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committees, as well as the other official records of the
corporation;

(iif)Work fairly and objectively with the Board, Management,
stockholders and other stakeholders;

(iv)Adyvise on the establishment of board committees and their
terms of reference;

(v) If he is not at the same time the Corporation’s legal counsel,
he must be aware of the laws, rules and regulations
necessary in the performance of his duties and
responsibilities;

(vi)Inform the members of the Board, in accordance with the
By-laws, of the agenda of their meetings and ensure that the
members have before them accurate information that will
enable them to arrive at intelligent decisions on matters that
require their approval;

(vii) Attend all Board meetings, except when justifiable
causes, such as illness, death in the immediate family and
serious accidents, prevent him from doing so;

(viii)  Perform required administrative functions;

(ix)Oversee the drafting of the by-laws and ensures that they
conform with regulatory requirements;

(x) If he is also the Compliance Officer, perform all the duties
and responsibilities as such officer; and

(xi)Perform such other duties and responsibilities as may be
required by the SEC in accordance with its legal mandate.

The positions of the Corporate Secretary and Compliance
Officer are currently held by one individual who is a
professional lawyer and has had extensive work experience
with the organization.

In view of the fact 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 has not determined the need to appoint
different individuals to occupy the positions of Corporate
Secretary and Compliance Officer. More importantly, she
performs her functions relatively independent from the
management team and she does not report to the President &
CEO.

4. Corporate Secretary attends
fraining/s on corporate
governance.

Compliant

On 28  November 2018, the Corporate
Secretary/Compliance Officer attended a 4-hour corporate
governance training program conducted by the Institute of
Corporate Directors (See CHP SEC Form 17-C dated 29
November 2018 transmifting copy of certificate of
attendance)







)] Conduct fair business transactions with the
corporation, and ensure that his personal interest does not
conflict with the interests of the corporation.

The basic principle to be observed is that a director shoutd
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.

(ii) Devote the time and attention necessary to
properly and effectively perform his duties and
responsibilities

A director should devote sufficient time to familiarize
himself with the corporation’s business. He should be
constantly aware of, and knowledgeable with, the
corporation’s operations to enable him to meaningfully
contribute to the Board’s work. He should attend and
actively participate in Board and committee meetings,
review meeting materials and, if called for, ask questions
or seek explanation.

(iii) Act judiciously

Before deciding on any matter brought before the Board,
a director should carefully evaluate the issues and, if
necessary, make inquiries and request clarification.

(iv) Exercise independent judgment

A director should view each problem or situation
objectively. If a disagreement with other directors arises,
he should carefully evaluate and explain his position. He
should not be afraid to take an unpopular position.
Corollarily, he should support plans and ideas that he
thinks are beneficial to the corporation.

W) Have a working knowledge of the statutory and
regulatory requirements that affect the corporation,
including its articles of incorporation and by-laws, the


















































































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

fany 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 Jeast two independent directors:
a)royalty/license fee or service fee, as applicable, payable
to CEMEX; and

b)term of the agreement.”

In 2018, there were no transactions involving 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 conflict of
interest.

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

Compliant

Information concerning Related Party Transactions is
disclosed in the quarterly reports (SEC Form 17-Q) and
annual report (SEC Form 17-A) of CHP.

There were no transactions entered into in 2018 which
fall under the definition of “Material Related Party
Transactions” prescribed under SEC Memorandum
Circular No. 10, series of 2019 (Rules on Material
Related Party Transactions for Publicly-Listed
Companies).

















































3. Board has an effective,
secure, and efficient voting
system.

Compliant

Section 7 Article II of CHP’s Amended By-Laws
describes the basic voting system designed to promote the
exercise by stockholders of their right to vote..

4. Board has an effective
shareholder voting mechanisms
such as supermajority or
"maijority of minority”
requirements to protect minority
shareholders against actions of
controlling shareholders.

Compliant

CHP observes the voting requirements prescribed under
the Revised Corporation Code of the Philippines,
including those provisions requiring supermajority votes.

5. Board dllows 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.

6. Board cleatly articulates and
enforces policies with respect fo
freatment 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.































Pursuant to the requirement of the Securities and Exchange Commission, this
Integrated Annual Corporate Governance Report (2018) is signed on behalf of the
Registrant, CEMEX HOLDINGS PHILIPPINES, INC., in the City of Makati.

ESTRADA SUAREZ IGNACIQ
Board of Directors Preside

.,, y /
NDRO MIJARES ELIZONDO

£ Chief Executive Officer

o=y
PEDRO ROXAS ALFRBDO S. PANLILIO

ﬁagpendent Director Independent Director
Date: 0 B MAY 2019 Date: 06 MAY 2019

JANNETTE VIRATASEVILLA
Compliance Officer & Corporate Secretary

Date: 5 6 MAY 2019
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