Sec�on 2. Corporate Governance Commitee – The Corporate Governance 
Commitee shall assist the Board of Directors in fulfilling its corporate 
governance responsibili�es. The Commitee shall be composed of at least 
three (3) members of the Board of Directors, all of whom shall be 
independent directors, including the commitee’s chairperson. 



 

Ar�cle & Sec�on 
No. 

Exis�ng Provision /From Proposed Revision / To 

Ar�cle II-A Sec. 3 
(NEW) 

 Sec�on 3. Audit Commitee – The Board of Directors shall cons�tute an Audit    
Commitee    which    shall  be composed of at least three (3) members of the 
Board of Directors, the majority of whom shall be independent directors, 
including the commitee’s chairperson, preferably with accoun�ng, audi�ng 
or related financial management exper�se of experience. The Audit 
Commitee shall, among others, provide oversight of the Corpora�on’s 
financial repor�ng and control and internal and external audit func�ons. 

Ar�cle II-A Sec. 4 
(NEW) 

 Sec�on 4. Risk Commitee – The Board of Directors shall cons�tute a Risk 
Commitee which shall be composed of at least three (3) members, the 
majority of whom should be independent directors, including the Chairman. 
The Chairman should not be the Chairman of the Board or of any other 
commitee. At least one member of the commitee must have relevant 
thorough  knowledge  and  experience on risk and risk management. The Risk 
Commitee shall, among others, shall be responsible for the oversight of a 
company’s Enterprise Risk Management system to ensure its func�onality 
and effec�veness. 

Ar�cle II-A Sec. 5 
(NEW) 

 Sec 5. Nomina�ng Commitee – The Board of Directors shall cons�tute a 
Nomina�ng Commitee which shall be composed of at least three members, 
all of whom should be independent directors, including the Chairman. The 
Nomina�ng Commitee shall, among others, determine the nomina�on and 
elec�on process for the company’s directors and has the special duty of 
defining the general profile of board members that the company may need 
and ensuring appropriate knowledge, competencies and exper�se that 
complement the exis�ng skills of the Board. 

 



Ar�cle & Sec�on No. Exis�ng Provision / From Proposed Revision / To 

Ar�cle II-A Sec. 6 
(NEW) 

 Sec 6. Compensa�on and Remunera�on Commitee – The Board of Directors 
shall cons�tute a Compensa�on and Remunera�on Commitee which shall 
be composed of at least three members, all of whom should be independent 
directors, including the Chairman. The Compensa�on and Remunera�on 
Commitee shall, among others, establish a formal and transparent 
procedure to develop a policy for determining the remunera�on of directors 
and officers that is consistent with the corpora�on’s culture and strategy as 
well as the business environment in which it operates. 

Ar�cle III – OFFICERS 



Ar�cle III Sec. 1  Sec�on.1 – Enumera�on. The officers of the Corpora�on shall be a 
Chairman of the Board, one or two Vice- Chairmen of the Board, 
President, Execu�ve Vice-President, Senior Vice- President, such number 
of Vice- Presidents and Assistant Vice- Presidents as the Board of 
Directors may determine, Treasurer, Assistant Treasurer, Corporate 
Secretary and Assistant Corporate Secretary. All the officers shall be 
elected by the Board of Directors and except for the President, need not 
be members of the Board. 

Sec�on.1 – Enumera�on. The officers of the Corpora�on shall be a Chairman 
of the Board, one or two Vice-Chairmen of the Board, President, Execu�ve 
Vice- President, Senior Vice-President, such number of Vice-Presidents and 
Assistant Vice-Presidents as the Board of Directors may determine, Treasurer, 
Assistant Treasurer, and Corporate Secretary and Assistant Corporate 
Secretary. All the officers shall be elected by the Board of Directors and, except 
for the President, need not be members of the Board. 



 

 Exis�ng Provision Proposed Revision 

Ar�cle III Sec. 11 Sec. 11 – Treasurer. The Treasurer shall have charge of the funds, 
securi�es, receipts and disbursements of the corpora�on. xxx 

Sec. 11 – Treasurer. The Treasurer, who must be a resident, shall have charge 
of the funds, securi�es, receipts and disbursements of the corpora�on. xxx 

Ar�cle III Sec. 13 
(NEW) 

 Sec�on 13 – Compliance Officer. The Compliance Officer should not be a 
member of the Board of Directors and should annually atend a training on 
corporate governance. The Compliance officer shall have, among others, the 
following du�es and responsibili�es: 

A. Ensure proper onboarding of new directors; 

B. Monitor, review, evaluate, and ensure the compliance by the 
corpora�on, its officers and directors with the relevant laws, this 
Code, rules and regula�ons and all governance issuances of 
regulatory agencies; 

C. Report to the Board if viola�ons are found and recommend the 
imposi�on of appropriate disciplinary ac�on; 

D. Ensure the integrity and accuracy of all documentary and electronic 
submissions as may be allowed under SEC rules and regula�ons; 

E. Appear before the SEC when summoned in rela�on to compliance 
with the Corporate Governance Code and other relevant rules and 
regula�ons; 

  F. Collaborate with other departments within the company to properly 
address compliance issues, which may be subject to inves�ga�on; 

G. Iden�fy possible areas of compliance issues and work towards the 
resolu�on of the same; 



H. Ensure the atendance of board members and key officers to relevant 
trainings; and 

I. Perform such other du�es and responsibili�es as may be provided by 
the Board and the SEC. 

Ar�cle V – STOCKS AND THEIR TRANSFER 

Ar�cle V Sec. 1 Sec�on 1 – Cer�ficate of Stock. The Board of Directors shall provide for 
the issue and transfer of the capital stock of the corpora�on and shall 
prescribe he form or forms of the cer�ficate of stock. 

Sec�on 1 – Cer�ficate of Stock. The Board of Directors shall provide for the 
issue and transfer of the capital stock of the corpora�on and shall prescribe 
the form or forms of the cer�ficate of stock. 

Ar�cle V Sec. 2 Sec�on 2 - Stock and Transfer Book. 

xxx. 

The stock and transfer book shall be kept open during each business day 
for the inspec�on of any stockholder of the Corpora�on. Said book shall 
be closed fi�een (15) business days prior to each mee�ng of the 
stockholders, and during such period no stock may be transferred. 

 

The Board of Directors shall set the record dates for purposes of 
determining stockholders en�tled to receive dividends, or en�tled to 
no�ce of or to vote at any stockholders’ mee�ng or any adjournment 
thereof, which shall be at least fi�een (15) business days prior to the date 
of such stockholders’ mee�ng. 

Sec�on 2 - Stock and Transfer Book. 

xxx. 

The stock and transfer book shall be kept open during each business day for 
the inspec�on of any stockholder of the Corpora�on. Said book shall be closed 
fi�een (15) business days prior to each mee�ng of the stockholders, and 
during such period no stock may be transferred. 

 

The Board of Directors shall set the record dates for purposes of determining 
stockholders en�tled to receive dividends, or en�tled to no�ce of or to vote 
at any stockholders’ mee�ng or any adjournment thereof, which shall be at 
least fi�een (15) business days prior to the date of such stockholders’ 
mee�ng, in accordance with relevant regula�ons. 



 

Ar�cle & Sec�on No. Exis�ng Provision/From Proposed Revision/To 

Ar�cle VII CORPORATE SEAL 

Ar�cle VII The corporate seal of the Corpora�on, unless otherwise ordered by the 
Board of Directors, shall be circular in form and shall bear the words: 

 

"BASIC ENERGY CORPORATION; 

SEC Reg. No. 36359; 1968; 

MANDALUYONG CITY, METRO MANILA" 

(as amended August 31, 2022) 

The corporate seal shall be determined by the Board of Directors. 

 

"BASIC ENERGY CORPORATION; 

SEC Reg. No. 36359; 1968; 

MANDALUYONG CITY, METRO MANILA" 

Ar�cle X – AMENDMENT OF BY-LAWS 

Ar�cle X These By-Laws  may be  altered, amended, added to or repealed at any 
mee�ng of the stockholders owning/represen�ng at least a majority of 
the subscribed capital stock. The stockholders, may by required 
votes, delegate to the Board of Directors the powers to amend, repeal, 
alter or adopt new By-Laws; provided, however, that any power 
delegated to the Board of Directors to amend or repeal any By-Laws or to 
adopt new By-Laws shall be considered as revoked whenever a majority 
of the stockholders of the Corpora�on shall so vote at a regular mee�ng, 
or a special mee�ng duly called for the purpose. 

xxx. 

These By-Laws may be altered, amended, added to or repealed at any mee�ng 
of the stockholders owning/represen�ng at least a majority of the outstanding 
capital stock. The stockholders, may by required votes, delegate to the Board 
of Directors the powers to amend, repeal, alter or adopt new By-Laws; 
provided, however, that any power delegated to the Board of Directors to 
amend or repeal any By- Laws or to adopt new By-Laws shall be considered as 
revoked whenever a majority of the stockholders of the Corpora�on shall so 
vote at a regular mee�ng, or a special mee�ng duly called for the purpose. 

 

xxx. 
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Board of Directors and on September 20,2023 by the vote of at least two-thirds
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lyglr", Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro Manila, this
, > q day of November, Two Thousand Twenty-Four.

DANIEL P.
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AtrIENDED
BY-L/IWS

OF

BASIC ENERGY CORPORATION
(ds otucn le.l on (>tobr 23, 2020, on Augtst ,2 ahd 3l, 2A22 M.l on May 25, 2023, rcadopted on Auglst 31, 2023

Md o^ septmber 30, 2023)

ARTICLE 1 . UEETII|GS

8€ctlon I - Aauual Mcctlaga. The annua-l meeting of the
stockholders shall be every last Wednesday in the rnonth of June or
on such date and at such tirne and place as tl- e Board of Directors
rnay fix during its meeting to be held prior to June of each year. flq
annual rneetins of the stockholders shall be held at t]-e principal
oflice of the corporation or, if not r:racticable. in the city or
rnr:nicipalitv where the principal offrce of the corooration is located
(6 d^e^!1e11 on M.rg 2s, 2023, on Aust st 3l, 2O2i atu1 o *ptetub<. 20, 2023)

Sl,cctlon 2 - Spcctal Meetlnge. The special of stockholderc-
for any purlrcse or purooses- mav at anv time be called bv any of the followine:
(al maioritv mernbers of the Board of Directors, at its own instancel lbl the
Chairrnan: or (cl by stocktrolders ownins at least ten Dercrnt {10/o) of the total
outstandins caoital stock of the tion: orovided such stockholders
have continuousty held such shares for at least one [1] veat prior to the
Corporate Secretarv's receipt of such stockholders' written call for a special
meetins and orovided furtl.er that call cornolies with the orocedures and

that

stockholders- IS ge-rrnane to the ers'intr-rest and shortld not inchrde
of .A be within

davs from the prerrious rneeting on the same matter. esaceDt as ann:roved bv a
maioritv of tlre Board of Directors. k s a,/.er.ded on May 2s, 2023, o^ Aus'.tst 31, 2o2s and on
*ptember 20, 2023)

Sectlon 3 - Notlcc of cetlngs. A written or r:rinted notice of
ev reEru lar or snecial mee tino of the stockholders statirlo the firn e

and nlace and. in the case of s meetinss. the obiects thereof. shall
tre orenared anri rnailed bv the Co r Sec of the co ti
postage preDaid. or sent bv cable. facsimile electronic-rnail or other
electronic means to each stockholder of record entitled to vote thereat
to the last known oost office address and / facsimile or electronlc-or trw
mail address of each stockholder last known to the Secretarv or as
shown bv the corporation's stock tran books at least twentv one 12 1l
C b e lar m tin and at least
one (11 week before the date of v soecial rneetins. No failure or

meetin shall invalidate the
sarne or any proceedings thereat. f,s arnended on Mdy 2s, 2o2i, on Alrgust 31, 2023 and
o^ *ptetuber 20, 2O23t

requirernerrts set forth in relevant reeulations. Such call shall state the purpose
or ourposes of the meetine. which must affect the legitimate interest of the



A stockholder who cannot physically attend any meeting of stockholders
may participate in such meeting through remote corrmunications or other
alternative mode of communication. The stockholder concerned shall notify the
Corporate Secretary of his intention to participate in the meeting via
remote communication, within three (3) business days prior to the meeting
and the Corporate Secretar5r shall not such fact in the minutes of the meeting.
las dme ded on August 31, 2022)

Bcctlon 4 - Votlng at Stoctholderg' Meetlag. At every meeting
of the stockholders of the Corporation, every stockholder entitled to
vote shall be entitled to one vote for each share of stock standing in
his name on the books of the Corporation provided, however, that in
the case of the election of directors every stockholder entitled to vote
shall be entitled to cumulate his votes in accordance with tl.e
provisions of law in such case made and provided. Every stockholder
entitled to vote at any meeting of the stockholders mav vote in Derson.
bv oroxv. or throush rernote communication or in absentia. The proxv
shall have been in writine bv the stockholder himself or his dulv
authorized attornev. The instrument authorizing a prory to act shall
be submitted to the Secretaqr at least ten (lO) days prior to the date of
the meeting. In the election of directors of the Corporation, the
stocktrolders may vote through remote communicatiorr. los dnendea on
Atgll-et 3 1 , 2o2Z on Mag 25, 2023, on ALtgust 3 1 , 2023 a d on *ptenber 20, 2023)

Scctlon 5 - Quorum. At arly meeting of the stockholders, the
holders of record for the time being of a majority of the stock of
Corporation then issued and outstErnding aIId entitled to vote,
represented in person or by prory, shall constitute a quorum, for the
transaction of business, and in the absence of a quorum, the
stockholders attending or represented at the tfune and place at which
such meeting shall be held or to which it may have been adjourned, or
any officer entitled to preside such meeting or to act as secretary
thereof may adjourn such meeting for a period not exceeding twenty
days. A stockholder who participates in the meetings of the
stockholders through remote communication shall be deemed present
for purposes of quorum at said meetings; provided, ttrat the votes are
received before the Corporation finishes the tally of votes. lo-s drne^ded on
Augast 31, 2022 dnd on Mag 25, 2023, on Augnst 31, 2023 and on *ptember 20, 2023)

ARTICLT tr
BOARD Otr DIRT'CTORS

Sectlon I - tlcctloa, Quellacatlon and Poecra. The
corporate powers of the Corporation shall be exercised, its business
conducted, and its property controlled by its Board of Directors. The
Board of Dkectors shall consist of eleven (11) members, but such
number may be altered from time to time in accordance with law. Of
the eleven (11) members of the Board of Directors, at least three (3)
mernbers shall be independent directors, provided that the Board of
Dtectors may choose to have more independent directors. The
members of the Board of Director shall be chosen by the stockholders
of the Corporation entitled to vote in accordance with law at the
annual meeting and shall hold office for one year and until their
successors are elected and shall be qualifted. ks a,r.er.d.ed. on May 2s, 2o2s, on
Auga-.t 31,2023 and on Septeilbet 20,2023)



Scctloa 2 - Quorrrm. The directors shall act only as a board and
the individual directors shall have no power as such. A majority of the
entire membership of the Board of Directors at a meeting duly
assembled, shall be necessary of a quorum so present shall be valid
as a corporate act.

Scctlon 3 - Placc of Ueetlng end Omcc3. The Board of
Directors shall have the power to hold its meetings, at such place or
places as may be designated by it from time to time, and to have one
more offrce in or outside of the Philippines.

Sectlon 4 -Elcctloa of Olflcerc. - The Board of Directors
shall rneet as soon as firay be practicable after ttre annrral rneeting
of stockholders, and elect officers for the corning year.

SccUoa 5 - Rcgular and Spccld cctlngs. The Board of
Directors shall hold regular quarterlv meetings, at such time and places as
the Board of Directors may prescribe. Special Meetings of the Board of
Directors may be called by the Chairman, the President or by the Secretarv at
the written request of anv two (2) directors. Notice of all regular and special
meetings of the Board of Directors shall be mailed to each director throueh
electronic mail. messasinq service or such other manner as mav be provided
in these Bv-[.aws or bv board resolution at Ieast two (2) days prior to the date
fxed for the meeting. The meetings of the Board of Directors may be
conducted through modern technologies such as, but not limited to,
teleconferencing and videoconferencing as long as the director who is so
taking part in said meeting can actively participate in the deliberations on
matter taken up therein, provided that every director shall be so
constructively present in at least twenty-five percent (250/.1 of the regular
Board meetings and shall physically attend at least twenty-flve percent (25olo)

of the regular Board meetings, provided further that the total required
attendance of every director shall be at least fifty percent (50o/o) of the regrrlar
Board meetings convened during his term. 1"" anEnded. on Mas 2s, 2023 o]r.d o AltsMst
31,2O2s)

Scctloa 6 - Vacanclcs, If arry vacancy shall occur among the
directors other tlean bv remova-l or bv expiration of term, such vacancy
shall be filled by the remaining directors if any, constituting a quorum
at any meeting at which a quonrm shall be present, if not, any such
vacancy may also be frlled by the stockholders entitled to vote by
ballot, at any meeting or adjourned meeting held during such vacancy
provided the notice of the meeting shall have rnentioned t}le purpose
thereof. In case vacancy in the Board, the remaining directors shall
continue to act, but if any tirne tleir number is reduced to less than a
quorum, a special meeting of the stockholders entitled to vote shall be
called to frll up the vacancies.

When the vacancv is due to term expiration. the election shall be held
no later than the dav of such expiration at a meeting called for that pumose.



When the vacancv arises as a resul of removal bv the stockholders. the
be held on the sam f

and this fact must be SOStated in the asenda ald notice of said meetins. In
a.Il other cases. the election must be held no later thalr fortv-five (45) davs

as la

However. when the vacancv ts the remainine directors from
nnn ciitr r tin o and em action is to t
substantial. and irreoarable IOSS OT d to t]1e comoration, tl1e vacancv

tem aril
unanimous vote of the elnalIllns directors. The action bv the desisratedr
director shall be limited to the cv action necessary. and the term
shall cease within a reasonable tirne the termination of the emersencv or

corooration must notifu t.Ile Comrnission within three (3) davs from the
creation of the emersencv board. sta therein the reason for its creation.

Any directorshiD to be filled bv reason of an increase in the number of

.rrfh^;,ind th e of directors if so stated in the notice the
(as anended on May 25, 2023, on August 31, 2023 and o^ *ptenbd 20, 2023)

Scetlon 7 - Sttcct l Poscr.. Without prejudice to the general
powers conferred by any preceding clause and the other powers conferred
by the Charter and by these By-Laws, it is hereby expressly declared that
tlte Board of Directors shall have the following powers:

a.) From time to time to make and change rules and regulations not
inconsistent with the By-Laws, for the management of the
Corporation's business and alfairs;

b.)To develop, organize and re-organize, monitor the
implementation of, and review from time to time the
corporate arrd organizational structures of the Corporation
and its wholly-owned and controlled subsidiaries, in line with
ttre Corporation's vision and objectives;

c.) To purchase or otherwise acquire for the Corporation any
property, rights, privileges or franchise which t1.e Corporation
is authorized to acquire at such price and on such terms and
conditions and for such consideration as tlle Board shall
from time to time see frt;

d.)At the discretion of the board, to pay for any property, rights or
franchises acquired by the Corporation or to discharge
obligations of the Corporation, either wholly or partly in money
or in stocks, bonds, debentures or other securities of the
Corporation;

from the time the vacancv arose. A director elected to fill a vacancv shall be

term of the predecessor in oIlice.

upon election of the replacement director. whichever comes earlier. The

directors shall be frlled onlv bv a::r election at a resular or at a specia-l meeting
of stockholders dulv called for the pumose. or in the same meetins



e.) To create, make and issue mortgages, bonds, deeds of trust,
trust agreements, and negotiable or transferable instruments
and securities, secured by mortgage or otierwise, and to do
every other act and thing necessaqr to effectuate t.l.e same;

f.) To appoint :rny person or persons to act and hold in trust for
the company, any property belongings to tJle Corporation, or in
which it is interested, or for any other Amended By-Laws
purpose, ald to execute and do all such duties and things as
may be requisite in relation to arry such trust;

g.) From time to time, to provide for tJre management of the olfrces
of the Corporation at home and abroad in such manner as the
Board shall see fit and particularly from time to time to delegate
any of the powers of the Board in the course of the current
business of the Corporation to ary standing or special committee
or to any olficer or agent and to appoint any persons to be the
agent of the Corporation with such powers (including the power to
sub-delegate), and upon such terrns as may be deemed fit;

h.)To grant options to directors, key olficers and employees and other
persons as compensation for exemplary services or other duties or
services rendered to the Corporation which the Board may deem fit
in accorda.:nce with law; and

i.) To prescribe from time to time the powers and duties and fix the
cornpensation of tl:e offrcers, agents and employees of tJle
Corporation in tJre management of its property and allairs where
such powers and duties €rre not prescribed by these By-Laws.

Eectlon 8 - Conpcnsatlon. Directors of such, shall not
receive any stated salar5z for their services, but by resolution of the
Board of the Directors, a fixed sum and expenses of attendance, if
any, may be allowed for the attendance at each regular or special
meeting of the Board, provided that nothing herein contained shall
be construed to preclude any director from serving the Corporation
in any other capacit5r and receiving the compensation therefor. The
Board of Directors may provide by resolution that a frxed sum and
expenses of attendance, if any, may be allowed to the members of
the Board Committees and other special or standing committees
created by the Board who attend regular or special meetings of such
committees; provided, however. that the Directors shall not participate
in the rletermination of their own per diems or compensation.

Anv additional comoensation- other than oer diems. to be siven to the
mernbers of lhe Board of Directors shall be subiect to the approval of
stockholders representing at least a maioritv of the outstanding capita-l stock
at a reeular or special meetins of the stockholders.
August 31, 2023 @d on Septc^be. 20, 2023)

(as anendzd on May 25, 2023, on



Sectlon 9- Other Conmltteee. The Board of Directors shall
constitute and organize the Board Cornrnittees, narnely the
Norninating Cornrnittee, the Cornpensation and Rernuneration
Cornrnittee and the Audit Comrnittee in accordance with applicable
law and regrrlations. The Board of Directors rnay create and organize
other comrnittees, teams or groups with such powers and frrnctions,
as it rnay deern Iit or necessary in the conduct of the business and
affairs of the Corporation.

Scctlon 10 - Chatrnan EEGrltu.. The Board of Directors rnay,
in its discretion, confer upon a former Chairman of the Board the
honorar5r title of Chairman Emeritus, in recognition of his past
distinguished services and contribrrtions to the Corporation. The
Chairman Emeritus shall function in advisory role of the Board of
Directors, and may be invited to attend the meetings of the Board of
Directors but shall not have the right to vote on matters submitted for
decision or approval of the Board of Directors. The Chairman Emeritus
may perform special official functions as may be assigned to hirn from
tirne to tirne by the Chairman or the Board of Directors. bs dnEnded o^
octobel 23, 2o2O)

Se cUoa I l. DLroualiicatlon. In addition to the disoualif-rcation of
directors under Section 26 of t]le Revised Comoration Code. relevant
resulations and the corooration's anual of Corporate Governalce, a

not be ble
he/she reoresents an interest ad to or in conflict with those of the

o tion or if he she is an

determined bV the Board Of DireCtOrS. @s onenned on Lta! 2s, 2023, on Ausus sl, 2o2s arul on
SepEml*t 20, 2023)

ARTICLI II. A
coumrTtEs

(as anendcd o^ May 25, 2023, on AWua 31, 2023 ann on *Penbcr 20, 2023)

Sectloa 1. Connlttccs - The Board of Directors shall constitute an
Audit Committee- a Coroorate ce Committee, a Nominatiton
Committee a-nd such otier committees that the law. resulations art'd the

Directors mav create ot-her commit s as it may consider necessarv or
for t-lle nrnnar arora+iar af +LF affaire nf thp anmnratinn rrrirl-r +ha!'t

powers to be determln d by the Board of Directors. All established
committees shall have committee settins forth their resoective
u SCS membershi

resources and other relevant ation. includine the standards for
eva-luatins the nerforrn ance of the omended on Mog 25, 2023, on Augltst 31,t
2023 and on September 20, 2C231

competes with or is antaqonistic to that of the Corporation as mav be

Corporate Governance Code mav mandate. In addition. the Board of



Sectloa 2. CorDoratc Govcrnance Commlttee The Coroorate

corDorate sovernance resoonsibilities. Committee shall be composed of at
least three I3 members of the Bnqrd ofD irc.t.rrs qll nf rrrh nrn c.hall hc
indeoendent directors. inclu e the comrnittee's chairoerson . (aa otrended on Mo! 25,
2023, on AugiLst 31, 2023 otd on gfrenbet 20, 2023)

3. Audtt Commlttce - The
an Audit Comrnittee which shall b Dosed of at least three (31 members ofe
the Board of Directors. the maioritv of whom shall be independent directors,

u the committee's
related financial manasement of experience. The Audit Committee

th

shall. amons others. orovide oversisht of the CorDoration's financial reporting
and control and interna-l and external audit functions . bs amenned on Mas 2s, 2023, on
Augui 3 I, 2023 and on *pt mbr 20,2023)

Section 4. Rtlt Connittee - Ttre of Directors shall constitute a
Risk Committee which shall be composed of at least three (3) members, the
maioritv of whom should be indeoend ent directors. includins the Chairman.

comrdttee. At least one member of the comrnittee must have relevant thoroush
knowledse and exoerience on risk and risk manasement. The Risk Committee

Enterprise Risk Maqagement system to ensure its functionalitv and
effeCtiveneSS. 1*. omeuled o Ltolg 2s,2as, o At4ust s|,2o2s atulo septemtrJr 20,2o2s)

Sec 5. omlnatlag Comolttce - The Board of Directors shall constitute
a Nominatins Committee which shall be composed of at least three members.

Nominating Committee shall. amons others. determine the nomination and
election nrocess for t}le com r,anv's directors and has the spesia-l dutv of
definin the
ensuring approDriate knowledge, comDetencies and expertise that comDlement
the existing skills of the Board. (as omcndcd on n4ag 25,2023, oi AW st 3r,2023 ond on Sepbmbet
20, 202s)

Sec 6. CompeDaatlol ..ad Rcmuneratlo[ CoEElttce - The Board of
Directors shall constitute a Compensation and RemuneraLion Committee
which shall be comoosed of at least three (3) members. all of whom shouid be
iqelerrrnden directors, includinq the Chairman. The Compensation and

trans t
directors and offrcers that is consistent with the comoration's culture and
stratesv as well AS the business environment in which it operates.
rlag 25, 2023, dr Au@a 3 I , 2023 and on *ptcmbr 20, 2023)

ARTICLE III
OFFICERS

Scctlon I - Elrumeradon. Ttre officers of the Corporation shall be a
Chairman of the Board. one or two (21 Vice-Chairmen of the Board. President,
Treasurer and Comorate Secretarv and Assistant Comorate Secretary. All the
officers shall be elected bv the Board of DAectors and. except for the President,
need nOt be members Of the Board. @s a,,v,uizJ o thr 2s, 2023, on Awu.st sl, 2023 a d on
*iembr 20, 2023)

Governance Committee shall assist the Board of Directors in fulfillins its

The Chairrnan should not be the Chairman of the Board or of anv other

shall. among others. shall be responsible for t.I:e oversieht of a companv's

all of whom should be indeoendent directors. includins the Chairman. The

Remuneration Committee shall. amone others. establish a formal and



Scctloa 2 - Electloa, Tctm and Vacrnclea. Officers shall be elected
by the new Board of Directors at the first meeting after its election. Every
such olficer so elected shal1 be subject to removal at any time by the Board of
Dkectors, but all ofEcers, unless removed shall hold ollice until their
successors are duly elected and shall have qualifred. If any vacanry shall
occur among the officers of the Corporation, such vacancy shall be filled by
the Board of Directors constituting a quorum,

Scctlon 3 - Appolatmentr. The Board of Directors may also appoint
from time to time such assistant secretaries and assistant treasurers and
such other agents and employees of the corporation as may be deemed
proper, and may authorize any officer to appoint and remove agents of
employees. Each of such agents and employees shall hold office during the
pleasure of the Board of Directors, or his superior officers, subject however, to
any special agreement as to the length of time service.

Sectloa 4 - Chatraan of thc Board. The Chairman of the Board shall
preside at all meetings, regular or special, of the stockholders and the Board
of Directors. He shall (i) ensure that the meetings of the Board are held in
accordance with these By-taws, or as the Chairman as may deem necessary,
(ii) supervise the preparation of the agenda of the meetings of the Board, in
coordination with the Corporate Secretar5z, taking into consideration the
suggestions of Management and the Board, and (iii) maintain qualitative and
timely lines of communication and information between the Board and
Management.

Sectlon 5 - Vlce4halroan of the Boerd. Whenever t]:e Chairmaa is
absent, incapacitated, or otherwise, unable to act as such Chairman, the
Board shall designate anyone of the Vice-Chairman to preside at a meeting of
tJ:e stockholders or of tie Board of Directors, regular or special.

Scctlon 6 - Prcrldcnt. The President as the Chief Executive Offrcer
shall have general supervision of tJ:e business, alfats and property of the
Corporation and over its several offrcers and employees, He shall see to it that
all orders and resolutions of tJ:e Board are carried into effect, and shall
execute contracts and other agreements authorized by the Board and such
contracts and agreements as the ordinary business of the Corporation shall
require. He shall have the usual powers and duties vested in the Offrce of the
President of the Corporation, but may delegate any of his powers to the
Executive Vice President. He shall have the power to appoint all the necessary
ollicers and employees of the Corporation, except the Executive Vice-
President, Senior Vice-Presidents, Vice Presidents and Assistant Vice-
President, the Treasurer, the Assistant Treasurer, the Corporate Secretary,
the Assistant Corporate Secretary, and such oflicers who shall be appointed
by the Board of Directors. The President shall report to the Board of
Directors.

Scctlon 7 - hccutlve Vlcc-Preddeat. The Executive Vice-President
shall be the Chief Operating Oflicer of the Corporation and shall be
responsible for the day to day operations of the business of tJle Corporation
and shall have such powers and shall perform such duties as the Board of
Directors of the President may assign from time to time. The Executive Vice-
President shall report to the President. In case of absence or inability to act of
the President, the Executive Vice-President shall have the powers and shall
discharge the duties of the President.



Scctlon 8 - Vlcc-Presldeats/ Arslstant Vlce-Presldents. The Senior
Vice-President, Vice-Presidents arrd the Assistant Vice-Presidents shall have
such powers and perform such duties as the Board of Directors may, from
tirne to time, prescribed and perforrr such otler duties as may be prescribed
by these By-[.aws.

Scctlon 9 - Eccrctary. The Secretarl/ wtro is a Filipino citizen
and resident of the Philippines shall keep the minutes of all meetings
of the stockholders of t]le Board of Directors arrd of a.ll committees in a
book or books kept for that purpose and shall furnish a copy of all
such minutes to the President of the Corporation. In addition to the
foregoing, the Secretary shall perform such other duties as the Board
of Directors rnay, frorn time to tirne direct. He shall keep in safe
custody tl.e seal of the company, and when authorized by the Board of
Directors, shall affix such seal to any instrument requiring the same.
The corporate seal of the corporation so alfixed shall always be
attested by the signature of ttre SecretarJr' or an Assistant Secretary.
The Secretar5r shall have charge of the stock certiJicate book and such
other books and papers as the Board of Directors may direct. He shall
attend to the giving and serving of all notices. And he shall have such
other powers, and perform such other duties as pertain to his oflice, or
as the Board of Directors may, from to time, prescribe in tJle absence
of the Secretar5r or his inability to act, the Assistant Secretarjr', as the
Board may designate, if qualified, shall have all tJ e foregoing powers.

In the absence or inability to act by the Executive Vice-President,
the most Senior Vice-President shall perform and discharge the duties
of the Executive Vice-President, in addition to his duties as such
Senior Vice- President, and in t-Ile absence or inability of the Senior
Vice-President shall perform and discharge the duties of the Senior
Vice-President in addition to his duties as Vice-President.

Scctlotr 1O - Acrletaat Socrctery. The Assistant Secretar5r shall
have such powers and perform such duties as the Board of Directors
may, from time to time, prescribe ald perform such other duties as
may be prescribed by these By-l,aws. In case of absence or inability to
act of the SecretarJr, the assistant secretary, if qualilied, shall have the
powers and discharge the duties of the Secretary.

Scctlon 11 - Trcaeurcr. The Treasurer, IUh.glBIISt_bE -reSd5!911Lshall have charge of the funds, securities, receipts arrd other
disbursements of the corporation. He shall deposit or cause to be
deposited all money or other valuable effects in the name and to the
credit of the corporation in such banks or trust companies, or with
such bankers or other depositaries, as the Board of Directors may,
from tirne to time, desigrr.ate. [{g strall render to the President or to the
Board of Directors whenever required an account of the frnancial
condition of the corporation, arrd of all his transactions as Treasurer.
As soon as rnay be after the close of each fiscal year, He shall keep
correct books of account of all t'l..e business and transactions of the
Corporation. In case of the absence of the Treasurer, or in his inability
to act, the Assistant Treasurer, or if there be more than one, such
Assistant Treasurer, as the Board of Directors may designate, shall
have the foregoing powers and duties- @s anaded on May 2s,2023, on A].]€/ust 31,2a23
ardo *prenber 20, 2023)


