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transactions. 

 

d) whether the transaction could affect the 

impartiality of any of the Corporation’s directors with 

respect to the interest of the Corporation and any of its 

shareholders; 

e) fair treatment of shareholders; and 

f) any other circumstance deemed relevant by the 

Audit Committee 

 

Article 4 of CHP’s Revised Manual of Corporate 

Governance (22 March 2018) also provides the following:  

 

“Transactions with a Related Party shall be entered into on 

terms and conditions that are arm’s-length, with sufficient 

documentation and coursed through the appropriate levels 

of approval authority.  The Corporation may obtain 

transfer pricing studies when market prices and/or market 

conditions under comparable circumstances are not readily 

available to assure compliance with relevant regulations 

applicable to transactions between Related Parties. 

 

“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-d26c-b444-4b6b1d794f69 

 

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 

3. RPT policy encompasses all 

entities within the group, taking 

into account their size, 

structure, risk profile and 

complexity of operations. 

Compliant  
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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. 

party transactions within twelve-month period with the 

same related party that breaches the materiality threshold, 

the same review and approval procedures mentioned 

above is required. 

 

Reference: 

CHP’s Policy on Material Related Party Transactions 
https://www.cemexholdingsphilippines.com/documents/

46587437/46588159/chp-policy-material-related-party-

transactions-3-sep-2019.pdf/3c0bd347-13e7-7171-f49f-

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 2021.   

 

Reference: 

https://www.cemexholdingsphilippines.com/investors/co

rporate-disclosures/financial-reports 

 

CHP’s SEC Form 17-A (2021 Annual Report) 

(See page 75 to 78; Note 13 to the Audited Consolidated 

Financial Statements for 2021)  

https://www.cemexholdingsphilippines.com/documents/4

6587437/52793490/2021-chp-sec-form-17-a-annual-

report-sustainability-report-and-exhibits-a-and-

b.pdf/307e9713-58eb-3134-6415-

2315d0083173?t=1650921605076 

 

 

CHP’s SEC Form 17-Q (1st 2nd and 3rd quarters of 

2021) 

(See Note 10 to the interim unaudited consolidated 

financial statements) 

https://www.cemexholdingsphilippines.com/documents/

46587437/52793490/2021-chp-sec-form-17-q-dated-7-

may-1q2021.pdf/445d31ea-63dd-632c-7cc3-

7de32605d3ca?t=1620664740260 

 

https://www.cemexholdingsphilippines.com/documents/

46587437/52793490/2021-chp-sec-form-17-q-dated-13-

august-2q2021.pdf/c08ee1df-488c-c41d-fccd-

66bcd9584f0b?t=1629907927401 
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https://www.cemexholdingsphilippines.com/documents/

46587437/52793490/2021-chp-sec-form-17-q-for-3rd-

quarter-2021-dated-15-nov-2021-complete-s-

cs.pdf/f88afd57-4314-e1ec-e6c1-

c68b440551bd?t=1639158937542 

 

2. Board establishes a voting 

system whereby a majority of 

non-related party shareholders 

approve specific types of 

related party transactions 

during shareholders’ meetings. 

Non-Compliant  CHP is subject to the requirements under the Revised 

Corporation Code of the Philippines including provisions 

designed to protect shareholders’ protection. Furthermore, 

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. 

 

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 
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and external audit processes, 

and compliance with 

applicable laws and 

regulations. 

The Audit Committee is responsible to recommend the 

appointment and removal of CHP’s external auditor. 

 

Reference: 

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/4c779113-a71a-76e4-

77d2-22947bfa9ffd 

 

2. Audit Committee is composed of 

at least three appropriately 

qualified non- executive 

directors, the majority of whom, 

including the Chairman is 

independent. 

Compliant During the Organizational Meeting of the Board of 

Directors held on June 2, 2021, 3 independent directors 

(Pedro Roxas, Alfredo Panlilio and Eleanor Hilado) and 

1 non-executive director (Maria Garcia Villan) were 

appointed to the Audit Committee. The Chairman of the 

Audit Committee was Mr. Pedro Roxas, an independent 

director. 

 

Reference: 

Results of the Organizational Meeting of the Board 

of Directors held on June 2, 2021 

https://www.cemexholdingsphilippines.com/documents/4

6587437/52251025/chp-sec-form-17-c-dated-2-june-

2021-results-of-the-organizational-meeting-of-the-

board.pdf/d04ed893-3f21-830c-5c71-61e78f285455 

 

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 2021 Annual Report (SEC 

Form 17-A) under Item 9 Part III, and on CHP’s website 

 

Reference: 

CHP’s SEC Form 17-A (2021 Annual Report) 

https://www.cemexholdingsphilippines.com/documents/4

6587437/52793490/2021-chp-sec-form-17-a-annual-

report-sustainability-report-and-exhibits-a-and-

b.pdf/307e9713-58eb-3134-6415-

2315d0083173?t=1650921605076 

 

Members of the Board Committees  

https://www.cemexholdingsphilippines.com/about-

us/company-profile/board-of-committees 
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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-d26c-b444-4b6b1d794f69 
 

Certificate of Directors’ Attendance in 2021 

https://www.cemexholdingsphilippines.com/documents/4

6587437/55776181/chp-letter-to-sec-dated-4-january-

2022-with-certificate-of-directors-attendance-in-

2021.pdf/8fc996ad-4b2e-8ab7-95eb-

07a6d929d204?t=1643056922228 

 

CHP’s SEC Form 17-A (2021 Annual Report) 

[See page 84]  
https://www.cemexholdingsphilippines.com/documents/4658743

7/52793490/2021-chp-sec-form-17-a-annual-report-

sustainability-report-and-exhibits-a-and-b.pdf/307e9713-58eb-
3134-6415-2315d0083173?t=1650921605076 

 

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/4c779113-a71a-76e4-

77d2-22947bfa9ffd 

 

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/405c60c4-

e445-6b2e-fa2e-70427c129da7 

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. 

 

 



























  

42 
 

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

6587437/46588165/chp-revised-manual-of-corporate-

governance-approved-on-22-march-2018.pdf/8cbcb532-

4406-d26c-b444-4b6b1d794f69 

 

Senior management  and employees have access to the 

Code of Ethics and Business Conduct through the CEMEX 

Shift, an intra-group collaboration platform.  

 

Reference: 

CHP’s SEC Form 17-A (2021 Annual Report) 
https://www.cemexholdingsphilippines.com/documents/4658743

7/52793490/2021-chp-sec-form-17-a-annual-report-
sustainability-report-and-exhibits-a-and-b.pdf/307e9713-58eb-

3134-6415-2315d0083173?t=1650921605076 

 

CHP’s Sustainability Report for 2021 
https://www.cemexholdingsphilippines.com/documents/4658743

7/57850781/2021-sustainability-report.pdf/a966c74f-e0c9-8a4f-
3903-bf7c25410570?t=1651126144506?download=true 

 

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

6587437/46588165/chp-revised-manual-of-corporate-

governance-approved-on-22-march-2018.pdf/8cbcb532-

4406-d26c-b444-4b6b1d794f69 

 

Senior management  and employees have access to various 

company policies through the CEMEX Shift, an intra-

group collaboration platform.  
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Reference: 

CHP’s SEC Form 17-A (2021 Annual Report) 

https://www.cemexholdingsphilippines.com/documents/4

6587437/52793490/2021-chp-sec-form-17-a-annual-

report-sustainability-report-and-exhibits-a-and-

b.pdf/307e9713-58eb-3134-6415-

2315d0083173?t=1650921605076 

 

 

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. 

 

3.Company discloses the 

remuneration on an individual 

basis, including termination and 

retirement provisions. 

Non-Compliant  CHP refrains from disclosing the remuneration of executives 

on an individual basis, including termination and retirement 

provisions. Executives are entitled to benefits under various 

incentive schemes depending on various factors. Each 

executive is normally not privy to information concerning the 

compensation of other executives of CHP and in the rest of 

the CEMEX organization. Furthermore, disclosure of 

remuneration of executives on an individual basis exposes 

CHP to potential loss of key executives and would not be in 

the interests of CHP.  CHP likewise considers potential 

security issues in case this information is publicly provided. 
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https://www.cemexholdingsphilippines.com/documents/4

6587437/46588165/chp-revised-manual-of-corporate-

governance-approved-on-22-march-2018.pdf/8cbcb532-

4406-d26c-b444-4b6b1d794f69 

 

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/3c0bd347-13e7-7171-f49f-

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 2021.   

 

Reference: 

https://www.cemexholdingsphilippines.com/investors/co

rporate-disclosures/financial-reports 

 

CHP’s SEC Form 17-A (2021 Annual Report) 

[See pages 75 to 78] 

https://www.cemexholdingsphilippines.com/documents/4

6587437/52793490/2021-chp-sec-form-17-a-annual-

report-sustainability-report-and-exhibits-a-and-

b.pdf/307e9713-58eb-3134-6415-

2315d0083173?t=1650921605076 

 

CHP’s SEC Form 17-Q (1st 2nd and 3rd quarters of 

2021) 

(See Note 10 to the interim unaudited consolidated 

financial statements) 

https://www.cemexholdingsphilippines.com/documents/

46587437/52793490/2021-chp-sec-form-17-q-dated-7-

may-1q2021.pdf/445d31ea-63dd-632c-7cc3-

7de32605d3ca?t=1620664740260 

 

https://www.cemexholdingsphilippines.com/documents/
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46587437/52793490/2021-chp-sec-form-17-q-dated-13-

august-2q2021.pdf/c08ee1df-488c-c41d-fccd-

66bcd9584f0b?t=1629907927401 

 

https://www.cemexholdingsphilippines.com/documents/

46587437/52793490/2021-chp-sec-form-17-q-for-3rd-

quarter-2021-dated-15-nov-2021-complete-s-

cs.pdf/f88afd57-4314-e1ec-e6c1-

c68b440551bd?t=1639158937542 

2. Company discloses material or 

significant RPTs reviewed and 

approved during the year. 

Compliant Section 8 of CHP’s Policy on Material Related Party 

Transactions defines the disclosure requirements for 

material related party transactions during relevant periods. 
 

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/3c0bd347-13e7-7171-f49f-

97a7f0cd571a 

 

More details concerning transactions with “related 

parties” (regardless of amount) are disclosed on a regular 

basis 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 2021.   

 

Reference: 

CHP’s SEC Form 17-A (2021 Annual Report) 

[See pages 75 to 78]  
https://www.cemexholdingsphilippines.com/documents/4658743

7/52793490/2021-chp-sec-form-17-a-annual-report-
sustainability-report-and-exhibits-a-and-b.pdf/307e9713-58eb-

3134-6415-2315d0083173?t=1650921605076 

 

CHP’s SEC Form 17-Q (1st 2nd and 3rd quarters of 

2021) 

https://www.cemexholdingsphilippines.com/documents/

46587437/52793490/2021-chp-sec-form-17-q-dated-7-

may-1q2021.pdf/445d31ea-63dd-632c-7cc3-

7de32605d3ca?t=1620664740260 

 

https://www.cemexholdingsphilippines.com/documents/

46587437/52793490/2021-chp-sec-form-17-q-dated-13-

august-2q2021.pdf/c08ee1df-488c-c41d-fccd-

66bcd9584f0b?t=1629907927401 
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https://www.cemexholdingsphilippines.com/documents/4

6587437/46588156/latest-amended-aoi.pdf/60cc41ba-

8b09-10fc-ffee-f4ead2380fb0 

2. Board ensures that all 

shareholders of the same class 

are treated equally with 

respect to voting rights, 

subscription rights and transfer 

rights. 

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) 

https://www.cemexholdingsphilippines.com/documents/

46587437/46588165/chp-revised-manual-of-corporate-

governance-approved-on-22-march-2018.pdf/8cbcb532-

4406-d26c-b444-4b6b1d794f69 
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3. Board has an effective, secure, 

and efficient voting system. 

Compliant CHP observes the voting requirements prescribed under 

the Revised Corporation Code of the Philippines, 

including those provisions requiring supermajority votes. 

 

Reference: 

Draft Minutes of the Annual Meeting of Stockholders 

held on June 2, 2021 

https://www.cemexholdingsphilippines.com/documents/4

6587437/46588174/chp-minutes-of-annual-stockholders-

meeting-with-annex-a-dated-2-june-2021.pdf/0927ce5a-

5f0d-aab9-7340-40683cf4caeb 

 

Definitive Information Statement for 2021 Annual 

Meeting of Stockholders  

https://www.cemexholdingsphilippines.com/documents/4

6587437/46588174/chp-dis-dated-7-may-2021-notice-of-

meeting-ballot-proxy-annex-a-b1-to-b4-c.pdf/506cfdb4-

7000-e5d9-af1d-dd2c61f922f4 

 

 

4. Board has an effective 

shareholder voting 

mechanisms such as 

supermajority or “majority of 

minority” requirements to 

protect minority shareholders 

against actions of controlling 

shareholders. 

Compliant  

5. Board allows shareholders to 

call a special shareholders’ 

meeting and submit a proposal 

for consideration or agenda 

item at the AGM or special 

meeting. 

Compliant Article (7) (B) of CHP’s Revised Manual of Corporate 

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 

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-d26c-b444-4b6b1d794f69 

 

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. 
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- 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) 

https://www.cemexholdingsphilippines.com/documents/

46587437/46588165/chp-revised-manual-of-corporate-

governance-approved-on-22-march-2018.pdf/8cbcb532-

4406-d26c-b444-4b6b1d794f69 

 

7. Company has a transparent 

and specific dividend policy. 

Compliant Dividends can only be declared out of unrestricted 

retained earnings, subject to a number of factors 

including restrictions that may be imposed by current and 

prospective financial covenants, the amount of CHP’s 

consolidated indebtedness, the projected operating results 

of our subsidiaries, our working capital needs, our 

subsidiaries' long-term capital expenditures and 

regulations governing dividends, among others.  As a 

result of substantial long-term capital expenditure needs, 

which include the project cost for pursuing the expansion 

project of its SOLID Cement plant located in Antipolo 

City consisting of the installation of a 1.5 million metric 

tons per year integrated cement production line, and 

current indebtedness, the Board of Directors have not 

declared dividends in previous years, and dividends are 

not expected to be declared for the foreseeable future.  

 

Reference: 
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