APPENDIX 2
ANNUAL MEETING OF STOCKHOLDERS FOR 2020
EXPLANATION OF AGENDA ITEMS

1. Call to Order
The call is done to officially open the meeting. Pursuant to the Amended By-Laws of the Corporation, the
President of the Corporation will act as Chairman of the Meeting.
2. Certification of Notice and Determination of the Existence of Quorum
The Corporate Secretary will certify the date when notices for the 2020 Annual Meeting of Stockholders were
sent out to the stockholders of record. The Corporate Secretary will also certify to the existence of a quorum.
Stockholders representing at least a majority of the outstanding capital stock, present in person or by proxy, shall
constitute a quorum for the transaction of business.
3. Approval of the Minutes of the Meetings of Stockholders held in 2019
Copies of the minutes are posted on the Corporation’s website at www.cemexholdingsphilippines.com. and will
be presented to the stockholders for approval. The resolutions that will be submitted for approval of the
stockholders are as follows:
“RESOLVED, that the stockholders of the Corporation hereby approve the Minutes of the
Annual Meeting of Stockholders held on June 6, 2019.”
“RESOLVED, that the stockholders of the Corporation hereby approve the Minutes of the
Special Meeting of Stockholders held on October 16, 2019.”

4. Report of the President and Chief Executive Officer
The President and Chief Executive Officer, Mr. Ignacio Alejandro Mijares Elizondo, shall deliver to the
stockholders a report on the 2019 operating and financial performance of the Corporation, as well as the outlook
for 2020.
5. Approval of the 2019 Annual Report and the Audited Financial Statements as of December 31, 2019
The Audited Consolidated Financial Statements of the Corporation as at and for the years ended December 31,
2019 and 2018 (with the consolidated statements of comprehensive income, consolidated statements of changes
in equity and consolidated statements of cash flows for each of the 3 years in the period ended December 31,
2019) are integrated in the 2019 Annual Report (SEC Form 17-A) and, along with the Audited Separate Financial
Statements of the Corporation as of December 31, 2019, is annexed to the Definitive Information Statement to be
sent to the stockholders of record as at Record Date at least fifteen (15) days prior to the meeting. The 2019
Annual Report (SEC Form 17-A) with the audited consolidated financial statements will be posted at the
Corporation’s website at www.cemexholdingsphilippines.com. The resolution that will be submitted for approval
of the stockholders is as follows:
“RESOLVED, that the 2019 Annual Report and the Audited Financial Statements of the
Corporation for the year ended December 31, 2019, be, as the same are, hereby approved.”

6. Ratification and Approval of the Acts of the Board of Directors and Management since the Annual
Meeting of Stockholders held on June 6, 2019
The acts of the Board of Directors and Management since the last stockholders’ meeting up to the current
stockholders’ meeting will be presented to the stockholders for ratification. A summary of transactions approved
by the Board of Directors is provided in the Definitive Information Statement. The resolution that will be
submitted for approval of the stockholders is as follows:
“RESOLVED, that all acts, resolutions, and deeds of the Board of Directors and Management
of the Corporation during the period from the Annual Meeting of Stockholders held on June
6, 2019 up to the date of the Annual Meeting of Stockholders on June 24, 2020 be, as they
are hereby confirmed, ratified, and approved.”

7. Election of the Members of the Board of Directors (including the independent directors)
The Final List of Candidates or Nominees for election as members of the Board of Directors is below:
1. Alejandro Garcia Cogollos
2. Eleanor M. Hilado
3. Sergio Mauricio Menéndez Medina
4. Ignacio Alejandro Mijares Elizondo

5. Alfredo S. Panlilio
6. Pedro Roxas
7. Antonio Ivan Sanchez Ugarte
8. Larry Jose Zea Betancourt

A brief description of the work experience of each of the candidates is provided in the Definitive Information
Statement.
8. Appointment of External Auditor of the Corporation for the year 2020
Further to the favorable endorsement of the Audit Committee of the Corporation, the Board of Directors
recommends the re-appointment of R.G. Manabat & Co. at the external auditor of the Corporation for fiscal year
2020. The resolution that will be submitted for approval of the stockholders is as follows:
“RESOLVED, that the accounting firm of R.G. Manabat & Co., be, as they are hereby, reappointed as external auditor of the Corporation for the year 2020.”

9. Amendment of the Amended By-Laws
The Board of Directors recommends the amendments of Sections 4, 5, 7 and 8 of Article II, and Section 2 of
Article III of the Amended By-laws of the Corporation to allow the Company’s shareholders to vote through
remote communication or in absentia, subject to the rules and regulations that may be issued by the Securities and
Exchange Commission (SEC) from time to time and other applicable laws and regulations, and to align or update
certain notification periods.
The following proposed amendments, which were passed and approved by the Board of Directors during its
meeting held on April 2, 2020, will be presented for the consideration and approval of the stockholders:
(a)

Section 4 of Article II of the Amended By-Laws of the Corporation:
‘Section 4. Notice of Meeting – Notices for regular or special meetings of
stockholders may be sent by the Secretary by personal delivery or courier service,
or by postal mail, telefacsimile or electronic mail to stockholders of record
entitled to vote at their respective addresses (as applicable) last known to the
Secretary, or by publication in a newspaper of national circulation (if not
otherwise disallowed or restricted by the Securities and Exchange Commission),
or by such other manner as allowed by the Securities and Exchange Commission
and other applicable laws and regulations. For regular meetings, the notice shall
be sent at least twenty one (21) days prior to the date of the meeting, while for
special meetings, notice shall be sent at least seven (7) days prior to the date of
the special meeting. The notice shall be deemed to have been given on the day (i)
when delivered to the stockholder’s physical address, if by personal delivery or
courier service, or (ii) when deposited in the Makati Central Post Office, if by
postal mail, or (iii) when sent, if by telefacsimile or electronic mail, (iv) on the
date of publication, if by publication in a newspaper of national circulation, or
(v) as may otherwise be applicable, if by such other manner allowed by the
Securities and Exchange Commission and other applicable laws and regulations.
The notice shall state the place, date and time of the meeting, and the purpose or
purposes for which the meeting is called.
‘In case of a postponement of a meeting of stockholders, notice of such
postponement and the reason thereof shall be sent to all stockholders of record
entitled to vote in the manner described herein at least fourteen (14) days prior
to the re-scheduled date of meeting.
‘When the meeting of stockholders is adjourned to another time or place, it shall
not be necessary to give any notice of the adjourned meeting if the time and place to
which the meeting is adjourned are announced at the meeting at which the
adjournment is taken. At the reconvened meeting, any business may be transacted that
might have been transacted on the original date of the meeting
‘Notice to any meeting may be waived, expressly or impliedly, including
through a stockholder’s attendance at a meeting unless the stockholder’s
presence is for the express purpose of contending that the meeting is not lawfully
convened.’

(b)

Section 5 of Article II of the Amended By-Laws of the Corporation:
‘Section 5. Quorum – Unless otherwise provided by law, in all regular or special
meetings of stockholders, shareholders representing a majority of the outstanding
capital stock must be present or represented in order to constitute a quorum. If no
quorum is constituted, the meeting shall be adjourned until the requisite amount of
stock shall be present. Stockholders who participate through remote participation
or in absentia, shall be deemed present for the purpose of determining the
existence of a quorum.’

(c)

Section 7 of Article II of the Amended By-Laws of the Corporation:
‘Section 7. Manner of Voting – At all meetings of stockholders, a stockholder
entitled to vote may vote in person, through remote communication, in absentia
or be represented by proxy, subject to compliance with such rules and
regulations as may be issued by the Securities and Exchange Commission from
time to time and other applicable laws and regulations. Unless otherwise provided
in the proxy, such proxy shall be valid only for the meeting at which it has been
presented to the Secretary. All proxies must be in the hands of the Secretary at least
ten (10) days prior to a regular meeting or at least four (4) days prior to a special
meeting, or in accordance with such other period as may be indicated in the
relevant notice for the meeting. Proxies filed with the Secretary may be revoked by
the stockholders either in an instrument in writing duly presented and recorded with
the Secretary prior to a scheduled meeting, or by their personal presence at the
meeting. Voting shall be based on the number of shares of common stock owned
by a stockholder and not per capita.’

(d)

Section 8 of Article II of the Amended By-Laws of the Corporation:
‘Section 8. Closing of Transfer Books or Fixing of Record Date – For the purpose
of determining the stockholders entitled to notice of, or to vote at, any meeting of
stockholders or any adjournment thereof or to receive payment of any dividend, the
Board of Directors may provide that the stock and transfer books be closed for at least
twenty (20) days immediately preceding a regular meeting and at least seven (7)
days immediately preceding a special meeting.’

(e)

Section 2 of Article III of the Amended By-Laws of the Corporation:
‘Section 2. Election and Term – The members of the Board of Directors shall be
elected during each regular meeting of stockholders and shall hold office for one (1)
year and until their successors are elected and qualified.
‘The Directors of the Corporation shall be elected by plurality vote at the annual
meeting of the stockholders for that year at which a quorum is present. At each
election for Directors, every stockholder entitled to vote shall have the right to vote
(in person, through remote communication, in absentia, or be represented by
proxy, subject to compliance with such rules and regulations as may be issued by
the Securities and Exchange Commission from time to time and other applicable
laws and regulations) the number of shares owned by him for as many persons as
there are directors to be elected, or to cumulate his votes by giving one candidate as
many votes as the number of such Directors multiplied by the number of shares shall
equal, or by distributing such votes as the same principle among any number of
candidates.’

10. Consideration of such other matters as may properly come during the meeting
The Chairman of the Meeting will open the floor for comments and questions by the stockholders. The Chairman
of the Meeting will decide whether matters raised by the stockholders may be properly taken up in the meeting or
in another proper forum.

