


performance of its duties and responsibilities within three (3) years immediat ely

preceding his election;

(iv) Is not a relative of a director, officer, or substant ial shareholder of the Company or

any of its related companies or of any of its substantial shareholders. For this purpo se,

relat ives include spouse, parent, child, brother, siste r and the spouse of such child,

brother or sister;

(v) Is not an owner of more than two percent (2%) of the outsta nding shares of the

Company, its related subsidiaries, associates, affiliates or related companies;

(vi) Is not acting as a nominee or representative of any director of the Company, or any

of its related companies;

(vii) Is not employed as an executive officer of another company where any of th e

Company's executives serve as directors;

(viii) Is not retained, either in his personal capacity or through his firm , as professional

adviser, auditor, consultant , agent or counsel of the Company, any of its related

companies or substantial shareholder, or is oth erwise independent of Management and

fr ee from any business or other relat ionship withi n the three (3) years immediately

preceding the date of election ;

(ix) Is not a securiti es broker-dealer of listed companies and registered issuers of

securit ies. "Securit ies broker-dealer" refer to any person holding any office of trust and

responsibility in a broker-dealer firm, which includes, among oth ers, a director, officer,

principal stockholder, nominee of the fi rm to the Exchange, an associated person or

salesman, and an authorized clerk of the broker or dealer;

(x) Does not engage and has not engaged, whether by himself or with oth er person or

through a firm of which he is a partner, director or substantial shareholder, in any

transaction with the Company or any of its relat ed companies or substantia l

shareholders, other than transactions wh ich are conducted at arms-length and are

immaterial and could not materially interfere with or inf luence the exercise of his

independe nt judgment; and

(xi) Is not affiliated with any non-profit organization that receives significant funding

from the Company or any of its related companies or substant ial shareholders.

Related companies, as used in thi s section, refer to (a) its holding company/p arent
company; (b) its subsidiaries; and (c) subsidiaries of its holding/ parent company.
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c. 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. Aft er which , the independent director concerned shall be perpetu ally barred

from re-election as an independent director in the Company; but may cont inue to

qualify for nomination and election as a non-independent director. In case the Board

decides to retain an independent director who has served fo r nine (9) years, the Board

should provide meritorious justification/s and seek shareholders' approval during th e

annual shareholders' meeting.

Section 4. Multiple Board Seats

A director shall exercise his/her best judgment and due discretion in accepting and

holding directo rships 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 dut ies as a director of th e

Company. However, the director concerned shall notify the Chairman of the Board

before accepting a directorship with another Company.

Independ ent directors shall be required to disclose all concurrent directorships in other

compan ies, whether as regular or independent directors, for compl iance with the

reporting requirements of the Philippine Stock Exchange.

Consideri ng the full-time nature of the position of executi ve directors, the Board shall

set a maximum limit fo r directorships in oth er companies of execut ive directo rs.

Section S. 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, t he vacancy shall be fil led 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 remu neration from t he Company, except per diems as may

be approved by the Board, for attendance in the Board or Board Committee meet ings.
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Section 7. Professiona l Development Program fo r Directors

The Board shall support the professio nal development of it s members consisting of an

orientation program for new directors and a relevant annual cont inuing t raining and

pro fessional development program for all directors..

This program should be aimed at providing directors with a wo rking 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 wit h industry
developments and business tre nds in order to promote the Company's compet it iveness.

Section 8. Succession Planning

The Board shall adopt an effe ctive succession planning program for directors, as well as

key off icers, to ensure the long-te rm growth and a continued stability of the Company.

The Board shall likewise adopt a policy on ret irement age for directors and key officers

as part of management succession planning, to promote dynam ism in the Company.

C. The Chairman of the Board

Section 1. Dut ies 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 specifi ed in the Company's By-Laws, th e Chairman shall have the following duties:

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

(ii) Supervise the preparat ion of the meeting agenda in coordinati on with the Corporate
Secretary, taking into considerat ion th e suggest ions of the President , Management
and di rectors; and

(iii) Maintain qualitative and t imely lines of communicati on and info rmation between
and among the members of th e Board and between th e 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 cert ain that the meet ing agenda focuses on st rategic matters, including th e

overall risk appeti te of the Company, considering th e developm ents in the business and

regulatory environments, key governance concerns, and content ious issues that w ill

signif icant ly affect operatio ns;

(ii) Guarant ees that the Board receives accurate, t imely, relevant, insightfu l, concise and

clear informat ion to enable it to make sound decisions;

(iii) Facilitates discussions on key issues by foste ring an enviro nment conducive for

const ructive discussions and leveraging on the skills and expert ise of indiv idual

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 fo r the fir st-time directors and

conti nuing tra ining opportunit ies 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 act ions are taken.

d. The Chairman shall have such oth er 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 t ime 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 th e

Board.

b. The meet ings of the Board of Directors may be conducted through mod ern

technologies, such as but not limit ed to te leconferencing or video-conferencing, as long

as the director who is so taking part in the meeting can actively part icipate in the

deliberations on matters taken up in th e meeting.

c. The members of the Board should attend regular and special meet ings of the Board in

person in at least 25% of th e meeti ngs convened durin g th e director' s term, and via

tel econfe rence or videoconference or by any other technological means allowed by the

Board in not more t han 25% of the meet ings for the directo r's term. As prescribed in the
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Company's By-laws, the tota l requi red atten dance of a director in Board meetings shall

be at least SO% of the meetings convened during his te rm.

d. The independent directo rs shall, as far as possible, be in attendance in the Board

meetings. However, the absence of an independent directo r will not affect the quorum

requirements if he is duly not ified of th e 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 the ir term and notices of the monthly meet ings shall be given at the

preceding month's Board meet ing. Remin ders shall be sent at least two (2) days prior to

th e date of the meet ing. Not ice 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 t he Board or, in his absence, by

anyone of the Vice Chairm en present .

g. Minutes of th e Board meetings shall be taken and recorded by th e office of the

Corporate Secretary. Minutes shall be signed by the Chairman of the meeting and by th e

Secretary of the meet ing.

Section 2 Quorum

a. The members of the Board shall act on ly as Board and the individu al directors have no

power or autho rity to act individu ally.

b. A majority of the entire membership of the Board at a meeting duly assembled shall

be necessary to const itute a quorum for t he transacti on of business, and the act of the

majority of t he quorum so present shall be valid as a corporate act.

c. A director shall abstain himself from the deliberat ions on a matt er presented to the

Board which, in his best judgment, will prevent hirr: from making an independent and

objective judgment on said matter. Such abstention shall be noted in th e minu tes of the

meetin g.

E. Performance Evaluat ion of the Board of Directors, the Board Committees and

Manag ement

Section 1. Ann ual/Se lf-Evaluat ion

(il The Board shall conduct a yearly self-evaluation of its own performance. The Board

shall ensure that an assessment process is regularly and consiste ntly conduct ed 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. processshall 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.

Section 3. Confidentiality of Board Records

The records of the Board 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 Board meetings

and materials presented and discussed tnsaidrneetings.

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.

-0-
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BASIC ENERGY CORPORATION

CHARTER OF THEAUDIT AND RISK COMMITIEE

A. The Audit and Risk Committee

Sectio n 1. Purpose of the Comm ittee

The Audit and Risk Committee shall assist th e Board in enhancing its oversight capabilit y

over th e Company's financial reporting, risk management, internal con t rol system,

inte rnal and exte rna l audit processes, and compl iance with applicable laws and

regulat ions.

Section 2. Composition

The Commi ttee shall be composed of at least f ive (5) non -executive directors, th e

majority of whom, including the Chairman, shall be independent directors. All of the

members of th e Committee must have relevant background, knowledge, skills, and/ or

experience in th e areas of account ing, auditing, risk management , f inance and

regulatory compliance.

The memb ers of t he Comm ittee are appo inted at th e organizatio nal me et ing of th e

Board of Directors convened immediately afte r the"elect ion of directors at the annual

stockhold ers meeting.

Section 3. The Chairman of the Committee

The Chairm an of the Audit Committee shall be an independent director and shall not be

appointed as the Chairman of the Board or th e Chairman of any other Board committee.

Section 4. Term

The members of the Committee shall serve assuch 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 S Vacancy

In case any vacancy or vacancies should occur in the Committee due to death, resignation or

other similar causes, the Board, if st ill constitut ing a quorum, shall fill t he vacancy by

appointment from among the other members of Board, taking into consideration the requisite

background, knowledgeand experience required for rnerrlbers of the Committee.
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B. Functions and Responsibilities of the Audit and Risk Committee

The Audit and Risk Committee shall have the foll owin g responsibilities:

(i) Recommends to th e Board the approval of th e Internal Audit Charter, which formally

defines the role of Internal Audit and the audit plans, and oversees th e implementation

of said Charter;

(ii) Through the Internal Audit function, monitors and evaluates th e adequacy and

effectiveness of the Company's internal control syste m, integrity of f inancial report ing,

and security of physical and information assets. Well-d esigned internal cont rol

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 th eir effect ive

utilization; (b) prevent occurrence of fraud and ot her irregularit ies, (c) protect the

accuracy and reliabil ity of the Company's financial data, and (d) ensure compliance with

applicable laws and regulat ions;

(iii) Oversees th e Internal Audit unit, which shall be eit her established within the

organization or outsourced, and recommends th e appointment and/or grounds for

approval of th e internal audit head. If the int ernal audit function is outsourced, t he

Audit Committee shall approve the terms and condit ions for outsourcing internal audit

services;

(iv) Establishes and ident ifies the reporting t ime of the Internal Audit to enable him to

properly fulfil his duties and responsibilities. For thi s purpose, he shall direct ly report to

th e Audit and Risk Committee;

(v) Reviews and monitors Management's responsiveness to th e Internal Auditor's

findings and recommendations;

(vi) Recommends to the Board the appointment, reappo intment, removal and audit fees

of the External Auditor, which should be duly accredit ed by the Securities and Exchange

Commission (SEC), for approval of th e Board and th e stockholders of the Company. For

removal or change or replacement of th e External Auditor, th e reasons therefor shall be

disclosed to the SEC and the Philipp ine Stock Exchange, and to the publ ic through the

Company's website.

(vii) The Committee shall be responsible for assessing the integrity, suitability and

independence of the External Audit or and the effect iveness of the audit process, taking

into considerat ion relevant Philipp ine professional and regulatory requirements.
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(viii) Prior to th e commencement of th e audit of th e fin ancial statements of t he

Comp any, the Committee shall discuss with th e Exte rnal Auditor the nature, scope and

expenses of th e audit, and the manner by wh ich t he financi al statements should be

prepared and presented to th e stockholders, and if more than one audit firm is involved

in th e activ ity , to ensure proper coordinat ion to secure proper coverage and minimi ze

duplication of effort s;

(ix) Evaluates and determines th e non- audit work, if any, of the External Auditor, and

periodically reviews th e non-audit fees paid to the External Auditor in relati on to th e

total fees paid to him and to th e Company's overall consultancy expenses. The

Committee should disallow any non -audit work that will conflict wi t h its duti es 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 Annu al Corporate

Governance Report;

(x) Reviews and approves the Interim and Annual Financial Statem ents before th eir

submission to the Board, with particular focu s on th e 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 th e disposition of th e recomm endations in the Extern al Auditor's

managem ent 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 th eir

respectiv e audit functions;

(xiii) Meets with the Board at least once a quarter withou t th e presence of the President

and CEO or senior management, and periodically meets with th e Internal Auditor; and

(xiv) Performs th e functions of th e Board Risk Oversight Committee and Related Party

Transactions Committee, as prescribed under th e Company's Manual on Corporate

Governance, in th e meantime tha t these committees have not been established.

4



C. Meetings of the Committee

Sect ion 1 Meetings

a. The members of the Committee shall meet in person, via teleconference, or video

conferencing facility or throu gh such other similar means, at such t imes and frequency as m ay

be necessary.

b. The mem bers of the Committee are encouraged to attend all Committee meeti ngs.

c. As a general rule, the Committee meet ings shall be announced at least two (2) weeks in

advance. Notice of meet ings may be given by any customary means of commu nicat ion (e.g. by

e-mail, in writ ing, by telephone, by telefax, etc.). The notice shall specify the t ime and place of

th e meeting and include a detailed agenda.

c. Majo rity of the members of the Committee shall constitute a quorum for the holding of a
Comm ittee meet ing. The majority vot e of all the members of th e Committee as constituted
herein shall be necessary to carry an act or resolut ion 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 th e Committee, the Committee shall have at least one

(1) meeting with the Board every year, after th e audit results for th e preceding year have been

issued, w ithout the presence of the President and CEO and other execut ive off icers of t he

Company.

g. The Committee shall meet periodically with the Internal Audito r and th e External Auditor,

without th e presence of the President and CEO and other executive officers of the Company, to

ensure that prope r checksand balances are in place with in the Company.

Section 2. M inutes

The Corporate Secretary shall act as the secretary of the Comm ittee and shall record and take

mi nutes of t he meet ings of the Committee. The Minutes shall be signed by the Chairman of th e

meeting and by the Corporate Secretary or in her/his absence, the officer designated by the

Cha irman who has been appointed to take not e and record the minutes of the meet ings of th e

Committee.

Sect ion 3. Reports and Act ions fo r Approval by t he Board

The Chairman of the Committee or in his absence, his designated Committee member shall

report to the Board, fo r approval, all actio ns taken by th e Committee, at the meeting of the

Board followi ng such actions.
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D. Miscellaneous Provisions

Section 1. Technical Assistance

Management, the Corpo rate Secretary and all personnel of the Company shall provide

assistance and support to the Committee. In order to properly perfo rm its functions, t he

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 att end Board meeti ngs, upon request of t he Chairman of the Commit tee. All

resources necessary for t he Committee to perform its dut ies and funct ions shall be

provided at t he Company's expense.

Section 2. Access to Information

The Committee shall have free and fu ll access to all relevant informat ion, data, records

of the Company and may request for such informat ion or data directly from any

personnel of th e Company.

Section 3. Confidentiality of Committee Records

The records of t he Committee shall be kept conf ident ial, except when disclosure is

required pursuant to law or regulat ions issued by compete nt government authorit ies.

The Corporate Secretary shall keep and have custo dy of t he minutes of the Committee

meet ings and materials presented and discussed in sa id meeti ngs.

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 Chart er

annually and submit proposed changes to the Board for approval.

-0-
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BASIC ENERGY CORPORATION

CHARTER OFTHE CORPORATEGOVERNANCE COMMI TTEE

A. The Corpo rate Governance Committee

Section 1. Purpose of the Committee

The Corporate Governance Committee shall assist the Board in th e performance of its

corporate governance responsibilit ies and in ensuring that th e Board, Man agement and

all employees of the Company comply with the laws and regulat ions applicable to or

affecting the business and operations of th e Company. It shall assume the func t ions of

the former Remuneration and Compensation Committee which reviews and aligns

executive compensat ion with performance and t he long-t erm interests of th e Company.

Sect ion 2. Compo sitio n

The Com mittee shall be composed of at least f ive (5) non-exec utive directors, t he

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 conve ned imme diately afte r the election of di rect ors 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 t he Board or the Chairman of any other Board committee.

Sect ion 4. Term

The members of the Committee shall serve assuch from the date of their appointment until the
next organizational meeting of the Board where the members of the Committee are appointed

for the ensuingyear, unless sooner replaced by the Board.
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Section S Vacancy

In case any vacancy or vacancies should occur in the Committee due to death, resignation or
other simila r causes, the Board, if still const ituting 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 responsibllltras:

(i) 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 enviro nments;

(ii) Oversees the periodic performan ce evaluation of the Board and its Committees as
well as Management, and conducts an annual self-eva luation 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 recomm ends, for Board approval, cont inuing traini ng 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 comp liance

issues and recommends to the Board resolutions for these issues.

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

(viii) Adopts corporate governance policies and ensures that these are reviewed and
updated regula rly, and consistently implemented in form and substance.
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C. Meetings of the Committee

Section 1 Meetings

a. The members of the Committee shall meet in person, via te leconference, or video

conferencing facility or through such other similar means, at such times and frequency as may

be necessary.

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

c. As a general rule, the Committee meet ings shall be announced at least two (2) weeks in

advance. Not ice of meetings may be given by any customary means of communicat ion (e.g. by

e-mail, in writ ing, by telephone, by telefax, etc.). The not ice shall specify the time and place of

the meeting and include a detailed agenda.

c. Major ity of the members of t he Committee shall constit ute a quorum for the holding of a
Committee meet ing. The majority vote of all the members of the Committee as constituted
herein shall be necessary to carry an act or resolut ion of the Committee.

e. Committee meet ings 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 sha ll act as the secretary of the Committee and sha ll record and take

minutes of the meetings of the Committee. The Minutes shall be signed by the Chairman of the

meet ing 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 t he meet ings of t he

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

Managem ent, the Corp orat e Secretary and all personnel of the Com pany shall provide

assistan ce and support to the Committ ee. In order t o proper ly perfo rm its funct ions, th e

Committee may engage the services of legal advisers , as well as interna l and exte rnal
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consultants, if it deems necessary. The Chairman of th e Board may allow such resou rce

persons to atte nd Board meeti ngs, upon request of th e Chairman of th e Committee. All

resource s necessary for the Committee to perform it s duties and fun ct ions shall be

provided at th e Company's expense.

Section 2. Access to Informat ion

The Committee shall have free and full access to all relevant information, data, records

of th e Company and may request for such information or data directly from any

personnel of the Company .

Section 3. Confidentiality of Committee Records

The reco rds of the Committee shall be kept confident ial, except when disclosure is

required pursuant to law or regulations issued by competent government author it ies.

The Corporate Secretary shall keep and have custody of the minutes of the Comm ittee

meetings and materials presented and discussed in said meetings.

E. Effectivity and Review of the Charter

This Charter shall take effect upon approval by th e Board of Directors and shall app ly

prosp ectively. The Committee shall review and re-assess the adequacy of its Charter

annually and submit proposed changes to the Board fo r approval.
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BASIC ENERNGY CORPORATION

CHARTER OF THE FINANCEAND INVESTMENTS COMMITTEE

A. The Finance and Investments Committee

Sectio n 1. Purpose of the Committee

The Comm ittee shall assist th e Board in enhancing its oversight capabili ty over the

management and disposition of the Company' s funds and assets, ensuring that all

project proposals and majo r capital expenditures and the fund ing require ments thereof

are consistent with t he business strategies of the Company and are within approved

budgets for such projects and investm ent s.

Section 2. Compos ition

The Committee shall be composed of at least seven (7) directors, at least one of whom

shall be an independent director. All of the mem bers of the Committee must have

relevant backgro und, knowledge, skills, and/or experience in t he areas of account ing,

audit ing, finance, investments or fund management and/or energy development and

business.

The members of the Committee are appoi nted at the organizational meet ing of the

Board of Directors conven ed immediately after the election of directors at the annual

stockholders meeting.

Section 3. The Chairman of t he Committee

The Chairman of the Committee need not be an independent directo r and shall not be

appointed as the Chairman of the Board or the Chairman of any ot her Board committee.

Sectio n 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, resignat ion or

other similar causes, the Board, if sti ll const ituting a quorum, shall fill the vacancy by
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appointment from among th e other members of Board, taking into consideration the requisite

background, knowledge and experience required for members of the Committee.

B. Functions and Responsib i lities of the Committee

The Committee shall have the following responsibilities:

(i) Oversees the management of funds and assets of the Company by Management;

(ii ) 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 CompaJ}y and recommends to the Board
measures to address issues relative to the capital structure and shares of the Company

C. Meetings of the Committee

I Section 1 Meetings

a. The members of th e Committee shall meet in person, via te leconfe rence, or video

conferencing facility or through such other similar means, at such t imes 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 meet ings shall be announced at least two (2) weeks in

advance. Not ice of meetings may be given by any customary means of communicat ion (e.g. by
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e-mail, in writ ing, by telephone, by telefax, etc.). The notice shall specify the t ime and place of

the meet ing and include a detailed agenda.

c. Majority of the members of the Commit tee sha ll const itut e a quorum for the holding of a
Committee meet ing. The major ity vote of all the members of the Committee as constit ute d
herein shall be necessary to ca rry an act or resolut ion of t~e 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 Approva l 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. M iscellaneous Provisions

Section 1. Technical Assistance

Management, the Corporate Secretary and all personnel of the Company shall provide

assistance and support to th e Committee. In order to properly perform its functions, the

Committee may engage th e services of legal advisers, as well as internal and exte rnal

consultants, if it deems necessary. The Chairman of the Board may allow such resource

persons to attend Board meet ings, upon request of th e Chairman of the Commi t t ee. All

resources necessary for th e Committee to perform its dut ies and fun ctions shall be

provid ed at the Comp any's expense.

Section 2. Access to Information

The Committee shall have fr ee and full access to all relevant informat ion, data, records

of the Company and may requ est for such information or data directly from any

personnel of th e Company.
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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.

-0-

5



I
••
"".. ..

". '
BASIC E NERG Y
C ORJi' ORAT I O N

CHARTER OF THE NOMINATING COMMITTEE

Table of Contents

A. The Nom inating Committee

Page Number

Section 1

Section 2

Section 3

Section 4

Section 5

Purpose of the Committee

Composition

The Chairman of the Committee

Term

Vacancy

2

2

3

3

3

B. Functions and Responsibilities of the Committee

C. The Nomination Process

D. The Election Process

E. Meetings of the Committee

3

4

5

Section 1

Section 2

Section 3

Meetings

Minutes

Reports and Actions for Board Approval

5

6

6

F. Miscellaneous Provisions

Section 1

Section 2

Section 3

Technical Assistance

Access to Information

Confidential ity of Committee Records

6

6

7

I
G. Effectivity and Review of the Committee Charter 7

1



BASIC ENERGY CORPORATION

CHARTER OFTHE NOMINATING COMMITIEE

A. 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 disqualificat ions 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 th e

Chairman of the Board of Directors of the Company. All of the members of the

Committee must have adequate and relevant background, know ledge, skills, and/or

experience in the fields of business and management and in the line of business of th e

Company.

Section 2. Composition

The Committee shall be composed of at least th ree (3) members, at least one (1) of

whom shall be an independent di rector. The Chairman of the Committee shall be the

Chairman of the Board of Directo rs of t he Company. All of the members of th e

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 organizat ional meeting of the

Board of Directors convened immediat ely after th e election of directors at th e annual

stockholders meeting.
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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 ot her members of Board, taking into

consideration th e requisite background, knowledge and experience requi red for

members of the Committee.

B. Function s and Responsibilities of the Nominating Committee

The Committee shall have the fo llowing responsibilities:

(i) Defines the general profile of the members of t he Board that the Company may need

to sustain its growth, st ability 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 th e Company's Manual on Corpora te Governance, th e

Company's By-Laws and oth er applicable laws and regulations.

C. Nomination Process

(i) The Board of Directors sets th e date, t ime and venue for th e year's annual

stockholders meet ing in its regular meet ing for the month of February. The Compliance

Officer discloses to the Securities and Exchange Commission (SEC) and the Philipp ine

Stock Exchange (PSE) the setti ng of th e stockholders meeting immediately aft er th e

Board meeting.

(ii) Any stockholder may submit nom inations for elect ion as memb ers 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 Nominati ng Commit tee pre-screens the wou ld-be nominees, ensuri ng that they

possess all the quali ficat ions and that they do not possess any of t he disqual if ications for

directors as prescribed in the Manual on Corporate Governance, the Company's By-Laws

and other applicable laws and regulations.

(iv) The Nominat ing Committee shall have the right to require the nomina ting

stockholder to submit a resume of t he would-be nom inee and such oth er docum ents 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 nom inees and submits the list to the Board of Directors for approval, compl ete with

the information required by the Securit ies 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 th e Information Statement furnished to all stockholders

prior to the stockholders' meet ing. In case a nominee is not includ ed in th e 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 elect ion as directors. No other nomination shall lie ent ertained aft er the Final List of

Nomin ees shall have been disclosed and submitted to the SEC and the PSE. No further
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nominations shall be entertained or allowed on the f loor dur ing the actual stockholders'

meeting.

D. The Election Process

(i) Under th e Company's By-laws, every stockholder is ent it led to one vote for each

share of stock standing in his name in th e books of the Company, except in th e case of

vot ing for electio n of directors where every stockholder enti tled to vote shall be allowed

to accumulate his vote in accordance with the provisions of th e Corporation Code.

(ii) The elect ion of directors shall be part of th e 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

dir ectors to be elected, all the shares present or represented at the meeting will be cast

by the Corporat e Secretary in favour of the nomin ees. If the number of nominees

exceeds the number of directors to be elected, vot ing 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 th e stock transfer agent of th e Company. All vot es attachi ng to th e shares
of stock owned by stockholders whose proxies were received by th e Corporate
Secretary will be cast in accordance with the instruction s given or authority granted
under the proxies.

E. Meet ings of the Committee

Section 1 Meet ings

a. The members of the Committee shall meet in person, via telecon ference, or video

conferencing facility or through such oth er similar means, at such times and fr equency

as may be necessary.

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

c. As a general rule, the Committee meetings shall be announced at least two (2) weeks

in advance. Notice of meet ings may be given by any customary means of

communication (e.g. by e-mail, in writing, by telephone, by telefax, etc.). The not ice

shall specify the t ime and place of the meetin g and include a detailed agenda.
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d. Majority of the members of the Committee shall const itute a quorum for the holding
of a Committee meet ing. The majority vot e of all th e memb ers of the Committee as
const ituted herein shall be necessary to carry an act or resolut ion of the Committee.

e. Committee meetings shall be chaired by th e Chairman of t he Committee or, in his or

her absence, by a Deputy Chairman to be designated by the Chairman of the

Committee.

Section 2. Minutes

The Corporat e Secretary shall act as the secretary ?f the Committee and shall record

and take minut es of the meetings of the Committee. The Mi nutes shall be signed by th e

Chairman of th e meeting and by the Corporate Secretary or in her/his absence, th e

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 Approva l by the Board

The Chairman of th e Committee or in his absence, his designated Committee member

shall report to th e Board, for approval, all act ions taken by the Committee, at th e

meeting of th e Board following such actions.

F. M iscellaneous 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 prop erly perform its function s, th e

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 t he Committee to perform its duties and functions shall be

provided at t he Company's expense.

Section 2. Access to Information

I

The Committee shall have fr ee and full access to all relevant informat ion, data, records

of the Company and may request for such informat ion or data directly f rom any

personnel of the Company.
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Section 3. Confidentiality of Committee Records

The records of the Committee shall be kept confid ential, except when disclosure is

required pursuant to law or regulations issued by competent government authoriti es.

The Corporate Secretary shall keep and have custoov of the minutes of the Committee

meetings and materia ls 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

prospect ively. The Committee shall review and re-assess th e adequacy of its Charter

annually, including the effect iveness of the nomination or election processes, and

submit pro posed changes to the Board for approval.
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