BELLATRIX EXPLORATION LTD.
MANDATE OF THE BOARD OF DIRECTORS
GENERAL
The Board of Directors (the "Board") of Bellatrix Exploration Ltd. (the "Corporation" or "Bellatrix") is
responsible for the stewardship of the Corporation. In discharging its responsibility, the Board will
exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable
circumstances and will act honestly and in good faith with a view to the best interests of Bellatrix. In
general terms, the Board will:
•

in consultation with the chief executive officer of the Corporation (the "CEO"), define the
principal objectives of Bellatrix;

•

supervise the management of the business and affairs of Bellatrix with the goal of achieving
Bellatrix's principal objectives as developed in association with the CEO;

•

discharge the duties imposed on the Board by applicable laws; and

•

for the purpose of carrying out the foregoing responsibilities, take all such actions as the Board
deems necessary or appropriate.

SPECIFIC
Executive Team Responsibility
•

Appoint the CEO and senior officers, approve their compensation, and monitor the CEO's
performance against a set of mutually agreed corporate objectives directed at maximizing
shareholder value.

•

In conjunction with the CEO, develop a clear mandate for the CEO, which includes a delineation
of management's responsibilities.

•

Establish processes as required that adequately provides for succession planning, including the
appointing, training and monitoring of senior management.

•

Establish limits of authority delegated to management.
Operational Effectiveness and Financial Reporting

•

Annual review and adoption of a strategic planning process and approval of Bellatrix's strategic
plan, which takes into account, among other things, the opportunities and risks of the business.

•

Establish or cause to be established systems to identify the principal risks to Bellatrix and that the
best practical procedures are in place to monitor and mitigate the risks.

•

Establish or cause to be established processes to address applicable regulatory, corporate,
securities and other compliance matters.

•

Establish or cause to be established an adequate system of internal control.
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•

Establish or cause to be established due diligence processes and appropriate controls with respect
to applicable certification requirements regarding Bellatrix's financial and other disclosure.

•

Review and approve Bellatrix's financial statements and oversee Bellatrix's compliance with
applicable audit, accounting and reporting requirements.

•

Approve annual operating and capital budgets.

•

Review and consider for approval all amendments or departures proposed by management from
established strategy, capital and operating budgets.

•

Review operating and financial performance results relative to established strategy, budgets and
objectives.
Integrity/Corporate Conduct

•

Establish a communications policy or policies to ensure that a system for corporate
communications to all stakeholders exists, including processes for consistent, transparent, regular
and timely public disclosure, and to facilitate feedback from stakeholders.

•

Approve a Business Conduct & Ethics Practice for directors, officers and employees and monitor
compliance with the Practice and approve any waivers of the Practice for officers and directors.

•

To the extent feasible, satisfy itself as to the integrity of the CEO and other executive officers of
the Corporation and that the CEO and other executive officers create a culture of integrity
throughout Bellatrix.
Board Process/Effectiveness

•

Attempt to ensure that Board materials are distributed to directors in advance of regularly
scheduled meetings to allow for sufficient review of the materials prior to the meeting. Directors
are expected to attend all meetings.

•

Engage in the process of determining Board member qualifications with the Corporate
Governance Committee including ensuring that (i) a majority of directors qualify as independent
for purposes of (A) National Instrument 58-101 Disclosure of Corporate Governance Practices
and (B) the rules of the Toronto Stock Exchange and New York Stock Exchange, (ii) the
appropriate number of independent directors are on each committee of the Board as required
under applicable securities laws, rules and requirements and under applicable stock exchange
rules and requirements (including for greater certainty, without limitation, the rules of the
Toronto Stock Exchange and the New York Stock Exchange), and (iii) the members of the Board
and each committee of the Board meet such other qualification requirements as may be set forth
in applicable securities laws, rules and requirements and applicable stock exchange rules and
requirements (including for greater certainty, without limitation, the rules of the Toronto Stock
Exchange and New York Stock Exchange).

•

Based on the recommendations of the Corporate Governance Committee, the Board shall
annually make a determination as to the independence of each member of the Board.
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•

Based on the recommendations of the Corporate Governance Committee of the Board approve
the nomination of directors.

•

Provide a comprehensive orientation to each new director.

•

Establish an appropriate system of corporate governance including practices to ensure the Board
functions independently of management.

•

Establish appropriate practices for the regular evaluation of the effectiveness of the Board, its
committees and its members.

•

Establish committees and approve their respective mandates and the limits of authority delegated
to each committee.

•

Review and reassess the adequacy of the mandate of the committees of the Board on a regular
basis, but not less frequently than on an annual basis.

•

Review the adequacy and form of the directors' compensation to ensure it realistically reflects the
responsibilities and risks involved in being a director.

Each member of the Board is expected to understand the nature and operations of Bellatrix's business,
and have an awareness of the political, economic and social trends prevailing in all countries or
regions in which Bellatrix operates, or is contemplating potential operations.
The Board shall at a minimum meet quarterly. Independent directors shall meet regularly and as
often as necessary to fulfill their responsibilities, and in no case less frequently than quarterly, without
non-independent directors and management participation. An independent director must preside over
each meeting of the independent directors, although the same director is not required to preside at all
such meetings.
The Board may retain persons having special expertise and may obtain independent professional
advice to assist it in fulfilling its responsibilities at the expense of the Corporation, as determined by
the Board.
In addition to the above, adherence to all other Board responsibilities as set forth in the Corporation's
By-Laws, applicable policies and practices and other statutory and regulatory obligations, such as
issuance of securities, etc., is expected.
DELEGATION
•

The Board may delegate its duties to, and receive reports and recommendations from, any
committee of the Board.

•

Subject to terms of the Disclosure, Confidentiality and Trading Policy and other policies and
procedures of Bellatrix, the Chairman of the Board will act as a liaison between stakeholders of
Bellatrix and the Board (including independent members of the Board).

October 6, 2014
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SCHEDULE A
DEFINITION OF INDEPENDENT FOR PURPOSES OF
NATIONAL INSTRUMENT 58-101 – DISCLOSURE OF CORPORATE GOVERNANCE
PRACTICES
As at October 6, 2014
Meaning of Independence (for all purposes other than for directors serving on audit and reserve
committees) –
1.

A director is independent if he or she has no direct or indirect material relationship with the issuer.

2.

For the purposes of subsection (1), a "material relationship" is a relationship which could, in the view of the
issuer's board of directors, be reasonably expected to interfere with the exercise of a member's independent
judgement.

3.

Despite subsection (2), the following individuals are considered to have a material relationship with an
issuer:

(a)

an individual who is, or has been within the last three years, an employee or executive officer of
the issuer;

(b)

an individual whose immediate family member is, or has been within the last three years, an
executive officer of the issuer;

(c)

an individual who:

(d)

(i)

is a partner of a firm that is the issuer's internal or external auditor,

(ii)

is an employee of that firm, or

(iii)

was within the last three years a partner or employee of that firm and personally worked
on the issuer's audit within that time;

an individual whose spouse, minor child or stepchild, or child or stepchild who shares a home with
the individual:

(i)

is a partner of a firm that is the issuer's internal or external auditor,

(ii)

is an employee of that firm and participates in its audit, assurance or tax compliance (but
not tax planning) practice, or

(iii)

was within the last three years a partner or employee of that firm and personally worked
on the issuer's audit within that time;

(e)

an individual who, or whose immediate family member, is or has been within the last three years,
an executive officer of an entity if any of the issuer's current executive officers serves or served at
that same time on the entity's compensation committee; and

(f)

an individual who received, or whose immediate family member who is employed as an executive
officer of the issuer received, more than CDN$75,000 in direct compensation from the issuer
during any 12 month period within the last three years.
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4.

Despite subsection (3), an individual will not be considered to have a material relationship with the issuer
solely because

(a)

he or she had a relationship identified in subsection (3) if that relationship ended before March 30,
2004; or

(b)

he or she had a relationship identified in subsection (3) by virtue of subsection (8) if that
relationship ended before June 30, 2005.

5.

For the purposes of clauses (3)(c) and (3)(d), a partner does not include a fixed income partner whose
interest in the firm that is the internal or external auditor is limited to the receipt of fixed amounts of
compensation (including deferred compensation) for prior service with that firm if the compensation is not
contingent in any way on continued service.

6.

For the purposes of clause (3)(f), direct compensation does not include:

7.

8.

(a)

remuneration for acting as a member of the board of directors or of any board committee of the
issuer, and

(b)

the receipt of fixed amounts of compensation under a retirement plan (including deferred
compensation) for prior service with the issuer if the compensation is not contingent in any way
on continued service.

Despite subsection (3), an individual will not be considered to have a material relationship with the issuer
solely because the individual or his or her immediate family member

(a)

has previously acted as an interim chief executive officer of the issuer, or

(b)

acts, or has previously acted, as a chair or vice-chair of the board of directors or of any board
committee of the issuer on a part-time basis.

For the purpose of determination of independence, an issuer includes a subsidiary entity of the issuer and a
parent of the issuer.
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SCHEDULE B
DEFINITION OF INDEPENDENT FOR PURPOSES OF THE NEW YORK STOCK
EXCHANGE
As at October 6, 2014
For purposes of the independence rules of the New York Stock Exchange and this Schedule B, an
"independent director" means a director, other than an executive officer or employee of the company,
who meets the criteria contained in Section 303A.02 of the New York Stock Exchange Listed Company
Manual and set forth in this Schedule B. In particular, no director qualifies as "independent" unless the
company’s board of directors affirmatively determines that the director has no material relationship with
the company (either directly or as a partner, shareholder or officer of an organization that has a
relationship with the company).
In addition, in affirmatively determining the independence of any director who will serve on the
compensation committee of the company's board of directors, the board of directors must consider all
factors specifically relevant to determining whether a director has a relationship to the company which is
material to that director's ability to be independent from management in connection with the duties of a
compensation committee member, including, but not limited to: (A) the source of compensation of such
director, including any consulting, advisory or other compensatory fee paid by the company to such
director; and (B) whether such director is affiliated with the company, a subsidiary of the company or an
affiliate of a subsidiary of the company.
For certainty, but without limitation, a director is not independent under the rules of the New York Stock
Exchange if:
1.

The director is, or has been within the last three years, an employee of the company, or an immediate
family member is, or has been within the last three years, an executive officer, of the company, other than
prior employment as an interim executive officer.

2.

The director has received, or has an immediate family member who has received, during any twelvemonth period within the last three years, more than US$120,000 in direct compensation from the
company, other than director and committee fees and pension or other forms of deferred compensation
for prior service (provided such compensation is not contingent in any way on continued service), other
than:

3.

(a)

Compensation received by a director for former service as an interim Chairman or CEO or other
executive officer; and

(b)

Compensation received by an immediate family member for service as an employee of the
company (other than an executive officer).

(A) The director is a current partner or employee of a firm that is the company's internal or external
auditor; (B) the director has an immediate family member who is a current partner of such a firm; (C) the
director has an immediate family member who is a current employee of such a firm and personally works
on the company's audit; or (D) the director or an immediate family member was within the last three
years a partner or employee of such a firm and personally worked on the company's audit within that
time.
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4.

The director or an immediate family member is, or has been with the last three years, employed as an
executive officer of another company where any of the company's present executive officers at the same
time serves or served on that company's compensation committee.

5.

The director is a current employee, or an immediate family member is a current executive officer, of a
company that has made payments to, or received payments from, the company for property or services in
an amount which, in any of the last three fiscal years, exceeds the greater of US$1 million, or 2% of such
other company's consolidated gross revenues.

In the Schedule B, an "immediate family member" includes a person's spouse, parents, children,
siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law, and
anyone (other than domestic employees) who shares such person's home. When applying the
look-back provisions contained in the foregoing paragraphs and Section 303A.02(b) of the New
York Stock Exchange Listed Company Manual, companies need not consider individuals who
are no longer immediate family members as a result of legal separation or divorce, or those who
have died or become incapacitated.
In addition, references in this Schedule B to the "company" include any parent or subsidiary in a
consolidated group with the company or such other company as is relevant to any determination
under the independence standards set forth in this Schedule B and Section 303A.02(b) of the
New York Stock Exchange Listed Company Manual.
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