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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/

NON-

COMPLIANT

ADDITIONAL INFORMATION

EXPLANATION

Recommendation 1.1

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

The Board's Governance Responsibilities

Compliant

2. Board has an appropriate mix of
competence and expertise.

Compliant

As of the present the Board is composed
of individuals that have broad
experience in various fields of the
Company's industry.

The incumbent Chairman, as well as
other directors has had experience in
the production, distribution and
importation of oil, biofuels, and gas
products; hydro fuel technology:; oil
recycling; solar; geothermal; wind and
other renewable energy sources.

Other members also bring to the Board
their expertise and knowledge in fields
such as investments, banking, finance,
tax and media relations.

The Company is confident that the
current variety in the knowledge and
expertise of its current Board more than
meets the recommendation under these
items.

Principle 1: The company should be headed by a competent, working board to foster the long- term success of the corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the long- term best interests of its shareholders and other
stakeholders.

3. Directors remain qualified for their positions
individually and collectively to enable
them to fulfill their roles and responsibilities

Compliant

Currently, there have been no
disqudlifications or other impediments
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and respond to the needs of the
organization.

Recommendation 1.2
1. Board is composed of a majority of non-
executive directors (NED).

Recommendation 1.3

1. Company provides in its Board Charter
and Manual on Corporate Governance a
policy on training of directors.

Compliant

Compliant

noted during the last screening process
for the 2023 election of directors.

All Directors of the Board remain
competent and qualified for their
respective posts.

The following are the Board of Directors of the
Company for 2023:

Ramon F. Villavicencio — Chairman-NED

Manuel Antonio Z. Gonzalez - Vice-Chairman-NED
Oscar L. de Venecia Jr.- 20d Vice-Chairman-NED
Luisito V. Poblete —President-ED*

Ramon L. Mapa - NED

Jaime J. Martirez — NED

Beatrice Jane L. Ang — NED

Maria Rosette Geraldine L. Oquias - NED

Andres 5. Reyes Jr. - Independent Director (ID)-NED
Kim S. Jacinto-Henares - ID-NED

Reynaldo D. Gamboa - ID-NED

*Qut of the 11 Directors of the Company, only the
President & CEQ (Mr. Luisito V. Poblete) is an
executive director.

The Board Charter and Manual on
Corporate Governance under Part A -
“"Governance Responsibilities of the
Board" ltem 1 (c) & (g) as well as Item 2
(c) provides for new directors to undergo
an orientation program, while veteran
directors are required to comply with the
annual continuing training on
professional development program for
all veteran directors. In 2022 all directors
had attended the annual Corporate
Governance Seminars sponsored by the
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Company and conducted by
accredited service providers.

2. Company has an orientation program for | Compliant As mentioned, new directors are

first time directors. required to undergo an orientation
program to familiarize themselves and
gain adequate exposure to the industry
and business of the Company and its
3. Company has relevant annual continuing | Compliant existing projects.

training for all directors.

As of 2022, dll directors were able to
attend Corporate Governance trainings
for the year; no directors of the
Company were classified as New
Directors. Compliance of which was
reported through SEC's ICTD email on
January 15, 2023.

Recommendation 1.4
1. Board has a policy on board diversity. The Board, acting through its Nominating
Committee, ensures that diversity in the
composition of the Board and in
screening potential candidates should
the need to fill a vacancy arise. Diversity
of Board members include that in age,
skills, gender, and competence - to
name a few,

As to gender, the cumrent Board of the
company has three (3) female directors.

Diversity in knowledge, competence,
and skills is also ensured as discussed
under our remarks in IACGR Item no. 1.1

Optional: Recommendation 1.4
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1. Company has a policy on and discloses
measurable objectives for implementing its
board diversity and reports on progress in
achieving its objectives.

1. Board is assisted by a Corporate Secretary. | Compliant On February 28, 2023, a change in the

Corporate Secretary of the Company

2. Corporate Secretary is a separate Compliant d
indi\?iduol from the Compliance Officer. was disclosed as the result of Afty. Angel
3. Corporate Secretary is not a member of Compliant P. Gahol (previous Corporate Secretary)

resigning from his position and being
designated as Land Acquisition
Manager of the Company.

the Board of Directors.

The new Corporate Secretary of the
Company is Atty. Gwyneth S. Ong and
Assistant Corporate Secretary is Atty.
Janice L. Co. (as disclosed to the PSE
and SEC on February 28, 2023 publish
date March 1, 2023; PSE disclosure
reference Nos. C01506-2023 & CO01507-
2023).

The Corporate Secretary is position is
held separately from the Compliance
Officer position of the Company, with
both positions being non-members of the
Board of Directors.

4. Corporate Secretary attends training/s on | Compliant Both the Corporate Secretary and
corporate governance. Assistant Corporate Secretary have

complied with their annual Corporate

Governance Seminar/Training

attendance for the year 2022,
Optional: Recommendation 1.5
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1. Corporate Secretary distributes materials
for board meetings at least five business
days before scheduled meeting.

Compliant Corporate Secretary provides all
members of the Board the relevant
materials for upcoming Board Meetings -
ideally at least 5 days prior to any
meeting, although in practice these
materials are usually provided 3 days

prior.

Recommendation 1.4

1. Boardis assisted by a Compliance Officer. | Compliant The position of the Company's
2. Compliance Officer has a rank of Senior Compliant Compliance Officer is currently held by
Vice President or an equivalent position Atty. Dominique P. Pascua since July 29,
with adequate stature and authority in the 2021.
corporation.
3. Compliance Officer is not a member of Compliant Being the Compliance Officer, Atty.
the board. Pascua's rank is considered that of a
Senior Vice President, taking into
consideration the present operations
and complement of the Company.
Like the Corporate Secretary, the
Compliance officer is also not a member
of the Board.
4. Compliance Officer attends training/s on Compliant The Compliance Officer has also

corporate governance.

attended the Corporate Governance
training sponsored by the Company in
December 2022.

Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company's articles and by-laws, and
other legal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.
Recommendation 2.1

b

Directors act on a fully informed basis, in
good faith, with due diligence and care,
and in the best interest of the company.

Compliant

Materials on matters taken up during
Board meetings are ideally distributed at
least five (5) days prior — although in
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actual practice these materials are
usually provided three (3) days prior to
the Board Meetings. This is to ensure that
members of the Board can participate in
all meetings, discuss matters and make
informed decisions thereon.

Recommendation 2.2

1. Board oversees the development, review Compliant Business plan and budget for the ensuing

and approval of the company's business year is presented to the Board for
objectives and strategy. discussion and approval before the start
2. Board oversees and monitors the Compliant of the year. The business plan and
implementation of the company's business budget of the succeeding year is
objectives and strategy. prepared by Management and usually

submitted during the last quarter of the
previous year.

All investments and/or projects are
thoroughly discussed by the relevant
Committees (such as Management, Risk,
Related Party Transactions, etc.) before
endorsement to the Board proper.

The Board is also given a monthly
update and report on the financial
status as well as project updates and
stages of the Company during the
monthly Board meetings.

Supplement to Recommendation 2.2

1. Board has a clearly defined and updated | Non- While the Company's vision, mission and
vision, mission and core values. Compliant core values have been set and long
standing since its incorporation,
Management and the Board had
deemed it prudent to review and update
these considering the recent
developments that have occurred within
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the Company and the investments that it
has engaged in - particularly in relation to
its revived interest in the downstream oil
industry.

While the Board has entrusted the review
and update process to the Management
group, Management has yet to properly
meet on the matter due to the time
constraints brought about by the COVID-
19 pandemic and the gradual shift from
limited/hybrid work setup to full on-site
being implemented in the Company.

The Management group's new target to
complete the task delegated to it is now

within the year 2023.
2. Board has a strategy execution process Compliant The strategy execution process of the
that facilitates effective management Company is adapted to its current
performance and is attuned fo the business environment and culture.
company's business environment, and Implementation of the process is the
culture. responsibility of the Management

Committee of the Company.

The Board ensures that by the end of the
year, said strategy execution process
aligns with all projects in execution to
ensure effective and efficient

management and operations.
Recommendation 2.3

1. Boardis headed by a competent and Compliant The incumbent Chairman of the Board -
qualified Chairperson. Mr. Ramon F. Villavicencio is well-

established in the downstream oil

industry business and a known pioneer in
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renewable energy sources — particularly
oil recycling and biofuels.

His knowledge, experience and
expertise are perfectly aligned with the
Company's vision and intentions, The
Chdairman has also shown his capability
to foster active participation and
discussion among members of the Board
during the Board Meetings.

Recommendation 2.4
1

. Board ensures and adopts an effective Compliant This has been clearly provided for and is
succession planning program for directors, expressly stated under Item 2 (g) of the
key officers and management, Company's Manual on Corporate

Governance as well as the Charter of
the Board of Directors.

2. Board adopts a policy on the refirement Non- The Board has yet to adopt and
for directors and key officers. Compliant for implement a plan that includes a policy
Directors on retirement of directors.

This matter is among those items which the
Company intends to take up upon review
and update of its existing vision, mission
and core values.

SEC Form - |-ACGR * Updated 21Dec2017
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Compliant for
Key Officers

Retirement of key officers are covered
and governed by the Company's
retirement plan and Personnel Policy
Manual.

1. Board dligns the remuneration of key Non- It is to be noted that the Company Board has yet to implement policies and

officers and board members with long-
term interests of the company.

Compliant for
key officers

Compliant for
Directors

adheres to the general rule that directors
do not receive remuneration from the
Company - instead, per diems for
attendance at Board and Committee
meetings are provided for attending
directors.

procedures and as such has not yet
actively involved itself in the
determination and review of the
compensation of key officers.

Currently compensation of officers and
staff as well as the per diems of directors
are recommended by Management and
are incorporated as part of the annual
budget for general and administrative
expenses — which matter is approved by
the Board.

2. Board adopts a policy specifying the
relationship between remuneration and
performance.

Non-
Compliant

While this responsibility is enshrined in the
Company's Manual of Corporate
Governance and in the Charter of the
Corporate Governance Committee, the
Board has yet to implement policies and
procedure, Currently, the practice is that
compensation of officers and staff as well
as the per diems of directors are
recommended by Management and are
incorporated as part of the annual
budget for general and administrative
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expenses — which matter is approved by
the Board.

|

3.

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

Optional: Recommendation 2.5
1.

Board approves the remuneration of senior
executives.

Compliant

It is reiterated that directors do not
receive remuneration from the
Company - with the sole exception of
the President & CEO who is the only
executive director member of the Board.

Director(s) whose remuneration is subject

to discussion and/or review do not
participate in such discourse.

XXX; not applicable/implemented

Company has measurable standards to
align the performance-based
remuneration of the executive directors
and senior executives with long-term
interest, such as claw back provision and
deferred bonuses.

Recommendation 2.6

XXX; not applicable/implemented

includes how the company accepted
nominations from minority shareholders.

1. Board has a formal and fransparent board | Compliant Nominations of directors is done through
nomination and election policy. its Nominating Committee. This is in
accordance with the existing provisions
2. Board nomination and election policy is Compliant provided for under the Securities and
disclosed in the company's Manual on Regulations Code as well as the
Corporate Governance. applicable provisions of the Revised
Corporation Code.
3. Board nomination and election policy Compliant This is provided for under the Charter of

the Nominating Committee which
provides — “Any stockholder may submit

SEC Form —|I-ACGR * Updated 21Dec2017
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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."

The above includes minority

stockholders.

4. Board nomination and election policy Compliant Charter of Nominating Committee
includes how the board shortlists prescribes for the process on how the
candidates. Committee determines the “Final List"

(Shortlist) of candidates for submission to

5. Board nomination and election policy Compliant the Board; the process of the Board in
includes an assessment of the nomination, election and replacement
effectiveness of the Board's processes in of a director(s); as well as the
the nomination, election or replacement determination of the quadlifications of
of a director. said directors to ensure it is aligned with

the Company's overall strategic business

6. Board has a process for identifying the Compliant direction.
quality of directors that is aligned with the
strategic direction of the company. To ensure and assess the effectiveness in

the performance and processes of the
Board and all Board Committees, the
Company has in place a self-assessment
process which it regularly and
consistently conducts annually.

Optional: Recommendation to 2.6

1. Company uses professional search firms or
other external sources of candidates (such XXX; not applicable/implemented
as director databases set up by director or

SEC Form — |I-ACGR * Updated 21Dec2017
Page 14 of 55



shareholder bodies) when searching for
candidates to the board of directors.

Recommendation 2.7
1.

Board has overall responsibility in ensuring
that there is a group-wide policy and
system governing related party
transactions (RPTs) and other unusual or
infrequently occurring fransactions.

Compliant

RPT policy includes appropriate review
and approval of material RPTs, which
guarantee faimess and transparency of
the transactions.

Compliant

RPT policy encompasses all entities within
the group, taking into account their size,
structure, risk profile and complexity of
operations.

Supplement to Recommendations 2.7
1.

Board clearly defines the threshold for
disclosure and approval of RPTs and
categorizes such fransactions according
to those that are considered de minimis or
transactions that need not be reported or
announced, those that need to be
disclosed, and those that need prior
shareholder approval. The aggregate
amount of RPTs within any twelve (12)
month period should be considered for
purposes of applying the thresholds for
disclosure and approval,

Compliant

Compliant

This is provided for under the Company's
Manual on Corporate Governance -
particularly Item 3 (e) and its sub-
provisions, which thoroughly outlines the
role and responsibility of the Related
Party Transactions Committee and
provides for the appropriate review
process and subject material RPT
fransactions.

The RPT policy of the Company adheres
to the SEC's Rules on Material Related
Party Transactions for Publicly Listed
Companies MC No. 10 Series of 2019.

Review of and determination of material
RPTs is conducted by the Risk Committee
and RPT Committee. It is only upon the
review and endorsement of both these
committees that a transaction
considered as a material RPT shall be
presented to the Board for approval.

Disclosure of material RPT are made in
accordance with the Company's policy
on RPT prescribed under its Manual on
Corporate Governance and also taking
into consideration the rules set under SEC
MC. No 10-2019.

SEC Form — |-ACGR * Updated 21Dec2017
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2. Board establishes a voting system whereby | Non- The Board has not yet implemented a

a majority of non-related party Compliant voting system where a maijority of non-
shareholders approve specific types of related party shareholders approves RPT
related party transactions during fransactions during the shareholders’
shareholders’ meetings. meeting.

However, as a matter of practice, a
director representing a shareholder
involved in an RPT transaction, does not
participate in the deliberations of and
voting for the RPT transaction by the
Board.

Recommendation 2.8

1. Board is primarily responsible for approving | Compliant Appointment of the Management Team
the selection of Management led by the - which includes the CEO - is done at
Chief Executive Officer (CEO) and the the organizational meeting of the Board
heads of the other control functions (Chief eld after the Company's ASM.

Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

2. Board is primarily responsible for assessing Non- While embodied in the Company's
the performance of Management led by Compliant Manual on Corporate Governance and
the Chief Executive Officer (CEO) and the Personnel Policy Manual, the Board has
heads of the other control functions (Chief yet to adopt and implement a
Risk Officer, Chief Compliance Officer and written/formal performance assessment of
Chief Audit Executive). Management.

This is among the items which is set to be
discussed and planned for
implementation during the series of
meetings on the review and update of
the Company's mission, vision and core

values.
Recommendation 2.9

SEC Form - I-ACGR * Updated 21Dec2017
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1. Board establishes an effective Non- While embodied in the Company's
performance management framework Compliant Manual on Corporate Governance and
that ensures that Management's Personnel Policy Manudal, the
performance is at par with the standards Management Team has yet to implement
set by the Board and Senior Management. the performance assessment of the

Company's Management and personnel.

2. Board establishes an effective Non-
performance management framework Compliant This is among the items which is set to be
that ensures that personnel's performance discussed and planned for
is at par with the standards set by the implementation during the series of
Board and Senior Management. meetings on the review and update of

the Company's mission, vision and core
values.,

Recommendation 2.10

1. Board oversees that an appropriate Compliant This function is accomplished by the
internal control system is in place. Board through its Audit Committee

which ensures that the internal control
system is in place.

2. The internal control system includes a Compliant
mechanism for monitoring and managing This includes determination, monitoring,
potential conflict of interest of the evaluating and managing the
Management, members and shareholders. effectiveness of the Company's rules,

mechanisms and procedures to ensure
integrity of its financial and accounting
information as well as promoting
accountability and fraud prevention.

3. Board approves the Internal Audit Charter. | Compliant Charter of Audit Committee mandates

Recommendation 2.11

approval by the Board of the Internal
Audit Charter.

1. Board oversees that the company has in
place a sound enterprise risk management
(ERM) framework to effectively identify,

Non-
Compliant

The Board has yet to establish an ERM
considering the size of the operations and
project lineup of the Company.
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monitor, assess and manage key business
risks.

It is to be noted, however, that a risk
management process is implemented
where a team of technical, financial and
legal staff is formed in relation to every
project that the Company is considering.

This technical team reports to the Risk
Committee which in turn endorses its
presentation to the Board to properly
appraise the members and the Company
on the risks involved in any given project.

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

Recommendation 2.12

- 9

Board has a Board Charter that formalizes
and clearly states its roles, responsibilities
and accountabilities in carrying out its
fiduciary role.

Compliant

Compliant

Board Charter serves as a guide to the
directors in the performance of their
functions.

Compliant

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

SEC Form — |-ACGR * Updated 21Dec2017

Compliant

The Company has established risk
management and compliance policies
which is provided for under its Manual on
Corporate Governance. Policies,
procedures and processes which are
specific in its relation to the Company's
live projects are also in place.

The Board has a charter which provides
for the roles, responsibilities and
accountabilities of its members.

All directors have been provided copies
of the Board Charter.

The Board Charter is publicly available in
the Company's website under its
Corporate Governance and Company
Disclosures page:

https://www.basicenergy.ph

Additional Recommendation to Principle 2
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1. Board has a clear insider frading policy.

Optional: Principle 2

1. Company has a policy on granting loans
to directors, either forbidding the practice
or ensuring that the fransaction is
conducted at arm's length basis and at
market rates.

Compliant

The Board adheres to the insider trading
rules prescribed under Rule 27 if the
Implementing Rules and Regulations of
the SRC.

The Compliance Officer also sends
frequent reminders to the Board, Officers
and employees of the Company
through internal notices, memorandums
and email blasts.

XXX; not applicable/implemented

2. Company discloses the types of decision
requiring board of directors' approval.

Recommendation 3.1

1. Board establishes board committees that
focus on specific board functions to aid in
the optimal performance of its roles and
responsibilifies.

Compliant

XXX; not applicable/implemented

The Board has established the following
committees:

Audit Committee;

Risk Committee;
Corporate Governance
Committee;

Nominations Committee;
Compensation and
Remuneration Committee;

publicly available Committee Charter,

Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions, particularly with
respect fo audit, risk management, related party transactions, and other key corporate governance concerns, such as nomination and remuneration.
The composition, functions and responsibilities of all committees established should be contained in a
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Recommendation 3.2
1. Board establishes an Audit Committee o Compliant Company has an Audit Committee

enhance its oversight capability over the
company's financial reporting, internal
control system, internal and external audit
processes, and compliance with
applicable laws and regulations.

¢ Related Party Transactions
Committee {(ad hoc)

established which possesses the
functions and duties as outlined under
Recommendation 3.2 of SEC MC no. 24
series of 2019 or the Code of Corporate
Governance for Public Companies and
Registered Issuers.

Said duties and functions have been
adopted in the Company's Manual on
Corporate Governance.

Audit Committee is composed of at least Compliant The composition of the Audit Committee

three appropriately quadlified non- complies with this requirement as

executive directors, the maijority of whom, provided for under its Manual on

including the Chairman is independent. Corporate Governance and Section 2 of
the Audit Committee Charter.
Presently the Audit Committee is
composed of 5 members all qualified
non-executive directors; 3 of whom are
independent directors, including the
Chairman of the Committee.

All the members of the committee have Compliant Compliance with this item is also

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

achieved as it is provided under Section
2 of the Carter of the Audit Committee
that all the members of the Committee
must have relevant background,
knowledge, skills and/or experience in
the areas of accounting, auditing, risk,
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management, finance and regulatory
compliance.

All incumbent members of the
Committee possess the relevant and
required criteria indicated.

4. The Chairman of the Audit Committee is Compliant This requirement is provided for under
not the Chairman of the Board or of any Section 3 of the Charter of the Audit
other committee. Committee.

The present chairman of the Committee
is Director Kim S. Jachinto-Henares who is
an independent director and is
confirmed not to be a Chairman of any

other Committee.

1. Audit Committee approves all non-audit Compliant It is confirmed that these are functions
services conducted by the external are implemented/practiced as provided
auditor. for under the Charter of the Audit

2. Audit Committee conducts regular Compliant Committee.

meetings and dialogues with the external
audit team without anyone from
management present,

Optional: Recommendation 3.2

1. Audit Committee meet at least four times
during the year. _

2. Audit Committee approves the
appointment and removal of the internal XXX; not applicable/implemented
auditor.

XXX; not applicable/implemented

Recommendation 3.3

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

The Corporate Governance Committee
is separate from the Nominations
Committee as well as the Compensation
and Remuneration Committee.

Corporate Governance Committee meet
at least twice during the year.

Recommendation 3.4

Board establishes a separate Board Risk
Oversight Committee (BROC) that should
be responsible for the oversight of a
company's Enterprise Risk Management
system to ensure its functionality and
effectiveness.

2. Corporate Governance Committee is Compliant
composed of at least three members, all
of whom should be independent directors.

3. Chairman of the Corporate Governance Compliant

Compliant

Current composition of the Corporate
Governance Committee is 5 directors, 3
of which are independent directors -
including the Chairman.

Committee is an independent director.
Optional: Recommendation 3.3.

s

XXX

The functions of the BROC are presently
assumed and performed by the
Company's Risk Committee.

relevant thorough knowledge and
experience on risk and risk management.

2. BROC is composed of at least three Compliant Composition of the Risk Committee is 5
members, the majority of whom should be directors — 3 of which are independent
independent directors, including the including the Chairman.

Chairman.

3. The Chairman of the BROC is not the Compliant Chairman of the Risk Committee is
Chairman of the Board or of any other confirmed not to be the Chairman of the
committee. Board or of any other committee.

4, Atleast one member of the BROC has Compliant All members of the Risk Committee

possess the required knowledge and
background on risk and risk
management.

Recommendation 3.5

SEC
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1. Board establishes a Related Party Compliant The Company has established an RPT
Transactions (RPT) Committee, which is Committee, however, given the present
tasked with reviewing all material related size, risk appetite and nature of the
party transactions of the company. Company's tfransactions said committee

is convened on an ad hoc basis.

2. RPT Committee is composed of at least Compliant The members of the RPT Committee total
three non-executive directors, two of 4 in count with 3 being independent
whom should be independent, including directors including the Chairman,
the Chairman.

Recommendation 3.6

1. All established committees have a Compliant The Audit Committee; Risk Committee;
Committee Charter stating in plain terms Corporate Governance Committee;
their respective purposes, memberships, Nominating Committee and
structures, operations, reporting process, Compensation and Remuneration
resources and other relevant information. Committee all have their respective .

Charters which provide for the standards

2. Committee Charters provide standards for | Compliant for evaluating the performance of the

evaluating the performance of the respective committees.
Committees.
3. Committee Charters were fully disclosed Compliant Copies of the Committee Charters are

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

on the company's website.

Recommendation 4.1

L8

The Directors attend and actively
participate in all meetings of the Board,

Compliant

publicly accessible in the Company's
website through its Corporate
Governance page:

www.basicenergy.ph

With the pandemic a majority of the
Board Meetings of the Company are
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Committees and shareholders in person or
through tele-/videoconferencing
conducted in accordance with the rules
and regulations of the Commission.

conducted through videoconferencing
and in accordance with the rules and
regulations set by the SEC and as
provided for under the Company's
Bylaws.

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

Compliant

Ideally materials for any Board Meeting
are to be provided to all members of the
Board five (5) days before the meeting
proper to afford them ample time to
review and comment on the materials.
Currently, the practice is that these
materials are provided three (3) days
prior to the meeting.

3. The directors ask the necessary questions
or seek clarifications and explanations
during the Board and Committee

in a maximum of five publicly-listed
companies to ensure that they have
sufficient time to fully prepare for minutes,
challenge Management's
proposals/views, and oversee the long-
term strategy of the company.

Recommendation 4.3
1. The directors notify the company's board
before accepting a directorship in another

SEC Form — I-ACGR * Updated 21Dec2017

Compliant

Compliant

All directors have and are actively
participating during the Company's
Board Meetings.

executive directors serve over the
maximum count of publicly-listed
companies (§).

All directors are able fo dllocate
sufficient time to prepare for minutes,
discuss and challenge Management's
proposals, views and projects, and
oversee the long-term strategic direction
of the Company.

Provided for under the Charter of the
Board of Directors.

meetings.
Recommendation 4.2
1. Non-executive directors concurrently serve | Compliant It is confirmed that none of the non-

company.
Optional: Principle 4
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1. Company does not have any executive
directors who serve in more than two
boards of listed companies outside of the
aroup.

2. Company schedules board of directors'
meetings before the start of the financial XXX; not applicable/implemented
year.

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

4. Company requires as minimum quorum of
at least 2/3 for board decisions.

XXX; not applicable/implemented

XXX; not applicable/implemented

XXX; not applicable/implemented

Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

Recommendation 5.1

1. The Board has at least 3 independent Compliant The Company's Board currently has 3
directors or such number as to constitute independent directors in compliance
one-third of the board, whichever is higher. with existing laws and rules of the

Commission.

Recommendation 5.2

1. The independent directors possess all the Compliant It is confirmed that all incumbent
qualifications and none of the independent directors possess all
disqualifications to hold the positions. qudlifications and none of the

disquadlifications of independent
directors as provided for under the
Company's Manual on Corporate
Governance and in the Charter of the
Board of Directors.

Supplement fo Recommendation 5.2

1. Company has no shareholder agreements, | Compliant There are no shareholder agreements
by-laws provisions, or other arrangements and/or any other arrangements that
that constrain the directors' ability to vote restrict/limit any directors’ ability to vote
independently. independently.
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Recommendation 5.3
1. The independent directors serve for a Compliant These are all currently practiced /

cumulative term of nine years (reckoned implemented and provided for under
from 2012). the Company's Manual on Corporate

2. The company bars an independent Compliant Governance as well as the Charter of
director from serving in such capacity after the Board of Directors

the term limit of nine years.

3. Inthe instance that the company retains Compliant
an independent director in the same
capacity after nine years, the board
provides meritorious justification and seeks
shareholders’ approval during the annual
shareholders' meeting.

Recommendation 5.4

1. The positions of Chairman of the Board Compliant Incumbent Chairman of the Board is
and Chief Executive Officer are held by Director Ramon F. Villavicencio while the
separate individuals. incumbent President & CEQ is Director

Oscar L. de Venecia Jr.

2. The Chairman of the Board and Chief Compliant The roles and responisibilities of the
Executive Officer have clearly defined Chairman of the Board and Chief
responsibilities. Executive Officer are clearly defined in

the Company's Manual on Corporate
Governance and supported by the
provisions in the Charter of the Board of

Directors.
Recommendation 5.5
1. If the Chairman of the Board is not an Compliant The Company has decided to
independent director, the board implement a rotating setup in the
designates a lead director among the designated lead director among
independent directors. independent directors which rotates

annually after the election of Directors at
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