





¢. Term of Independent Directors

The Board’s Independent Directors shall serve for a maximum cumulative term of nine
(9) years, reckoned from 2012, pursuant to SEC Memorandum Circular No. 4, series of
2017. After which, the independent director concerned shall be perpetually barred
from re-election as an independent director in the Company; but may continue to
qualify for nomination and election as a non-independent director. In case the Board
decides to retain an independent director who has served for nine (9) years, the Board
should provide meritorious justification/s and seek shareholders’ approval during the
annual shareholders’ meeting.

Section 4. Multiple Board Seats

A director shall exercise his/her best judgment and due discretion in accepting and
holding directorships outside of the Company and/or its subsidiaries and affiliates. A
director may hold any number of directorships outside of the Company, its subsidiaries
and affiliates, if in the director’s opinion, these other positions do not conflict with or
affect the director’s capacity to diligently perform his duties as a director of the
Company. However, the director concerned shall notify the Chairman of the Board
before accepting a directorship with another Company.

Independent directors shall be required to disclose all concurrent directorships in other
companies, whether as regular or independent directors, for compliance with the
reporting requirements of the Philippine Stock Exchange.

Considering the full-time nature of the position of executive directors, the Board shall
set a maximum limit for directorships in other companies of executive directors.

Section 5. Vacancies

In case any vacancy or vacancies should occur in the Board due to death, resignation or
other causes other than by removal, the remaining directors, if still constituting a
quorum, may fill said vacancies by a majority vote of the remaining directors. In the
absence of such quorum or in case of removal of a director, the vacancy shall be filled by
the shareholders at a regular or special meeting of shareholders called for the purpose.

Section 6. Compensation

As specified in the By-Laws of the Company, the members of the Board shall not receive
any salary, compensation or remuneration from the Company, except per diems as may
be approved by the Board, for attendance in the Board or Board Committee meetings.
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Section 7. Professional Development Program for Directors

The Board shall support the professional development of its members consisting of an
orientation program for new directors and a relevant annual continuing training and
professional development program for all directors. .

This program should be aimed at providing directors with a working knowledge of the
statutory and regulatory requirements affecting the business and operations of the
Company, including the contents of the Articles and By-laws of the Company and the
amendments thereof, the requirements of law and regulations for the conduct of the
Company’s business, and where applicable, the requirements of other regulatory
agencies. This program should also be aimed to keep the directors abreast with industry
developments and business trends in order to promote the Company’s competitiveness.

Section 8. Succession Planning

The Board shall adopt an effective succession planning program for directors, as well as
key officers, to ensure the long-term growth and a continued stability of the Company.
The Board shall likewise adopt a policy on retirement age for directors and key officers
as part of management succession planning, to promote dynamism in the Company.

C. The Chairman of the Board
Section 1. Duties and Functions of the Chairman of the Board

a. The Chairman of the Board shall, when present, preside at all meetings of the Board
and shall render advice and counsel to the President & CEO and senior management.

b. As specified in the Company’s By-Laws, the Chairman shall have the following duties:

(i) Ensure that the meetings of the Board are held in accordance with the By-Laws or as
the Chairman may deem necessary;

(ii) Supervise the preparation of the meeting agenda in coordination with the Corporate
Secretary, taking into consideration the suggestions of the President, Management
and directors; and

(iif) Maintain qualitative and timely lines of communication and information between
and among the members of the Board and between the Board and Management.

c. As specified in the Company’s Manual on Corporate Governance, the Chairman shall
have the following roles and responsibilities:
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(i) Makes certain that the meeting agenda focuses on strategic matters, including the
overall risk appetite of the Company, considering the developments in the business and
regulatory environments, key governance concerns, and contentious issues that will
significantly affect operations;

(ii) Guarantees that the Board receives accurate, timely, relevant, insightful, concise and
clear information to enable it to make sound decisions;

(iii) Facilitates discussions on key issues by fostering an environment conducive for
constructive discussions and leveraging on the skills and expertise of individual

directors;

(iv) Ensures that the Board sufficiently challenges and inquires on reports submitted and
representations made by Management;

(v) Assures the availability of proper orientation for the first-time directors and
continuing training opportunities for all directors; and

(vi) Makes sure that performance of the Board is evaluated at least once a year and
discussed in the Board and follow up actions are taken.

d. The Chairman shall have such other responsibilities as the Board of Directors may
impose upon him.

D. Board Meetings and Quorum Requirements
Section 1. Board Meetings

a. The Board of Directors shall hold regular monthly meetings, at such time and place as
the Board of Directors may prescribe. Special meetings may be called by the Chairman,
President or by written request of at least two (2) directors. Directors are enjoined to
devote time and attention necessary for an active participation in the meetings of the
Board.

b. The meetings of the Board of Directors may be conducted through modern
technologies, such as but not limited to teleconferencing or video-conferencing, as long
as the director who is so taking part in the meeting can actively participate in the
deliberations on matters taken up in the meeting.

c. The members of the Board should attend regular and special meetings of the Board in
person in at least 25% of the meetings convened during the director’s term, and via
teleconference or videoconference or by any other technological means allowed by the
Board in not more than 25% of the meetings for the director’s term. As prescribed in the
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Company’s By-laws, the total required attendance of a director in Board meetings shall
be at least 50% of the meetings convened during his term.

d. The independent directors shall, as far as possible, be in attendance in the Board
meetings. However, the absence of an independent director will not affect the quorum
requirements if he is duly notified of the meeting but notwithstanding such notice, he
fails to attend.

e. The Board meetings for the one (1) year term of the directors shall be scheduled in
the first month of their term and notices of the monthly meetings shall be given at the
preceding month’s Board meeting. Reminders shall be sent at least two (2) days prior to
the date of the meeting. Notice of meetings may be given by any customary means of
communication (e.g. by e-mail, in writing, by telephone, by telefax, etc.). The notice
shall specify the time and place of the meeting and include a detailed agenda.

f. Board meetings shall be chaired by the Chairman of the Board or, in his absence, by
anyone of the Vice Chairmen present.

g. Minutes of the Board meetings shall be taken and recorded by the office of the
Corporate Secretary. Minutes shall be signed by the Chairman of the meeting and by the
Secretary of the meeting.

Section 2 Quorum

a. The members of the Board shall act only as Board and the individual directors have no
power or authority to act individually.

b. A majority of the entire membership of the Board at a meeting duly assembled shall
be necessary to constitute a quorum for the transaction of business, and the act of the
majority of the quorum so present shall be valid as a corporate act.

c. A director shall abstain himself from the deliberations on a matter presented to the
Board which, in his best judgment, will prevent hin: from making an independent and
objective judgment on said matter. Such abstention shall be noted in the minutes of the
meeting.

E. Performance Evaluation of the Board of Directors, the Board Committees and
Management

Section 1.  Annual/Self-Evaluation

(i) The Board shall conduct a yearly self-evaluation of its own performance. The Board
shall ensure that an assessment process is regularly and consistently conducted to
evaluate and assess its performance as a body, and assess whether it possesses the right
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mix of backgrounds, skills, competencies and experience of its members and if it has
performed its duties and responsibilities.

(ii) The annual self-assessment of the Board’s performance shall include the evaluation of
the performance of the Chairman, the individual directors and the Committees and
Management. This process shall be monitored by the Corporate Governance Committee.

Section 2. Engagement of External Facilitator

Every three (3) years, an external facilitator may be engaged to assist the Board in its
performance evaluation process, to achieve objectivity of the assessment.

F. Miscellaneous Provisions
Section 1. Technical Assistance

Management, the Corporate Secretary and all personnel of the Company shall provide
assistance and support to the Board. In order to properly perform its functions, the
Board may engage the services of auditors, legal advisers, as well as internal and
external consultants, if it deems necessary. The Chairman of the Board may allow such
resource persons to attend Board meetings. All resources necessary for the Board to
perform its duties and functions shall be provided at the Company’s expense.

Section 2. Access to Information

The Board shall have free and full access to all relevant information, data, records of the
Company and may request for such information or data directly from any personnel of
the Company. :

Section3.  Confidentiality of Board Records

The records of the Board shall be kept confidential, except when disclosure is required
p'ursuant to law or regulations issued by competent government authorities. The
Corporate Secretary shall keep and have custody of the minutes of the Board meetings
and materials presented and discussed in said meetings.

G. Effectivity and Review of the Charter

This Charter shall take effect upon approval by the Board of Directors and shall apply
prospectively. The Board shall review and re-assess the adequacy of its Charter annually
and submit proposed changes to the Board for approval.
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BASIC ENERGY CORPORATION
CHARTER OF THE AUDIT AND RISK COMMITTEE
The Audit and Risk Committee .
Section 1. Purpose of the Committee

The Audit and Risk Committee shall assist the Board in enhancing its oversight capability
over the Company’s financial reporting, risk management, internal control system,
internal and external audit processes, and compliance with applicable laws and

regulations.
Section 2. Composition

The Committee shall be composed of at least five (5) non-executive directors, the
majority of whom, including the Chairman, shall be independent directors. All of the
members of the Committee must have relevant background, knowledge, skills, and/or
experience in the areas of accounting, auditing, risk management, finance and

regulatory compliance.

The members of the Committee are appointed at the organizational meeting of the
Board of Directors convened immediately after the*election of directors at the annual
stockholders meeting.

Section 3. The Chairman of the Committee

The Chairman of the Audit Committee shall be an independent director and shall not be
appointed as the Chairman of the Board or the Chairman of any other Board committee.

Section 4. Term

The members of the Committee shall serve as such from the date of their appointment until the
next organizational meeting of the Board where the members of the Committee are appointed
for the ensuing year, unless sooner replaced by the Board.

Section 5 Vacancy

In case any vacancy or vacancies should occur in the Committee due to death, resignation or
other similar causes, the Board, if still constituting a quorum, shall fill the vacancy by
appointment from among the other members of Board, taking into consideration the requisite
background, knowledge and experience required for menibers of the Committee.



B. Functions and Responsibilities of the Audit and Risk Committee
The Audit and Risk Committee shall have the following responsibilities:

(i) Recommends to the Board the approval of the Internal Audit Charter, which formally
defines the role of Internal Audit and the audit plans, and oversees the implementation
of said Charter;

(i) Through the Internal Audit function, monitors and evaluates the adequacy and
effectiveness of the Company’s internal control system, integrity of financial reporting,
and security of physical and information assets. Well-designed internal control
procedures and processes that will provide a system of checks and balances should be in
place in order to (a) safeguard the Company’s resources and ensure their effective
utilization; (b) prevent occurrence of fraud and other irregularities, (c) protect the
accuracy and reliability of the Company’s financial data, and (d) ensure compliance with
applicable laws and regulations; -

(iii) Oversees the Internal Audit unit, which shall be either established within the
organization or outsourced, and recommends the appointment and/or grounds for
approval of the internal audit head. If the internal audit function is outsourced, the
Audit Committee shall approve the terms and conditions for outsourcing internal audit
services;

(iv) Establishes and identifies the reporting time of the Internal Audit to enable him to
properly fulfil his duties and responsibilities. For this purpose, he shall directly report to
the Audit and Risk Committee;

(v) Reviews and monitors Management’s responsiveness to the Internal Auditor’s
findings and recommendations;

(vi) Recommends to the Board the appointment, reappointment, removal and audit fees
of the External Auditor, which should be duly accredited by the Securities and Exchange
Commission (SEC), for approval of the Board and the stockholders of the Company. For
removal or change or replacement of the External Alditor, the reasons therefor shall be
disclosed to the SEC and the Philippine Stock Exchange, and to the public through the
Company’s website.

(vii) The Committee shall be responsible for assessing the integrity, suitability and
independence of the External Auditor and the effectiveness of the audit process, taking
into consideration relevant Philippine professional and regulatory requirements.



(viii) Prior to the commencement of the audit of the financial statements of the
Company, the Committee shall discuss with the External Auditor the nature, scope and
expenses of the audit, and the manner by which the financial statements should be
prepared and presented to the stockholders, and if more than one audit firm is involved
in the activity, to ensure proper coordination to secure proper coverage and minimize
duplication of efforts;

(ix) Evaluates and determines the non-audit work, if any, of the External Auditor, and
periodically reviews the non-audit fees paid to the External Auditor in relation to the
total fees paid to him and to the Company’s overall consultancy expenses. The
Committee should disallow any non-audit work that will conflict with its duties as an
External Auditor or may pose a threat to its independence. The non-audit work, if
allowed, should be disclosed in the Company’s Annual Report and Annual Corporate
Governance Report;

(x) Reviews and approves the Interim and Annual Financial Statements before their
submission to the Board, with particular focus on the following matters:

* Any change/s in accounting policies and practices

* Areas where a significant amount of judgment has been exercised
* Significant adjustments resulting from the audit

* Going concern assumptions

* Compliance with accounting standards

* Compliance with tax, legal and regulatory requirements

(xi) Reviews the disposition of the recommendations in the External Auditor’s
management letter;

(xii) Performs other oversight functions over the, Company’s Internal and External
Auditors, to ensure their independence, and that both auditors are given unrestricted
access to all records, properties and personnel to enable them to perform their
respective audit functions;

(xiii) Meets with the Board at least once a quarter without the presence of the President
and CEO or senior management, and periodically meets with the Internal Auditor; and

(xiv) Performs the functions of the Board Risk Oversight Committee and Related Party
Transactions Committee, as prescribed under the Company’s Manual on Corporate
Governance, in the meantime that these committees have not been established.



C. Meetings of the Committee

Section 1 Meetings

a. The members of the Committee shall meet in person, via teleconference, or video
conferencing facility or through such other similar means, at such times and frequency as may

be necessary.
b. The members of the Committee are encouraged to attend all Committee meetings.

c. As a general rule, the Committee meetings shall be announced at least two (2) weeks in
advance. Notice of meetings may be given by any customary means of communication (e.g. by
e-mail, in writing, by telephone, by telefax, etc.). The notice shall specify the time and place of
the meeting and include a detailed agenda.

c. Majority of the members of the Committee shall constitute a quorum for the holding of a
Committee meeting. The majority vote of all the members of the Committee as constituted
herein shall be necessary to carry an act or resolution of the Committee.

e. Committee meetings shall be chaired by the Chairman of the Committee or, in his or her
absence, by a Deputy Chairman to be designated by the Chairman of the Committee.

f. To further ensure the independence of the Committee, the Committee shall have at least one
(1) meeting with the Board every year, after the audit results for the preceding year have been
issued, without the presence of the President and CEQ and other executive officers of the

Company. .

g. The Committee shall meet periodically with the Internal Auditor and the External Auditor,
without the presence of the President and CEO and other executive officers of the Company, to
ensure that proper checks and balances are in place within the Company.

Section 2. Minutes

The Corporate Secretary shall act as the secretary of the Committee and shall record and take
minutes of the meetings of the Committee. The Minutes shall be signed by the Chairman of the
meeting and by the Corporate Secretary or in her/his absence, the officer designated by the
Chairman who has been appointed to take note and record the minutes of the meetings of the
Committee.

Section 3. Reports and Actions for Approval by the Board

The Chairman of the Committee or in his absence, his designated Committee member shall
report to the Board, for approval, all actions taken by the Committee, at the meeting of the
Board following such actions.



D. Miscellaneous Provisions -
Section 1. Technical Assistance

Management, the Corporate Secretary and all personnel of the Company shall provide
assistance and support to the Committee. In order to properly perform its functions, the
Committee may engage the services of legal advisers, as well as internal and external
consultants, if it deems necessary. The Chairman of the Board may allow such resource
persons to attend Board meetings, upon request of the Chairman of the Committee. All
resources necessary for the Committee to perform its duties and functions shall be
provided at the Company’s expense.

Section 2. Access to Information

The Committee shall have free and full access to all relevant information, data, records
of the Company and may request for such information or data directly from any
personnel of the Company.

Section 3. Confidentiality of Committee Records .

The records of the Committee shall be kept confidential, except when disclosure is
required pursuant to law or regulations issued by competent government authorities.
The Corporate Secretary shall keep and have custody of the minutes of the Committee
meetings and materials presented and discussed in said meetings.

E. Effectivity and Review of the Charter

This Charter shall take effect upon approval by the Board of Directors and shall apply
prospectively. The Committee shall review and re-assess the adequacy of its Charter
annually and submit proposed changes to the Board for approval.
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BASIC ENERGY CORPORATION

CHARTER OF THE CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee
Section 1. Purpose of the Committee

The Corporate Governance Committee shall assist the Board in the performance of its
corporate governance responsibilities and in ensuring that the Board, Management and
all employees of the Company comply with the laws and regulations applicable to or
affecting the business and operations of the Company. It shall assume the functions of
the former Remuneration and Compensation Committee which reviews and aligns
executive compensation with performance and the long-term interests of the Company.

Section 2. Composition

The Committee shall be composed of at least five (5) non-executive directors, the
majority of whom, including the Chairman, shall be independent directors. All of the
members of the Committee must have relevant background, knowledge, skills, and/or
experience in the areas of accounting, auditing, finance, legal and regulatory
compliance.

The members of the Committee are appointed at the organizational meeting of the
Board of Directors convened immediately after the election of directors at the annual
stockholders meeting.

Section 3. The Chairman of the Committee

The Chairman of the Committee shall be an independent director and shall not be
appointed as the Chairman of the Board or the Chairman of any other Board committee.

Section 4. Term

The members of the Committee shall serve as such from the date of their appointment until the
next organizational meeting of the Board where the members of the Committee are appointed
for the ensuing year, unless sooner replaced by the Board.



Section 5 Vacancy

In case any vacancy or vacancies should occur in the Committee due to death, resignation or
other similar causes, the Board, if still constituting a quorum, shall fill the vacancy by
appointment from among the other members of Board, taking into consideration the requisite
background, knowledge and experience required for members of the Committee.

B. Functions and Responsibilities of the Corporate Governance Committee
The Committee shall have the following responsibilit®as:

(1) Oversees the implementation of the corporate governance framework of the Company
and periodically reviews the said framework to ensure that it remains appropriate in the
light of the material changes to the Company’s size, resources, complexity and business
strategy, as well as its business and regulatory environments;

(ii) Oversees the periodic performance evaluation of the Board and its Committees as
well as Management, and conducts an annual self-evaluation of its performance as a
Committee;

(iii) Ensures that the results of the Board’s performance evaluation are shared, and
discussed, and that concrete action plans are developed and implemented to address the
identified areas for improvement;

(iv) Plans and recommends, for Board approval, continuing training and professional
development programs for directors and Management, succession plan for the Board
members and Management and remuneration packages for corporate and individual
performance. .

(v) Establishes a formal and transparent procedure to develop a policy for determining
the remuneration of officers that is consistent with the Company’s business objectives
and strategies as well as the business environment in which it operates, and its long-term
interests.

(vi) Meets with Management on a regular basis, on statutory and regulatory compliance
issues and recommends to the Board resolutions for these issues.

(vii) Ensures the proper and effective implementation of the Code of Business Conduct
and Ethics.

(viil) Adopts corporate governance policies and ensures that these are reviewed and
updated regularly, and consistently implemented in form and substance.



C. Meetings of the Committee
Section 1 Meetings

a. The members of the Committee shall meet in person, via teleconference, or video
conferencing facility or through such other similar means, at such times and frequency as may
be necessary.

b. The members of the Committee are encouraged to attend all Committee meetings.

c. As a general rule, the Committee meetings shall be announced at least two (2) weeks in
advance. Notice of meetings may be given by any customary means of communication (e.g. by
e-mail, in writing, by telephone, by telefax, etc.). The notice shall specify the time and place of
the meeting and include a detailed agenda.

c. Majority of the members of the Committee shall constitute a quorum for the holding of a
Committee meeting. The majority vote of all the members of the Committee as constituted
herein shall be necessary to carry an act or resolution of the Committee.

e. Committee meetings shall be chaired by the Chairman of the Committee or, in his or her
absence, by a Deputy Chairman to be designated by the Chairman of the Committee.

Section 2. Minutes

The Corporate Secretary shall act as the secretary of the Committee and shall record and take
minutes of the meetings of the Committee. The Minutes shall be signed by the Chairman of the
meeting and by the Corporate Secretary or in her/his absence, the officer designated by the
Chairman who has been appointed to take note and record the minutes of the meetings of the
Committee.

Section 3. Reports and Actions for Approval by the Board

The Chairman of the Committee or in his absence, his designated Committee member shall
report to the Board, for approval, all actions taken by the Committee, at the meeting of the
Board following such actions.

D. Miscellaneous Provisions
Section 1. Technical Assistance

Management, the Corporate Secretary and all personnel of the Company shall provide
assistance and support to the Committee. In order to properly perform its functions, the
Committee may engage the services of legal advisers, as well as internal and external
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consultants, if it deems necessary. The Chairman of the Board may allow such resource
persons to attend Board meetings, upon request of the Chairman of the Committee. All
resources necessary for the Committee to perform its duties and functions shall be
provided at the Company’s expense.

Section 2. Access to Information

The Committee shall have free and full access to all relevant information, data, records
of the Company and may request for such information or data directly from any
personnel of the Company.

Section 3.  Confidentiality of Committee Records

The records of the Committee shall be kept confidential, except when disclosure is
required pursuant to law or regulations issued by competent government authorities.
The Corporate Secretary shall keep and have custody of the minutes of the Committee
meetings and materials presented and discussed in said meetings.

E. Effectivity and Review of the Charter

This Charter shall take effect upon approval by the Board of Directors and shall apply
prospectively. The Committee shall review and re-assess the adequacy of its Charter
annually and submit proposed changes to the Board for approval.
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BASIC ENERNGY CORPORATION

CHARTER OF THE FINANCE AND INVESTMENTS COMMITTEE

The Finance and Investments Committee
Section 1. Purpose of the Committee

The Committee shall assist the Board in enhancing its oversight capability over the
management and disposition of the Company’s funds and assets, ensuring that all
project proposals and major capital expenditures and the funding requirements thereof
are consistent with the business strategies of the Company and are within approved
budgets for such projects and investments.

Section 2. Composition .

The Committee shall be composed of at least seven (7) directors, at least one of whom
shall be an independent director. All of the members of the Committee must have
relevant background, knowledge, skills, and/or experience in the areas of accounting,
auditing, finance, investments or fund management and/or energy development and
business.

The members of the Committee are appointed at the organizational meeting of the
Board of Directors convened immediately after the election of directors at the annual
stockholders meeting.

Section 3. The Chairman of the Committee

The Chairman of the Committee need not be an independent director and shall not be
appointed as the Chairman of the Board or the Chairman of any other Board committee.

Section 4. Term

The members of the Committee shall serve as such from the date of their appointment until the
next organizational meeting of the Board where the members of the Committee are appointed
for the ensuing year, unless sooner replaced by the Board.

Section 5 Vacancy

In case any vacancy or vacancies should occur in the Committee due to death, resignation or
other similar causes, the Board, if still constituting a quorum, shall fill the vacancy by



appointment from among the other members of Board, taking into consideration the requisite
background, knowledge and experience required for members of the Committee.

B. Functions and Responsibilities of the Committee
The Committee shall have the following responsibilities:
(i) Oversees the management of funds and assets of the Company by Management:

(i1) Ensures that the business strategies approved by the Board are properly implemented
by Management;

(iii) Reviews the financial reports and statements of the Company and ensures that
Management keeps and maintains a complete and accurate record of all financial
transactions:

(iv) Reviews the annual operating budgets of the Company, including the budgets
allocated for projects and investments, ensuring that funds for projects and investments
are or will be available, and are properly disbursed and used for the purpose for which
these funds were allocated;

(v) Reviews and recommends to the Board all major capital expenditures, projects and
investments of the Company, ensuring that risks and the possible impacts thereof on the
financial position or condition of the Company are properly identified and evaluated in
accordance with applicable and relevant risk management strategies and measures;

(vi) Recommends capital or debt raising activities or options which may be undertaken
by the Company; and

(vii) Reviews the capital structure of the Company and recommends to the Board
measures to address issues relative to the capital structure and shares of the Company

C. Meetings of the Committee

Section 1 Meetings

a. The members of the Committee shall meet in person, via teleconference, or video
conferencing facility or through such other similar means, at such times and frequency as may
be necessary.

b. The members of the Committee are encouraged to attend all Committee meetings.

c. As a general rule, the Committee meetings shall be announced at least two (2) weeks in
advance. Notice of meetings may be given by any customary means of communication (e.g. by



e-mail, in writing, by telephone, by telefax, etc.). The notice shall specify the time and place of
the meeting and include a detailed agenda.

c. Majority of the members of the Committee shall constitute a quorum for the holding of a
Committee meeting. The majority vote of all the members of the Committee as constituted
herein shall be necessary to carry an act or resolution of the Committee.

e. Committee meetings shall be chaired by the Chairman of the Committee or, in his or her
absence, by a Deputy Chairman to be designated by the Chairman of the Committee.

Section 2. Minutes

The Corporate Secretary shall act as the secretary of the Committee and shall record and take
minutes of the meetings of the Committee. The Minutes shall be signed by the Chairman of the
meeting and by the Corporate Secretary or in her/his absence, the officer designated by the
Chairman who has been appointed to take note and record the minutes of the meetings of the
Committee.

Section 3. Reports and Actions for Approval by the Board

The Chairman of the Committee or in his absence, his designated Committee member shall
report to the Board, for approval, all actions taken by the Committee, at the meeting of the
Board following such actions.

D. Miscellaneous Provisions %
Section 1. Technical Assistance

Management, the Corporate Secretary and all personnel of the Company shall provide
assistance and support to the Committee. In order to properly perform its functions, the
Committee may engage the services of legal advisers, as well as internal and external
consultants, if it deems necessary. The Chairman of the Board may allow such resource
persons to attend Board meetings, upon request of the Chairman of the Committee. All
resources necessary for the Committee to perform its duties and functions shall be
provided at the Company’s expense.

Section 2. Access to Information

The Committee shall have free and full access to all relevant information, data, records
of the Company and may request for such information or data directly from any
personnel of the Company.



Section3.  Confidentiality of Committee Records

The records of the Committee shall be kept confidential, except when disclosure is
required pursuant to law or regulations issued by competent government authorities.
The Corporate Secretary shall keep and have custody of the minutes of the Committee
meetings and materials presented and discussed in said meetings.

E. Effectivity and Review of the Charter

This Charter shall take effect upon approval by the Board of Directors and shall apply
prospectively. The Committee shall review and re-assess the adequacy of its Charter
annually and submit proposed changes to the Board for approval.
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BASIC ENERGY CORPORATION

CHARTER OF THE NOMINATING COMMITTEE

The Nominating Committee
Section 1. Purpose of the Committee

The Committee shall is tasked to assist the Board in overseeing the nomination,
screening and election process for members of the Board, ensuring that the nominees
possess the qualifications and none of the disqualifications prescribed in the Manual.
The Committee shall be composed of at least three (3) members, at least one (1) of
whom shall be an independent director. The Chairman of the Committee shall be the
Chairman of the Board of Directors of the Company. All of the members of the
Committee must have adequate and relevant background, knowledge, skills, and/or
experience in the fields of business and management and in the line of business of the
Company.

Section 2. Composition

The Committee shall be composed of at least three (3) members, at least one (1) of
whom shall be an independent director. The Chairman of the Committee shall be the
Chairman of the Board of Directors of the Company. All of the members of the
Committee must have adequate and relevant background, knowledge, skills, and/or
experience in the fields of business and management and in the line of business of the

Company.

The members of the Committee are appointed at the organizational meeting of the
Board of Directors convened immediately after the election of directors at the annual
stockholders meeting.



Section 3. The Chairman of the Committee

The Chairman of the Committee shall be the Chairman of the Board, or in his absence,
anyone of the Vice- Chairman of the Board, as may be designated by the Chairman of

the Board.
Section 4. Term

The members of the Committee shall serve as such from the date of their appointment
until the next organizational meeting of the Board where the members of the
Committee are appointed for the ensuing year, unless sooner replaced by the Board.

Section 5 Vacancy

In case any vacancy or vacancies should occur in the Committee due to death,
resignation or other similar causes, the Board, if still constituting a quorum, shall fill the
vacancy by appointment from among the other members of Board, taking into
consideration the requisite background, knowledge and experience required for
members of the Committee.

B. Functions and Responsibilities of the Nominating Committee
The Committee shall have the following responsibilities:

(i) Defines the general profile of the members of the Board that the Company may need
to sustain its growth, stability and viability, ensuring that appropriate knowledge,
competencies, experience and expertise are identified to match or complement the
existing skills and competencies of the individual members of the Board;

(ii) Prescribes the nomination and election process for the Company’s directors. This
process must recognize the right of stockholders to nominate candidates for members
of the Board, and shall be transparent and made public by posting the same in the
Company’s website.

(iii) Pre-screens and shortlists candidates nominated to become members of the Board
considering factors such as judgment, skill, expertise and experience and compared with
other business organizations of a size comparable to that of the Company, and the
interplay of a candidate’s background, skill and experience with that of the other
nominees or directors.

(iv) Ensures that the nominees for election as members of the Board of Directors
possess all the qualifications and none of the disqualifications of directors of the
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Company, as prescribed in the Company’s Manual on Corporate Governance, the
Company’s By-Laws and other applicable laws and regulations.

C. Nomination Process =

(i) The Board of Directors sets the date, time and venue for the year’s annual
stockholders meeting in its regular meeting for the month of February. The Compliance
Officer discloses to the Securities and Exchange Commission (SEC) and the Philippine
Stock Exchange (PSE) the setting of the stockholders meeting immediately after the
Board meeting.

(ii) Any stockholder may submit nominations for election as members of the Board after
the disclosures to the SEC and the PSE. Nominations shall be signed by the nominating
stockholder and accepted and signed by the would-be nominee and submitted to the
Nominating Committee at any time before the Committee submits the Final List to the
Board.

(iii) The Nominating Committee pre-screens the would-be nominees, ensuring that they
possess all the qualifications and that they do not possess any of the disqualifications for
directors as prescribed in the Manual on Corporate Governance, the Company’s By-Laws
and other applicable laws and regulations. .

(iv) The Nominating Committee shall have the right to require the nominating
stockholder to submit a resume of the would-be nominee and such other documents as
may be necessary for the Nomination Committee to undertake its pre-screening
functions.

(v) After the pre-screening process, the Nominating Committee prepares a Final List of
all nominees and submits the list to the Board of Directors for approval, complete with
the information required by the Securities Regulation Code.

(vi) The Final List of nominees as approved by the Board shall be immediately disclosed
to the SEC and the PSE, and in the Information Statement furnished to all stockholders
prior to the stockholders’ meeting. In case a nominee is not included in the Final List,
the Corporate Secretary shall accordingly advise, in writing, the nominating stockholder
and his/her nominee.

(vii) Only nominees whose names appear on the Final List of Nominees shall be eligible
for election as directors. No other nomination shall be entertained after the Final List of
Nominees shall have been disclosed and submitted to the SEC and the PSE. No further



nominations shall be entertained or allowed on the floor during the actual stockholders’

meeting.
D. The Election Process

(i) Under the Company’s By-laws, every stockholder is entitled to one vote for each
share of stock standing in his name in the books of the Company, except in the case of
voting for election of directors where every stockholder entitled to vote shall be allowed
to accumulate his vote in accordance with the provisions of the Corporation Code.

(i) The election of directors shall be part of the regular agenda for the annual
stockholders meeting.

(iii) The top eleven (11) nominees with the most number of votes will be declared as the
elected directors. If the number of the nominees does not exceed the number of
directors to be elected, all the shares present or represented at the meeting will be cast
by the Corporate Secretary in favour of the nominees. If the number of nominees
exceeds the number of directors to be elected, voting will be done by ballot.

(iv) Counting of votes in the ballots will be done by the Corporate Secretary (or his
authorized representatives) with the assistance of the representatives of the external
auditors and the stock transfer agent of the Company. All votes attaching to the shares
of stock owned by stockholders whose proxies were received by the Corporate
Secretary will be cast in accordance with the instructions given or authority granted
under the proxies.

E. Meetings of the Committee
Section 1 Meetings

a. The members of the Committee shall meet in person, via teleconference, or video
conferencing facility or through such other similar means, at such times and frequency
as may be necessary.

b. The members of the Committee are encouraged te attend all Committee meetings.

c. As a general rule, the Committee meetings shall be announced at least two (2) weeks
in advance. Notice of meetings may be given by any customary means of
communication (e.g. by e-mail, in writing, by telephone, by telefax, etc.). The notice
shall specify the time and place of the meeting and include a detailed agenda.



d. Majority of the members of the Committee shall constitute a quorum for the holding
of a Committee meeting. The majority vote of all the members of the Committee as
constituted herein shall be necessary to carry an act or resolution of the Committee.

e. Committee meetings shall be chaired by the Chairman of the Committee or, in his or
her absence, by a Deputy Chairman to be designated by the Chairman of the
Committee.

Section 2. Minutes

The Corporate Secretary shall act as the secretary of the Committee and shall record
and take minutes of the meetings of the Committee.‘ The Minutes shall be signed by the
Chairman of the meeting and by the Corporate Secretary or in her/his absence, the
officer designated by the Chairman who has been appointed to take note and record
the minutes of the meetings of the Committee.

Section 3. Reports and Actions for Approval by the Board

The Chairman of the Committee or in his absence, his designated Committee member
shall report to the Board, for approval, all actions taken by the Committee, at the
meeting of the Board following such actions.

F. Miscellaneous Provisions
Section 1. Technical Assistance

Management, the Corporate Secretary and all personnel of the Company shall provide
assistance and support to the Committee. In order to properly perform its functions, the
Committee may engage the services of legal advisers, as well as internal and external
consultants, if it deems necessary. The Chairman of the Board may allow such resource
persons to attend Board meetings, upon request of the Chairman of the Committee. All
resources necessary for the Committee to perform its duties and functions shall be
provided at the Company’s expense.

Section 2. Access to Information

The Committee shall have free and full access to all relevant information, data, records
of the Company and may request for such information or data directly from any
personnel of the Company.



Section 3.  Confidentiality of Committee Records

The records of the Committee shall be kept confidential, except when disclosure is
required pursuant to law or regulations issued by competent government authorities.
The Corporate Secretary shall keep and have custody of the minutes of the Committee
meetings and materials presented and discussed in said meetings.

G. Effectivity and Review of the Charter

This Charter shall take effect upon approval by the Board of Directors and shall apply
prospectively. The Committee shall review and re-assess the adequacy of its Charter
annually, including the effectiveness of the nomination or election processes, and
submit proposed changes to the Board for approval.
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