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least four (4) hours involving courses on corporate
governance and other topics relevant to the Corporation
shall be provided to Directors.”

Reference:

CHP’s Revised Manual of Corporate Governance
(22 March 2018)
https://www.cemexholdingsphilippines.com/documents/
46587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

2. Company has an orientation
program for first time directors.

Compliant

The Corporate Secretary works with first-time directors
to provide materials and guidance on the Corporation’s
Articles of Incorporation, By-laws, Code of Ethics and
Business Conduct, the company’s manual of corporate
governance, and various company policies impacting on
corporate governance.

3. Company has relevant annual
continuing training for all directors.

Compliant

The Corporation arranged for corporate governance
training sessions for members of the Board of Directors
and principal officers in 2020.

Disclosures on the matter are posted on CHP’s website
and available on PSE Edge portal.

Reference:
https://www.cemexholdingsphilippines.com/documents/
46587437/49256260/chp-letter-sec-dated-21-oct-2020-

cg-training-with-cop-c-palero-s.pdf/6ec0d27b-8bb5-
08cd-b40c-286d2934aade

https://www.cemexholdingsphilippines.com/documents/
46587437/49660376/chp-letter-to-sec-dated-26-
november-2020-on-cg-training-with-cop-
s.pdf/f029b965-9bc2-0222-65da-069644c82e6e

https://www.cemexholdingsphilippines.com/documents/
46587437/49660376/chp-letter-to-sec-dated-2-
december-2020-on-cg-training-with-cop-s-
comp.pdf/8fc3782c¢-1f3¢c-fa82-d683-f550fd9¢c2cf3







CHP’s Amended By-Laws
https://www.cemexholdingsphilippines.com/documents/4

6587437/49660376/sec-certificate-filing-13-oct-
2020.pdf/8d25b520-3f4e-51b9-0¢93-cf062¢7363da

CHP’s SEC Form 17-A (2020 Annual Report)
[Write-up on Atty Jannette Virata Sevilla is on page 52]
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3

Write-up on the incumbent Corporate Secretary on
Website
https://www.cemexholdingsphilippines.com/about-

us/company-profile/senior-management

2. Corporate Secretary is a
separate individual from the
Compliance Officer.

Non-Compliant

The positions of the Corporate Secretary and Compliance
Officer are currently held by Ms. Jannette Virata Sevilla, who is
a professional lawyer. She has adequate stature and authority to
perform her functions as Corporate Secretary and Compliance
Officer of CHP. She has had extensive work experience with the
organization having occupied a senior position (i.e., Vice
President — Legal for CEMEX Asia/CEMEX Philippines) prior
to her retirement in 2009. She resumed her working association
with the CEMEX organization a year after her retirement, acting
as external legal consultant who is principally focused on special
projects involving the various business units in CEMEX Asia.
Notably, she performs her current functions as Corporate
Secretary and Compliance Officer relatively independent from
CHP’s management team, and she does not report to the
President & CEO of CHP.

Given that CHP and its subsidiaries are not engaged in
multiple lines of businesses and its organization is structured
to operate in a relatively lean manner to promote efficiency,
the Board of Directors has not found the need to appoint
different individuals to occupy the positions of Corporate
Secretary and Compliance Officer.

3. Corporate Secretary is not a
member of the Board of Directors.

Compliant

Reference:

CHP’s Board of Directors
https://www.cemexholdingsphilippines.com/about-
us/company-profile/board-of-directors

























Corporation’s license agreements involving the trademark
and other intellectual properties of, and service agreements
with, CEMEX shall require the affirmative vote of at least
two independent directors:

a) royalty/license fee or service fee, as applicable,
payable to CEMEX; and

b) term of the agreement.”

Reference:

CHP’s Revised Manual of Corporate Governance
(22 March 2018)
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

CHP adheres to a Policy on Material Related Party
Transactions (the “CHP MRPT Policy”) which was
adopted and approved by the Board of Directors on
September 3, 2019 in furtherance of SEC Memorandum
Circular No. 10, Series of 2019. The purpose of MRPT
Policy is to (a) define the framework for the
procedures and processes for the review, approval or
ratification, monitoring and recording of Related Party
Transactions (as defined in this Policy) of the Corporation;
(b) provide guidance to management and
employees on the governance guidelines for Related Party
Transactions and disclosure requirements; and  (c¢)
supplement the CEMEX Policy and Procedures with
Respect to Related Person Transactions, which is the
general policy promulgated by the Board of Directors of
CEMEX, S.AB. de C.V. and applicable to the
international group of companies of which the Parent
Company is a member. Transactions entered with a
related party (as defined under CHP MRPT Policy)
amounting to 10% or more of the total consolidated assets
of CHP based on the latest audited consolidated financial
statements is considered material. Each material related
party transaction shall be reviewed and evaluated by the
Audit Committee and endorsed to the Board of Directors
for approval. The material related party transaction shall
require the approval of at least two-thirds (2/3) votes of the
members of the Board, with at least the majority of the
independent directors voting to approve the material
related party transaction. For aggregate related party
transactions within twelve-month period with the same
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https://www.cemexholdingsphilippines.com/documents/
46587437/46588159/chp-policy-material-related-party-
transactions-3-sep-2019.pdf/3c0bd347-13e7-7171-f491-
97a7f0cd571a

Specific information concerning transactions with
“related parties” (regardless of amount) are disclosed in
the quarterly reports/SEC Form 17-Q (specifically Note
10 to the interim consolidated financial statements
attached thereto) and annual report (SEC Form 17-A) of
CHP for 2020.

Reference:
https://www.cemexholdingsphilippines.com/investors/co
rporate-disclosures/financial-reports

CHP’s SEC Form 17-A (2020 Annual Report)

(See page 58 to 61; Note 13 to the Audited Consolidated
Financial Statements for 2020)
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3

CHP’s SEC Form 17-Q (1% 2" and 3" quarters of
2020)

(See Note 10 to the interim unaudited consolidated
financial statements)
https://www.cemexholdingsphilippines.com/documents/
46587437/46588099/chp-amended-sec-form-17-q1st-
quarter-2020-dated-27-may-2020-complete-
signed.pdf/4b06ddc9-5423-bed6-c¢524-2d1b3c1a04d0

https://www.cemexholdingsphilippines.com/documents/
46587437/46588099/chp-form-17-g-dated-14-august-
2020-2nd-quarter-2020.pdf/e6f44¢e72-e5d9-d1b6-db62-
cef3bf30ee7e

https://www.cemexholdingsphilippines.com/documents/
46587437/49256260/chp-sec-17-qg-dated-16-nov-2020-
3rd-quarter-2020-complete-signed.pdf/9a6b911{-5281f-
1¢56-7bae-4a320732a545

2. Board establishes a voting
system whereby a majority of
non-related party shareholders

Non-Compliant

CHP is subject to the requirements under the Revised
Corporation Code of the Philippines including provisions
designed to protect shareholders’ protection. Furthermore,
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approve specific types of
related party transactions
during shareholders’ meetings.

CHP MRPT Policy defines the guidelines for the assessment
and procedure for approval of related party transactions. The
procedure requires, among others, the review and favorable
endorsement of CHP’s Audit Committee, the majority of
members of which are independent directors.

Furthermore, the parameters defining the relationship
between CHP and CEMEX, S.A.B. de C.V. have been and
are disclosed to the public. CHP is an indirect subsidiary of
CEMEX, S.A.B. de C.V. (“CEMEX?”), one of the largest
cement companies in the world. We benefit from a
continuous transfer of knowledge with CEMEX group, and
CEMEX Asia Research AG is responsible for important
contributions to new products that we have developed and
launched in the Philippines. Access to CEMEX’s broad
product portfolio, experience and exposure to multiple
sectors allows us to benefit from best practices, technologies
and know-how in production techniques, marketing and
sales strategies. These benefits enable us to introduce
innovative products to our customers and implement
techniques to improve our operational efficiency and reduce
production costs, such as our adoption of alternative fuel
sources. CEMEX’s expertise has also helped us capture
synergies and exploit cross-selling opportunities associated
with CEMEX’s trading network and brand recognition.

On March 9, 2016, CHP entered into a Framework
Agreement with CEMEX and its principal shareholder to
avoid conflicts of interest between CHP and CEMEX. The
Framework  Agreement became  effective  upon
commencement of trading of CHP’s shares on the PSE last
July 2016. The Framework Agreement governs, among
other things, the CHP’s ability to undertake certain actions
including, but not limited to, the incurrence of indebtedness
above certain levels, the disposition and acquisition of assets
in excess of certain amounts and the making of capital
expenditures in excess of certain amounts. In addition, the
Framework Agreement contains provisions relating to
competition, solicitation of employees, corporate
opportunities, compliance with CEMEX’s debt agreements,
financial information, regulatory status, compliance with
policies and procedures, share transfer rights, equity
purchase rights, litigation, dispute resolution, and further
actions and assurances.
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2. Audit Committee is composed
of at least three appropriately
qualified non- executive
directors, the majority of
whom, including the Chairman
isindependent.

Compliant

During the Organizational Meeting of the Board of
Directors held on June 24, 2020, 3 independent
directors (Pedro Roxas, Alfredo Panlilio and Eleanor
Hilado) and 1 non-executive director (Larry Jose Zea
Betancourt) were appointed to the Audit Committee
were comprised of 4 members, 3. The Chairman of the
Audit Committee was Mr. Pedro Roxas, an independent
director.

As a result of the resignation of Mr. Zea in October
2020, Ms. Maria Garcia Villan, a non-executive
director, was elected as member of the Board of
Directors and appointed as member of the Audit
Committee during the meeting of the Board of Directors
held on December 2, 2020..

Reference:

Results of the Organizational Meeting of the Board
of Directors held on June 24, 2020
https://www.cemexholdingsphilippines.com/documents
/46587437/49256260/chp-form-17-c-dated-24-june-

2020-results-of-the-organizational-meeting-of-the-
board.pdf/dc4cadb8-3e67-19b7-2527-5b1296bdb94f

Form 17-C dated December 2,2020 on the election of
a new member of the Board and Audit Committee
https://www.cemexholdingsphilippines.com/documents
/46587437/49660376/chp-sec-form-17-C-dated-2-
december-2020-election-new-director.pdf/367dcd72-
a611-f551-5111-19873f8733¢e

Members of the Board Committees
https://www.cemexholdingsphilippines.com/about-
us/company-profile/board-of-committees

3. All the members of the
committee have relevant
background, knowledge, skills,
and/or experience in the
areas of accounting, auditing
and finance.

Compliant

Background and information of members of the Audit
Committee are found in CHP 2020 Annual Report (SEC
Form 17-A) under Item 9 Part III.

Reference:

CHP’s 2020 Annual Report (SEC Form 17-A)
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3
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Certificate of Directors’ Attendance in 2020
https://www.cemexholdingsphilippines.com/documents/4
6587437/52251025/chp-letter-sec-dated-6-jan-2021-
certificate-of-directors-attendance-2020.pd{/6f484794-
7195-49b4-¢2e3-a2¢284cfe215

CHP’s 2020 Annual Report (SEC Form 17-A)

[See pages 65 and 66]
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3

Charter of the Audit Committee
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588165/chp-charter-of-the-audit-committee-
approved-on-25-october-2016.pdf/4¢779113-a71a-76e4-
77d2-22947bfa9ftd

Charter of the Nomination Committee
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588165/chp-charter-of-the-nomination-
committee-approved-on-25-october-2016.pdf/405¢60c4-
e445-6b2e-fa2e-70427¢129da7

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

Compliant

In accordance with Article 3(M) of CHP’s Revised
Manual of Corporate Governance (22 March 2018), the
Corporation Secretary is tasked with the responsibility of
informing the members of the Board of Directors of the
agenda of their meetings and ensuring that the members
have before them accurate information that will enable
them to arrive at intelligent decisions on matters that
require their approval.

Directors are furnished with materials for meetings of
the Board and Committee for their review and
consideration before the meeting.

Reference:

CHP’s Revised Manual of Corporate Governance
(22 March 2018)
https://www.cemexholdingsphilippines.com/documents/
46587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pd{/8cbcb532-
4406-d26¢-b444-4b6b1d794169
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policies of the company.

Reference:

CHP’s Revised Manual of Corporate Governance (22
March 2018)
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

Senior management and employees have access to the
Code of Ethics and Business Conduct through the CEMEX
Shift, an intra-group collaboration platform.

In 2020, the employees of the organization received
training on various topics governed by the Code,
dedicating more than 9,700 training manhours related to
Anti-Corruption and Anti-Bribery, Competition and Anti-
Trust, Corporate Governance, Safety, Health & Wellness,
Code of Ethics and Business Conduct, and Labor
Education. Training programs for employees were also
conducted for other functional and technical topics and
focus areas.

Reference:

CHP’s 2020Annual Report (SEC Form 17-A)
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3

CHP’s Sustainability Report for 2020
https://www.cemexholdingsphilippines.com/sustainability
/reports

2. Board ensures the proper and
efficient implementation
and monitoring of
compliance with company
internal policies.

Compliant

Article 3(I) of CHP’s Revised Manual of Corporate
Governance (22 March 2018) defines the Internal Control
Responsibilities of the Board of Directors and related work
scope of the Audit Committee of CHP encompassing the
implementation and monitoring of compliance with the
Code of Ethics and Business Conduct (Code) and other
policies of the company.

Reference:

CHP’s Revised Manual of Corporate Governance (22
March 2018)
https://www.cemexholdingsphilippines.com/documents/4
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indirectly, for the discharge of their duties as director of
CHP or as member of any of the Committees of the Board
of Directors.

Reference:

CHP’s SEC Form 17-A (2020 Annual Report)
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3

2. Company provides a clear
disclosure of its policies and
procedure for setting executive
remuneration, including the level
and mix of the same.

Compliant

The company applies a formal compensation framework
which is aligned with CEMEX’s global approach to
performance-based pay and overall executive
compensation  strategy. The performance-based
remuneration schemes applied by the company are
designed to allow the company to attract, motivate and
retain highly qualified employees, to obtain from each
employee the best possible performance, to establish
performance goals that support the company’s long-term
business strategies, to align employee and shareholder
interests, and to provide consistency with CEMEX’s
approach to performance-based pay and overall executive
compensation strategy. Compensation is linked to
performance. Annual performance is assessed based on
delivery of set individual and country goals.

The organization provides a compensation package to its
executives that has a fixed and variable component. The
fixed component pertains to the basic salary and annual
salary increases are determined on the basis of the
executives’ performance and position on the defined salary
range. The variable component pertains to a variable
compensation program that is paid based on the
organization’s performance and executive’s individual
performance.
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“Any amendment, revision, extension or supplement to the
following material terms and conditions of the
Corporation’s license agreements involving the trademark
and other intellectual properties of, and service
agreements with, CEMEX shall require the affirmative
vote of at least two independent directors:
a)royalty/license fee or service fee, as applicable, payable
to CEMEX; and
b)term of the agreement.”

Reference:

CHP’s Revised Manual of Corporate Governance
(22 March 2018)
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

On September 3, 2019, the Board of Directors approved a
Policy on Material Related Party Transactions in
furtherance of SEC Memorandum Circular No. 10, Series
of 2019.

Reference:

CHP’s Policy on Material Related Party Transactions
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588159/chp-policy-material-related-party-
transactions-3-sep-2019.pdf/3¢c0bd347-13e7-7171-f491-
97a7f0cd571a

Specific information concerning transactions with
“related parties” (regardless of amount) are disclosed in
the quarterly reports/SEC Form 17-Q (specifically Note
10 to the interim consolidated financial statements
attached thereto) and annual report (SEC Form 17-A) of
CHP for 2020.

Reference:
https://www.cemexholdingsphilippines.com/investors/co
rporate-disclosures/financial-reports

CHP’s SEC Form 17-A (2020 Annual Report)

(See page 58 to 61; Note 13 to the Audited Consolidated
Financial Statements for 2020)
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
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report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3

CHP’s SEC Form 17-Q (1%t 2" and 3" quarters of
2020)

(See Note 10 to the interim unaudited consolidated
financial statements)
https://www.cemexholdingsphilippines.com/documents/
46587437/46588099/chp-amended-sec-form-17-q1st-
quarter-2020-dated-27-may-2020-complete-
signed.pdf/4b06ddc9-5423-bed6-¢524-2d1b3c1a04d0

https://www.cemexholdingsphilippines.com/documents/
46587437/46588099/chp-form-17-q-dated-14-august-
2020-2nd-quarter-2020.pdf/e6f44e72-¢5d9-d1b6-db62-
cef3bf30ee7e

https://www.cemexholdingsphilippines.com/documents/
46587437/49256260/chp-sec-17-g-dated-16-nov-2020-
3rd-quarter-2020-complete-signed.pdf/9a6b911{-5281-
1¢56-7bae-4a320732a545

2. Company discloses material or
significant RPTs reviewed and
approved during the year.

Compliant

CHP submitted on March 4, 2020 to the Securities and
Exchange Commission an Advisement Report dated March
3, 2020 containing the terms and conditions of the
Revolving Master Loan Facility Agreement dated March
3, 2020 between the Parent Company and one of its
subsidiaries, SOLID Cement. There were no other
transaction entered into in 2020 which are covered under
Article 4 of CHP’s Revised Manual of Corporate
Governance by or CHP MRPT Policy requiring the special
voting requirements therein provided, respectively.

Reference:
https://www.cemexholdingsphilippines.com/documents/4
6587437/49256260/chp-letter-dated-03-mar-2020-mrpt-
advisement-report.pdf/9a0d3664-1¢79-d32¢-bd96-
c00b8b75691b

More details concerning transactions with “related
parties” (regardless of amount) are disclosed in the
quarterly reports/SEC Form 17-Q (specifically Note 10 to
the interim consolidated financial statements attached
thereto) and annual report (SEC Form 17-A) of CHP for
2020.

Reference:
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“The basic principle to be observed is that a director should
not use his position to profit or gain some benefit or
advantage for himself and/or his related interests. He should
avoid situations that may compromise his impartiality. If an
actual or potential conflict of interest may arise on the part
of a director, he should fully and immediately disclose it and
should not participate in the decision-making process. A
director who has a continuing material conflict of interest
should seriously consider resigning from his position. A
conflict of interest shall be considered material if the
director’s personal or business interest is antagonistic to that
of the corporation, or stands to acquire or gain financial
advantage at the expense of the corporation.”

In 2019, there were no transactions raising a conflict of
interest situation involving a member of the Board of
Directors or in respect of which a member of the Board of
Directors abstained from voting on account of a conflict of
interest.

CHP MRPT Policy also formalizes the disclosure
obligations of directors and officers.

Reference:
https://www.cemexholdingsphilippines.com/investors/corp
orate-governance/code-of-ethics

CHP’s Revised Manual of Corporate Governance (22
March 2018)
https://www.cemexholdingsphilippines.com/documents/46
587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

CHP’s Policy on Material Related Party Transactions
https://www.cemexholdingsphilippines.com/documents/46
587437/46588159/chp-policy-material-related-party-
transactions-3-sep-2019.pdf/3c0bd347-13e7-7171-1491-
97a7f0cd571a
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2. The appointment,
reappointment, removal, and
fees of the external auditor is
recommended by the Audit
Committee, approved by the
Board and ratified by the
shareholders.

Compliant

voted in favor of the appointment of the accounting firm
of R.G. Manabat & Co. as external auditor for the fiscal
year 2020. During this same meeting, shareholders
ratified the acts of the Board of Directors and Management
which included the engagement of the accounting firm of
R.G. Manabat & Co (favorably endorsed by the Audit
Committee and approved by the Board of Directors.) The
fees of the external auditor were disclosed in CHP’s
Definitive  Information  Statement circulated to
shareholders prior to this meeting.

Reference:

Draft Minutes of the Annual Meeting of Stockholders
held on June 24, 2020
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588174/chp-annual-stockholders-meeting-24-
june-2020.pdf/ac70bc26-55bd-d73e-be3b-7b4cc837¢555

Definitive Information Statement for 2020 Annual
Meeting of Stockholders
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588174/chp-definitive-information-
statement-2020-5-27-2020-for-website-
Redacted.pdf/4f31b714-81a1-b810-31fe-457f7788454b

3. For removal of the external
auditor, the reasons for removal
or change are disclosed to the
regulators and the public
through the company website
and required disclosures.

Compliant

The external auditor has not been removed or changed.

Article 6(B) of CHP’s Revised Manual of Corporate
Governance provides that if the external auditor resigns, is
dismissed or ceases to perform his services, the reason/s for
and the date of effectivity of such action shall be reported
in the corporation’s annual and current reports. The report
shall include a discussion of any disagreement between him
and the corporation on accounting principles or practices,
financial disclosures or audit procedures which the former
auditor and the corporation failed to resolve satisfactorily.
A preliminary copy of the report should be given by the
corporation to the external auditor before its submission.

Reference:

CHP’s Revised Manual of Corporate Governance
(22 March 2018)
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pd{/8cbcb532-
4406-d26¢-b444-4b6b1d794169
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its business,
sustainability.

which

underpin

The Board of Directors is always committed to full
disclosure of material information dealings and has caused
the filing of all required information through the PSE and
submissions to the SEC for the interest of its stockholders
and other stakeholders.

Reference:

CHP’s Revised Manual of Corporate Governance (22
March 2018)
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

https://www.cemexholdingsphilippines.com/investors/cor
porate-disclosures/sec-filings

CHP adheres to enterprise risk management (ERM)
processes aligned with the global CEMEX ERM
approach which is designed to provide the structured
approach to manage all important risks that could impact
the company’s objectives. A multitude of risks can affect
CHP, its assets and employees, as well as its neighbors
and stakeholders. Accordingly, we use risk management
systems and tools to gather information from a range of
sources, analyze the data, identify and assess potential
risks, and then respond to them. These processes include
an evaluation of environmental, health, and safety risks.
We have several processes that test the robustness of our
systems, evaluate compliance across all business units,
and encourage continuous improvements. These
processes include compliance training for employees,
periodic reviews of our policies and procedures, and
regular internal audits.

Reference:
CHP’s Sustainability Report for 2020
https://www.cemexholdingsphilippines.com/sustainabilit

y/reports
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- The Board shall take the appropriate steps to remove
excessive or unnecessary costs and other administrative
impediments to the stockholders’ meaningful
participation in meetings, whether in person or by proxy.
Accurate and timely information should be made
available to the stockholders to enable them to make a
sound judgment on all matters brought to their attention
for consideration or approval.

- Although all stockholders should be treated equally or
without discrimination, the Board shall give minority
stockholders the right to propose the holding of meetings
and the items for discussion in the agenda that relate
directly to the business of the Corporation.

Reference:

CHP’s Revised Manual of Corporate Governance (22
March 2018)
https://www.cemexholdingsphilippines.com/documents/
46587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

3. Board has an effective, Compliant CHP observes the voting requirements prescribed under

secure, and efficient voting Fhe Revised Corpqrgtion qu.e of the 'Ph_ilippines,
including those provisions requiring supermajority votes.

system.

4. Board has an effective Compliant Reference:

shareholder Voting mechanisms Draft Minutes of the Annual Meeting of Stockholders

. held on June 24, 2020
such as supermajority or >
. L. P . ! K 3/ https://www.cemexholdingsphilippines.com/documents/4
majority of minority 6587437/46588174/chp-annual-stockholders-meeting-24-

requirements to protect minority june-2020.pdf/ac70bc26-55bd-d73e-be3b-7bdcc837¢555

shareholders against actions of

controliing shareholders Definitive Information Statement for 2020 Annual

' Meeting of Stockholders

https://www.cemexholdingsphilippines.com/documents/4
6587437/46588174/chp-definitive-information-
statement-2020-5-27-2020-for-website-
Redacted.pdf/4f31b714-81a1-b810-31fe-457f7788454b

5. Board allows shareholders to Compliant Article (7) (B) of CHP’s Revised Manual of Corporate

call a special shareholders’
meeting and submit a proposal

Governance (22 March 2018) provides among others that
the Board of Directors shall give minority stockholders
the right to propose the holding of meetings and the items
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for consideration or agenda item
at the AGM or special meeting.

for discussion in the agenda that relate directly to the
business of the Corporation.

Reference:

CHP’s Revised Manual of Corporate Governance (22
March 2018)
https://www.cemexholdingsphilippines.com/documents/
46587437/46588165/chp-revised-manual-of-corporate-
governance-approved-on-22-march-2018.pdf/8cbcb532-
4406-d26¢-b444-4b6b1d794169

6. Board clearly articulates and
enforces policies with respect to
treatment of minority
shareholders.

Compliant

Article (7) (B) of CHP’s Revised Manual of Corporate
Governance (22 March 2018) provides the following:

- The Board shall be transparent and fair in the conduct
of the annual and special stockholders’ meetings of the
corporation. The stockholders shall be encouraged to
personally attend such meetings. If they cannot attend,
they should be apprised ahead of time of their right to
appoint a proxy. Subject to the requirements of the By-
laws, the exercise of that right shall not be unduly
restricted and any doubt about the validity of a proxy shall
be resolved in the stockholder’s favor.

- It is the duty of the Board to promote the rights of the
stockholders, remove impediments to the exercise of
those rights and provide an adequate avenue for them to
seek timely redress for breach of their rights.

- The Board shall take the appropriate steps to remove
excessive or unnecessary costs and other administrative
impediments to the stockholders’ meaningful
participation in meetings, whether in person or by proxy.
Accurate and timely information should be made
available to the stockholders to enable them to make a
sound judgment on all matters brought to their attention
for consideration or approval.

- Although all stockholders should be treated equally or
without discrimination, the Board shall give minority
stockholders the right to propose the holding of meetings
and the items for discussion in the agenda that relate
directly to the business of the Corporation.

Reference:
CHP’s Revised Manual of Corporate Governance (22
March 2018)
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Global Anti-Corruption Policy
https://www.cemexholdingsphilippines.com/documents/4
6587437/46588168/2019-global-anti-corruption-policy-
2.pdf/e3ada5f9-a560-f451-0460-d48e9fb&ecfc

Code of Ethics and Business Conduct
https://www.cemexholdingsphilippines.com/documents/4
6587437/46587913/code-of-ethics-
20200528.pdf/e3b3a413-6eal-¢224-09d1-3928973465¢a

2. Board disseminates the policy
and program to employees
across the organization through
trainings to embed them in the
company'’s culture.

Compliant

Employees are informed of CEMEX’s business ethics
principles in various ways including the Code of Ethics
and Business Conduct, internal communications
campaigns and displays, face-to-face training, and online
legal training through the organization’s intranet Policy
Center, legal audits, global policies and other activities.

Reference:
https://www.cemexholdingsphilippines.com/investors/cor
porate-governance/policies

CHP’s Sustainability Report for 2020
https://www.cemexholdingsphilippines.com/sustainabilit

y/reports

CHP’s 2020Annual Report (SEC Form 17-A)
https://www.cemexholdingsphilippines.com/documents/4
6587437/52694853/2020-chp-sec-form-17-a-annual-
report-sustainability-report-and-exhibits-a-and-
b.pdf/cff43b95-7ec7-0273-01d7-bbe5b87296¢3
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Attachment to I-ACGR for 2020

CEMEX HOLDINGS PHILIPPINES, INC. (“CHP”)
SUMMARY OF MATERIAL RELATED PARTY TRANSACTIONS IN 2020

Execution Date of Transaction: 3 March 2020
Name of Related Party: SOLID CEMENT CORPORATION (“SOLID”)

Relationship between the Parties including financial/non-financial interest: SOLID is a wholly-owned
subsidiary of CHP

Type/Nature of Transaction: Revolving Master Loan Facility Agreement between CHP, as lender, and SOLID,
as borrower; 7-year tenor under a revolving framework

Amount/Contract Price: Up to 12,725.000,000

Total Assets of CHP: P58,806,177,000 (based on audited consolidated financial statements of CHP for year
ending 31 December 2019)

Percentage of the Contract Price to the Total Assets of CHP: 21.64% (based on total assets per audited
consolidated financial statements of CHP for year ending 31 December 2019)

Corporate Approvals: The transaction was approved CHP’s Board of Directors during the board meeting held
on 5 December 2019 (following the review and favorable endorsement by the Audit Committee to the Board).
Board members who voted favorably for the transaction comprised all of the members who were present during
the meeting and constituted more than 2/3 of the board membership, including a majority of the independent
directors: Joaquin Miguel Estrada Suarez (Chairman), Pedro Roxas (Lead Independent Director), Eleanor M.
Hilado (Independent Director), Ignacio Alejandro Mijares Elizondo, Alejandro Garcia Cogollos, Antonio Ivan
Sanchez Ugarte, and Larry Jose Zea Betancourt.

-Maturity Date is 3 March 2027

-Advances or borrowings under the loan facility will bear a
fixed interest rate of 10.02% per annum

- The loan shall be subordinate to the Facility Agreement
dated 1 February 2017, as supplemented (the “BDO
Loan"), executed by CHP, Solid, APO Cement
Corporation and BDO Unibank, Inc., upon the occurrence
of any of the events considered as an event of default under
the BDO Loan.

investments, costs and
expenses related to the
construction of a new
integrated cement line in
its existing cement
facilities, and for other
general corporate

purposes

-CHP grants SOLID a revolving loan facility for an amount | SOLID shall apply the None
of up to Twelve Billion Seven Hundred Twenty Five proceeds of the loan for
Million Philippine Pesos (12,725,000,000.00); available | the payment of its
in one or several draw-downs under a revolving outstanding debt owing to
framework CEMEX ASIA, B.V., for
the payment of












