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This Prospectus relates to the offering for subscription of 8,293,831,169 shares (the “Rights Shares”) of common
stock, with par value P1.00 per share (the “Common Shares”), of CEMEX Holdings Philippines, Inc., a
corporation organized under Philippine law (the “Company”) by way of a stock rights offering to eligible holders
of Common Shares as of the Record Date (“Eligible Shareholders”, and such offer, the “Rights Offer”). The
Rights Shares are offered on a pro-rata basis to existing holders of Common Shares of the Company as of
January 14, 2020, 5:00 p.m. (Manila time) (the “Record Date”). Under the Revised Listing Rules of the
Philippine Stock Exchange, Inc. (the “PSE”), the Company, subject to the approval of the PSE, shall set the
Record Date which shall not be less than 15 trading days from approval of the PSE board of directors. The Rights
Offer shall be in the proportion of 1.5963 Rights Shares for every one Common Share held as of the Record Date
(the “Entitlement Shares”). The Offer Price is P1.54 per Offer Share (the “Offer Price”).

If an applicant fully subscribes to his Entitlement Shares and subject to the availability of unsubscribed Rights
Shares arising from the failure of the other Eligible Shareholders to fully subscribe for their Entitlement Shares in
the initial round of the Rights Offer, the applicant may simultaneously apply for an additional subscription of the
unsubscribed Rights Shares (the “Additional Rights Shares”). The Additional Rights Shares are payable in full
upon submission of the application to subscribe (the “Application”). If the aggregate number of Additional
Rights Shares available for subscription equals or exceeds the aggregate number of Additional Rights Shares so
subscribed for, an applicant will be allocated the number of Additional Rights Shares indicated in his
Application. If the aggregate number of Additional Rights Shares available for subscription is less than the
aggregate number of Additional Rights Shares so subscribed for, the available Additional Rights Shares will be
allocated to applicants who have applied to subscribe for such Additional Rights Shares and such allocation shall
be made in the absolute discretion of the Company taking into account various factors including each applicant’s
original shareholding in the Company as of the Record Date relative to the original shareholding of all other
applicants for Additional Rights Shares as of such Record Date, provided that no applicant for Additional Rights
Shares shall be allocated more Additional Rights Shares than the number for which such applicant has applied
for. There can be no guarantee as to whether any Additional Subscription to Rights Shares may be allocated to an
Eligible Shareholder. A subscription for Additional Rights Shares is irrevocable on the part of the applicant and
may not be canceled or modified by such applicant.

The offer process in relation to the Additional Rights Shares shall also be known as the second round of the
Rights Offer.

CEMEX Asian South East Corporation (“CASE” or the “Principal Shareholder”), which beneficially owned
66.78% of our Common Shares as of December 31, 2019, has undertaken to subscribe to its Entitlement Shares
in the initial round of the Rights Offer and to subscribe to the Additional Rights Shares in the mandatory second
round of the Rights Offer under the same terms and conditions as any other Eligible Shareholder. The Principal
Shareholder’s subscriptions in the Rights Offer shall have no preference over the subscriptions of any other
Eligible Shareholders. In addition, the Principal Shareholder will also subscribe for any remaining Rights Shares
unsubscribed after the mandatory second round of the Rights Offer, to ensure that all the Rights Shares covered
by the Rights Offer are fully subscribed.

To the extent that any Rights Shares remain unsubscribed in the Rights Offer and such Rights Shares are not
taken up by the Principal Shareholder after the mandatory second round, such Rights Shares, subject to certain
conditions, will be taken up by BDO Capital & Investment Corporation (the “Domestic Underwriter”) who shall
procure purchasers in the Philippines, or failing which, shall purchase the unsubscribed Rights Shares as set out
in “Plan of Distribution—The Domestic Institutional Offer.” The Rights Offer and the Domestic Institutional
Offer are collectively referred to as the “Offer”, and such shares the “Offer Shares.”
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Eligible Shareholders may participate in the Rights Offer if they are: (i) located inside the Philippines, or
(ii) located in jurisdictions outside the Philippines where it is legal to participate in the Rights Offer under the
securities laws of such jurisdiction.

As of the date of this Prospectus, the Company’s authorized capital stock is P5,195 million consisting of
5,195,395,454 Common Shares with a par value of P1.00 per share. As of the date of this Prospectus,
5,195,395,454 Common Shares are issued and outstanding. On April 2, 2019, our Board of Directors approved
the increase in the authorized capital stock of the Company to P18,310 million, consisting of
18,310,395,454 Common Shares with a par value of P1.00 per share, which was in turn authorized by the
Company’s shareholders on October 16, 2019.

The Company has preliminarily submitted the standard requirements for the application for increase in
authorized capital stock with the Company Registration and Monitoring Department of the Securities and
Exchange Commission of the Philippines (“SEC”), except for certain documents that can only be prepared and
submitted after the end of the Rights Offer Period.

All of the Offer Shares to be issued pursuant to the Offer have, or will have, identical rights and privileges to
Common Shares. Our Common Shares may be owned by any person or entity regardless of citizenship or
nationality, subject to the nationality limits under Philippine law. See “Summary of the Offer” and “Philippine
Foreign Exchange and Foreign Ownership Controls.”

The Company’s Board of Directors may declare dividends from time to time that may entitle holders of Common
Shares to receive annual cash dividends as declared by the Company’s Board of Directors, subject to a number of
factors including restrictions that may be imposed by current and prospective financial covenants, the amount of
our indebtedness, the projected operating results of our subsidiaries, our working capital needs, our subsidiaries’
long-term capital expenditures and regulations governing dividends, among others. No dividends were declared
in fiscal 2016, fiscal 2017, fiscal 2018 or during the nine-month period ended September 30, 2019. See
“Dividends and Dividend Policy.”

Our Common Shares are listed on the PSE under the symbol “CHP.”

The Company files annual and interim reports, as well as other information, with the PSE (where its Common
Shares are listed). The information filed by the Company with the PSE does not form part of this Prospectus, is
not incorporated by reference herein and should not be relied on when making an investment decision with
respect to the Offer Shares.

The Offer is conditioned on the approval by the SEC of the increase in the authorized capital stock of the
Company and on the listing of the Offer Shares on the PSE. Approval by the PSE of the Offer is based on the
price set forth above. The Company expects to raise gross proceeds of P12,772.5 million. The net proceeds from
the Offer, determined by deducting from the gross proceeds applicable taxes, professional fees and expenses
related to the Offer which are estimated to be equal to approximately 1.8% of the gross proceeds of the Offer,
will be used to fund the expansion of our Solid Cement plant, including to pay outstanding amounts owed under
the Solid Expansion Facility Agreement, and other general corporate purposes, including paying the Operational
Facility. See “Use of Proceeds.”

No dealer, salesman, or any other person has been authorized to give any information or to make any
representation not contained in this Prospectus. If given or made, any such information or representation must not
be relied upon as having been authorized by us or any of The Hongkong and Shanghai Banking Corporation
Limited, Singapore Branch (the “Global Coordinator”) or the Domestic Underwriter. The distribution of this
Prospectus and the offer and sale of the Offer Shares may, in certain jurisdictions, be restricted by law. The
Company, the Global Coordinator and the Domestic Underwriter require persons into whose possession this
Prospectus comes, to inform themselves of and observe all such restrictions.

NOTHING IN THIS PROSPECTUS CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE
UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE
OFFER SHARES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S.
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SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES
LAWS OF ANY STATE OF THE U.S. OR OTHER JURISDICTION AND THE OFFER SHARES MAY
NOT BE OFFERED OR SOLD WITHIN THE U.S. OR TO, OR FOR THE ACCOUNT OR BENEFIT
OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT), EXCEPT
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR
LOCAL SECURITIES LAWS.

Unless the context clearly indicates otherwise, any reference to “the Company”, “we”, “us”, or “our” refers to
CEMEX Holdings Philippines, Inc. and all of its consolidated subsidiaries. Unless otherwise indicated or the
context otherwise requires, all references in this Prospectus to “CEMEX” refer to CEMEX, S.A.B. de C.V. and
all of its consolidated subsidiaries (other than CEMEX Holdings Philippines, Inc. and its consolidated
subsidiaries). In this Prospectus, unless otherwise indicated or the context otherwise requires, all references to the
“Philippines” are references to the Republic of the Philippines. All references to the “Government” herein are
references to the Government of the Republic of the Philippines. All references to the “BSP” are references to
Bangko Sentral ng Pilipinas, the central bank of the Philippines.

The information contained in this Prospectus relating to the Company, its operations and those of its subsidiaries
and associates has been supplied by the Company, unless otherwise stated herein. To the best of its knowledge
and belief, the Company (which has taken all reasonable care to ensure that such is the case) confirms that, as of
the date of this Prospectus, the information contained in this Prospectus relating solely to the Company, its
operations and those of its subsidiaries and associates is true and that there is no material statement or omission
of fact which would make any statement in this Prospectus misleading in any material respect and that the
Company hereby accepts full and sole responsibility for the accuracy of the information contained in this
Prospectus with respect to the same. Unless otherwise indicated, all information in this Prospectus is as of the
date of this Prospectus. Neither the delivery of this Prospectus nor any sale made pursuant to this Prospectus
shall, under any circumstances, create any implication that the information contained herein is correct as of any
date subsequent to the date hereof or that there has been no change in the affairs of the Company since such date.
The Global Coordinator and Domestic Underwriter assume no liability for information supplied by the Company
in relation to this Prospectus.

The Domestic Underwriter and the Company have exercised the required due diligence to the effect that, and the
Company confirms that, to the best of its knowledge and belief after having taken reasonable care to ensure that
such is the case, in ascertaining that all material representations, including its amendments and supplements, if
any, contained in this Prospectus as of the listing date of the Offer Shares, are true and correct as of the date of
this Prospectus and that no material information was omitted, which was necessary in order to make the
statements contained herein as of the listing date of the Offer Shares not misleading.

In making an investment decision, investors must rely on their own examination of the Company, its operations
and those of its subsidiaries and associates and the terms of the Offer, including the material risks involved. The
Offer is being made on the basis of this Prospectus.

Market data and certain industry forecasts used throughout this Prospectus were obtained from internal surveys,
market research, publicly available information and industry publications. Industry publications generally state
that the information contained therein has been obtained from sources believed to be reliable, but that the
accuracy and completeness of such information is not guaranteed. Similarly, internal surveys, industry forecasts
and market research, while believed to be reliable, have not been independently verified, and neither we nor the
Global Coordinator or Domestic Underwriter makes any representation as to the accuracy of such information.

For convenience, certain peso amounts have been translated into U.S. dollar amounts, based on the exchange rate
on September 30, 2019 at P51.83 to US$1.00, being the BAP Rate (as defined in the Glossary of Terms). Such
translations should not be construed as representations that the peso or U.S. dollar amounts referred to, represent
those peso or U.S. dollar amounts, or could have been, or could be, converted into pesos or U.S. dollars, as the
case may be, at that or any other rate or at all. For further information regarding rates of exchange between the
peso and the U.S. dollar, see “Exchange Rates” elsewhere in this Prospectus. Figures in this Prospectus have
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PRESENTATION OF FINANCIAL INFORMATION

Unless otherwise stated, all financial information relating to us and our subsidiaries contained herein is stated in
accordance with Philippine Financial Reporting Standards (“PFRS”). In this Prospectus (this “Prospectus”),
references to “fiscal 2016”, “fiscal 2017” and “fiscal 2018” refer to the fiscal years ended December 31, 2016,
December 31, 2017 and December 31, 2018, respectively. In this Prospectus, references to “Audited Financial
Statements” refer to the Company’s audited consolidated financial statements as of and for the years ended
December 31, 2016, 2017 and 2018 and references to “Unaudited Interim Financial Statements” refer to the
Company’s unaudited interim consolidated financial statements as of and for the nine-month periods ended
September 30, 2018 and 2019.

Unless otherwise stated, financial information presented in this Prospectus (i) as of and for the years ended
December 31, 2016, 2017 and 2018, is derived from the Audited Financial Statements and (ii) as of and for the
nine-month periods ended September 30, 2018 and 2019 is derived from the Unaudited Interim Financial
Statements. RGM&Co, a Philippine partnership and a member firm of the KPMG network, has (i) audited the
Audited Financial Statements in accordance with Philippine Standards on Auditing and (ii) reviewed the
Unaudited Interim Financial Statements in accordance with Philippine Standard on Review Engagements 2410,
Review of Interim Financial Information Performed by the Independent Auditor of the Entity.

Financial information presented herein as of and for the nine-month periods ended September 30, 2018 and 2019
was prepared on the basis of PFRS 16, Leases (“PFRS 16”) which became effective on January 1, 2019. Except
as provided for in the foregoing, financial information presented herein as of all dates and periods ended prior to
January 1, 2019 has not been adjusted to give effect to PFRS 16. For this reason, financial information presented
herein for such periods may not be comparable. See “Risk Factors—Our adoption of PFRS 16 has resulted in
significant changes to the presentation of our financial information.”

Certain financial information contained in this Prospectus has been rounded. For this reason, in certain cases, the
sum of the figures in a given column may not conform exactly to the total figure presented in that same column.
Figures that are represented in percentages in this Prospectus have not been calculated on the basis of rounded
figures, but rather on those values prior to rounding.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements which reflect our expectations regarding, among other
things:

• future growth;

• economic conditions in the Philippines;

• results of operations and performance (both operational and financial);

• business prospects; and

• business opportunities.

Certain words, including, but not limited to, “plan”, “expect”, “budget”, “forecast”, “foresee”, “strategy”,
“project”, “predict”, “anticipate”, “believe”, “intend”, “target”, “continue” and similar expressions or statements
that certain actions, events or results “may”, “can”, “assume”, “could”, “would”, “might”, “should” or “will” be
taken, occur or be achieved, have been used to identify these forward-looking statements. Although the forward-
looking statements contained in this Prospectus reflect our current beliefs based upon information currently
available to management and what management believes to be reasonable assumptions, we cannot be certain that
our actual results will be consistent with these forward-looking statements. Forward-looking statements
necessarily involve significant known and unknown risks, assumptions and uncertainties that may cause our
actual future growth, results of operations, performance, business prospects and opportunities to differ materially
from those expressed or implied by such forward-looking statements. These risks and uncertainties include,
among other things, uncertainties relating to:

• our ability to close the Offer successfully and receive proceeds from the Offer;

• the cyclical activity of the construction sector and levels of public and private construction activity;

• changes in the economy that affect demand for consumer goods in the Philippines, consequently affecting
demand for our products;

• competition;

• general political, social, economic and business conditions;

• terrorist and organized criminal activities as well as geopolitical events;

• the regulatory environment, including, but not limited to environmental, tax, anti-trust and acquisition-related
rules and regulations;

• the determination on the imposition of safeguard measures on the importation of cement from various countries
and other trade barriers, and changes in existing trade policies or changes to, or withdrawals from, free trade
agreements, to which the Philippines is a party or may become a party to;

• our exposure to other sectors that impact our business, such as but not limited to the energy sector;

• the availability and cost of fuel, electricity and raw materials;

• distribution costs;

• weather conditions;

• loss of reputation of our brands;

• risks related to our relationship with CEMEX, including our ability to satisfy our obligations under our
indebtedness owed to CEMEX and CEMEX’s ability to satisfy its financial obligations;

• our ability to comply with the terms and conditions of the Framework Agreement between the Company and
CEMEX;
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• our ability to achieve cost-savings from our cost-reduction initiatives and implement our pricing plans for our
products;

• our ability to implement successfully our planned expansion of our Solid Cement plant;

• the increasing reliance on information technology infrastructure for our sales, invoicing, procurement, financial
statements and other processes that can adversely affect operations in the event that the infrastructure does not
work as intended, experiences technical difficulties or is subject to cyber-attacks;

• natural disasters and other unforeseen events, such as the Landslide (as defined herein), and our ability to
satisfy any liabilities or other obligations that may result therefrom;

• our ability to satisfy our obligations related to our indebtedness owed to BDO; and

• other risks and uncertainties described under “Risk Factors” and elsewhere in this Prospectus.

See “Risk Factors” contained elsewhere in this Prospectus. Accordingly, prospective investors should not place
undue reliance on such forward-looking statements. These forward-looking statements are made as of the date of
this Prospectus and we assume no obligation to update or revise them to reflect new events or circumstances.
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GLOSSARY OF TERMS

In this Prospectus, unless the context otherwise requires, the following terms have the meanings set out below.

• “ALQC” means APO Land & Quarry Corporation, an entity that is wholly owned by Impact Assets
Corporation, which is a corporation in which CEMEX owns a 40% equity interest;

• “ALQC Supply Agreement” means the Master Agreement for Supply and Mineral Processing between APO
Cement and ALQC, effective as of January 1, 2016, as from time to time amended and/or restated;

• “APO Cement” means APO Cement Corporation;

• “APO Services Agreement” means the Business Support Services Agreement between APO Cement and
CEMEX Central (as defined herein) dated January 1, 2017, as from time to time amended and/or restated;

• “BAP Rate” means the closing U.S. dollar/Philippine peso spot rates as reported by Bloomberg LP and
published on Bloomberg;

• “BDO” means BDO Unibank, Inc.;

• “BDO Facility” means the Senior Unsecured peso Term Loan BDO Facility entered into by the Company with
BDO Unibank, Inc. on February 1, 2017 for a loan of up to the Philippine peso equivalent of US$280 million,
as supplemented and amended on December 8, 2017, December 14, 2018, and May 15, 2019;

• “BIR” means Philippine Bureau of Internal Revenue;

• “Board” means the Company’s Board of Directors;

• “BSP” means Bangko Sentral ng Pilipinas, the central bank of the Philippines;

• “CALABAR Mining Patent” means collectively, the placer mining patents owned by our supplier, IQAC, that
grant IQAC both the Mineral Rights and Land Rights with respect to the relevant contract area;

• “CASE” means CEMEX Asian South East Corporation, an indirect subsidiary of CEMEX, S.A.B. de
C.V. incorporated in the Philippines on August 25, 2015;

• “CBMI” means CBMI Construction Co., Ltd, an affiliate of Sinoma International Engineering Co., Ltd., which,
in turn, is a member company affiliated to China National Building Materials Group Co., Ltd.;

• “CEMEX” means CEMEX, S.A.B. de C.V. and all of its consolidated subsidiaries (other than CEMEX
Holdings Philippines, Inc. and its consolidated subsidiaries);

• “CEMEX Agreements” means the Non Exclusive Use, Exploitation and Enjoyment of Assets License
Agreement, Trademark License Agreement and the Services Agreements we have entered into with CEMEX;

• “CEMEX Asia” means CEMEX Asia B.V., a CEMEX subsidiary organized and existing under the laws of The
Netherlands:

• “CEMEX Asia Research” means CEMEX Asia Research AG, our subsidiary that is wholly-owned as of the
date of this Prospectus;

• “CEMEX Central” means CEMEX Central, S.A. de C.V., a CEMEX subsidiary organized and existing under
the laws of Mexico, which is expected to merge into CEMEX Operaciones whereby CEMEX Operaciones will
be the surviving entity pursuant to an agreement with respect to such merger dated August 1, 2019;

• “CEMEX Fees” means the management and royalty fees to be paid to CEMEX by us pursuant to the CEMEX
Agreements in exchange for CEMEX’s provision of certain administrative, professional and technical services,
and the right to use different trademarks, names and intellectual property assets owned and developed by
CEMEX;

• “CEMEX Operaciones” means CEMEX Operaciones México, S.A. de C.V., a CEMEX subsidiary organized
and existing under the laws of Mexico;
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• “CEMEX Research Group” means CEMEX Research Group AG, an entity organized under the laws of
Switzerland that develops and manages CEMEX’s research and development initiatives;

• “Common Shares” means shares of common stock of the Company with par value P1.00 per share;

• “Company” means CEMEX Holdings Philippines, Inc.;

• “DENR” means Philippine Department of Environment and Natural Resources;

• “Domestic Underwriter” means BDO Capital & Investment Corporation;

• “Escrow Agent” means BDO Unibank, Inc.—Trust and Investments Group;

• “Facilities Agreement” means the facilities agreement, dated as of July 19, 2017, as amended and restated by
an amended and restated facilities agreement, dated April 2, 2019, and an amended and restated facilities
agreement, dated November 4, 2019, by and among CEMEX, S.A.B. de C.V. and certain guarantors referred to
therein, Citibank Europe PLC, UK Branch, as agent and Wilmington Trust (London) Limited, as security
agent, as from time to time may be further amended and/or restated;

• “Foreign investors” means investors located outside the Philippines;

• “Framework Agreement” means the framework agreement by and between us, CEMEX, S.A.B. de C.V. and
the Principal Shareholder, dated March 9, 2016, as from time to time as amended and/or restated;

• “GDP” means the Gross Domestic Product of the Philippines, which is a measure of economic activity
compiled by the Philippine National Statistical Coordination Board;

• “Global Coordinator” means the Hongkong and Shanghai Banking Corporation Limited, Singapore Branch;

• “Government” means the Government of the Republic of the Philippines;

• “IFRS” means International Financial Reporting Standards;

• “installed annual capacity” means with respect to a cement plant, the nameplate annual grinding capacity as of
the end of the year (taking into account scheduled maintenance), representing cement equivalent capacity;

• “IQAC” means Island Quarry and Aggregates Corporation, an entity that is wholly owned by Albatross
Holdings, which is a corporation in which CEMEX owns a 40% equity interest;

• “IQAC Supply Agreement” means the Master Agreement for Supply and Mineral Processing between Solid
Cement and IQAC, effective as of January 1, 2016, as from time to time amended and/or restated;

• “Kiln Capacity” means the nameplate annual kiln capacity as of the end of the year (taking into account
scheduled maintenance), representing cement equivalent capacity;

• “Kiln Efficiency” means the actual production of a kiln during a year divided by the production capacity of the
kiln as of the end of the year;

• “Land Rights” means rights that allow for the use and enjoyment of the surface of a parcel of land, including,
but not limited to land ownership, leasehold interests and royalty agreements. Each of ALQC and IQAC mines
land only if it has both Mineral Rights and Land Rights with respect to the land;

• “Landslide” means the landslide that occurred on September 20, 2018 in Sitio Sindulan, Barangay Tina-an,
Naga City, Cebu, Philippines, a site located within an area covered by the mining rights of ALQC;

• “Main Board” means the Main Board of the Philippine Stock Exchange, Inc.;

• “Major Raw Materials Agreements” means the ALQC Supply Agreement together with the IQAC Supply
Agreement;

• “Mineral Rights” means rights granted to conduct mining operations and extract all mineral resources on a
contract area and obtained through (i) a mineral agreement entered into with the Government with respect to
such mineral resource, including, but not limited to a CALABAR Mining Patent or (ii) being designated as an
authorized operator of a MPSA registered with the DENR;
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• “MPSA” means Mineral Production Sharing Agreement;

• “Non-Exclusive Use, Exploitation and Enjoyment of Assets License Agreement” means the Non-Exclusive
Use, Exploitation and Enjoyment of Assets License Agreement between CEMEX Research Group, as
“Licensor”, and CEMEX Asia Research, as “Licensee;

• “Operational Facility” means the master loan agreement dated October 1, 2014 between APO Cement, as
borrower, and CEMEX Asia (as successor to CEMEX Hungary KFT), as lender, as from time to time amended
and/or restated;

• “PCD” means Philippine Central Depository;

• “PDTC” means the Philippine Depository and Trust Corp., the central securities depositary of, among others,
securities listed and traded on the PSE;

• “PFRS” means Philippine Financial Reporting Standards;

• “Philippine Constitution” or “Constitution” means the Constitution of the Republic of the Philippines;

• “Philippine National” means as defined under Republic Act No. 7042, as amended, otherwise known as the
Foreign Investments Act of the Philippines, means a citizen of the Philippines, or a domestic partnership or
association wholly owned by citizens of the Philippines, or a corporation organized under the laws of the
Philippines of which at least 60% of the capital stock outstanding and entitled to vote is owned and held by
citizens of the Philippines, or a corporation organized abroad and registered to do business in the Philippines
under the Philippine Revised Corporation Code, of which 100% of the capital stock outstanding and entitled to
vote is wholly owned by citizens of the Philippines or a trustee of funds for pension or other employee
retirement or separation benefits, where the trustee is a Philippine National and at least 60% of the funds will
accrue to the benefit of Philippine Nationals;

• “Philippine peso”, “peso”, “pesos” or “P” means the lawful currency of the Philippines;

• “Philippine Revised Corporation Code” means Republic Act No. 11232, otherwise known as “The Revised
Corporation Code of the Philippines”;

• “Principal Shareholder” means CEMEX Asian South East Corporation;

• “PSE” means the Philippine Stock Exchange, Inc.;

• “PSE Trading Participants” means the trading participants of the Philippine Stock Exchange, Inc.;

• “RCOA” means the Retail Competition and Open Access program;

• “Receiving Agent” means BDO Unibank, Inc.—Transaction Banking Group—Securities Operations;

• “RGM&Co” means R.G. MANABAT & CO., a Philippine partnership and a member firm of the KPMG
network and the independent auditor of the Company and our subsidiaries;

• “Rizal Cement” means Rizal Cement Co., Inc., the predecessor-in-interest to Solid Cement;

• “SEC” means the Securities and Exchange Commission of the Philippines;

• “Services Agreements” means the Solid Services Agreement together with the APO Services Agreement;

• “Sinoma” means Sinoma Energy Conservation Ltd, a subsidiary of China National Building Material Group
Co., Ltd.;

• “Solid Cement” means Solid Cement Corporation;

• “Solid Expansion Facility Agreement” means the revolving credit facility agreement dated November 21, 2018
between Solid Cement, as borrower, and CEMEX Asia, as lender, as from time to time amended and/or
restated;

• “Solid Services Agreement” means the Business Support Services Agreement between Solid Cement and
CEMEX Central dated January 1, 2017, as from time to time amended and/or restated;
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• “SRC” means Republic Act No. 8799, otherwise known as “The Securities Regulation Code of the
Philippines”, as amended from time to time, and including the rules and regulations issued thereunder;

• “Stock Transfer Agent” means BDO Unibank, Inc.—Transaction Banking Group—Securities Operations;

• “Trademark License Agreement” means the Trademark License Agreement between CEMEX, S.A.B. de
C.V. and CEMEX Asia Research effective as of January 1, 2016, as from time to time amended and/or
restated;

• “Transenergy” means Transenergy, Inc., a CEMEX subsidiary that sources and sells coal, petroleum coke and
other products on a CEMEX group-wide basis;

• “United States” or “U.S.” means the United States of America;

• “US$” or “U.S. dollar” or “$” means the lawful currency of the United States of America;

• “U.S. Securities Act” means the United States Securities Act of 1933, as amended; and

• “VAT” means value-added tax.
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SUMMARY

This summary highlights information contained elsewhere in this Prospectus. This summary is qualified in its
entirety by more detailed information and the Audited Financial Statements and the Unaudited Interim Financial
Statements, in each case together with the notes thereto, appearing elsewhere in this Prospectus. For a
discussion of certain matters that should be considered in evaluating an investment in the Offer Shares, see “Risk
Factors.” Investors are advised to read this entire Prospectus carefully, including our financial statements and
related notes contained herein.

Overview

We are one of the leading cement producers in the Philippines, based on installed annual capacity as of
September 30, 2019. We produce and market cement in the Philippines through direct sales using our extensive
marine and land distribution network. Our cement manufacturing subsidiaries have been operating in the
Philippines for over 20 years, and have well established brands, such as “APO”, “Island” and “Rizal”, each of
which has a multi-decade history in the Philippines and is owned by CEMEX and licensed to us pursuant to the
Trademark License Agreement. Our brand recognition and customer-centric direct sales approach have helped us
develop a long-term customer base.

We offer a broad product mix of cement and work closely with other CEMEX companies to develop and
introduce innovative techniques and equipment into our production. We offer bag cement and bulk cement, with
bag cement accounting for over 75% of our cement sales volume in fiscal 2018, but with demand for bulk cement
increasing as the number of infrastructure projects in the Philippines grows. We sell to both retail customers and
institutional cement customers, with retail customers accounting for approximately 80% of our revenue for fiscal
2018 and the nine-month period ended September 30, 2019. Sales of cement accounted for almost all of our
revenue after the elimination of transactions between consolidated entities for fiscal 2018 and the nine-month
period ended September 30, 2019.

We are a subsidiary of CASE and our Common Shares are listed for trading on the PSE under the symbol
“CHP.” We are an indirect subsidiary of CEMEX, S.A.B. de C.V., one of the largest cement companies in the
world based on installed annual capacity. CEMEX, S.A.B. de C.V.’s Ordinary Participation Certificates
(Certificados de Participación Ordinarios) (“CPOs”), each of which currently represents two “Series A” shares
and one “Series B” share, are listed on the Mexican Stock Exchange and trade under the symbol “CEMEX.CPO.”
CEMEX, S.A.B. de C.V.’s American Depositary Shares, each of which currently represents ten CPOs, are listed
on the New York Stock Exchange (“NYSE”) and trade under the symbol “CX.”

We operate two cement plants with aggregate installed annual capacity of 5.7 million tonnes of cement as of
September 30, 2019. Our APO Cement plant in Cebu currently has three grinding lines with an installed annual
capacity of 3.8 million tonnes of cement, as of September 30, 2019, and serves our customers in the Visayas and
Mindanao regions, and to some extent the Luzon region, through our marine and land distribution network. Our
Solid Cement plant in Rizal currently has three grinding lines with an installed annual capacity of 1.9 million
tonnes of cement, as of September 30, 2019, and we are currently in the process of expanding the plant with a
new integrated cement production line with additional installed annual capacity of 1.5 million tonnes, as
described under “—Expansion of the Solid Cement Plant.” We plan to apply a portion of the proceeds of the
Offer to fund the expansion of our Solid Cement plant, including to pay outstanding amounts owed under the
Solid Expansion Facility Agreement, as described under “Use of Proceeds.” Our Solid Cement plant serves the
Luzon region, which is by far the largest market in the Philippines. Our distribution infrastructure includes, as of
September 30, 2019, five marine distribution terminals and 16 land distribution centers located across the
Philippines. We distribute our products using our fleet, which we manage directly, and third-party transport. As
of September 30, 2019, we leased 759 trucks for the distribution of bag and bulk cement, and we chartered
48 marine vessels for the waterborne distribution of bag cement in the Philippines and, as of the date of this
Prospectus, four marine bulk vessels for the distribution of bulk cement.
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Key Strengths

Leading cement producer in the Philippines anchored by well-regarded brands

We believe that the APO Cement plant, being one of the largest cement plants in Visayas in terms of installed
annual capacity, enables us to maintain a strong leadership position in Visayas while our Solid Cement plant
enables us to be one of the top cement manufacturers catering to the Luzon market. We believe our leading
position enables us to have the scale to succeed in the attractive Philippine market.

Our strong market position is anchored by our APO, Island and Rizal brands, each of which is a long-established
brand with a multi-decade history in the Philippines, including over 75 years in the case of our APO brand and
100 years in the case of our Rizal brand. Our brands have been used in the construction of many heritage structures
in the Philippines, including the Cultural Center of the Philippines, the Santo Domingo Church and the University
of Santo Tomas, Asia’s oldest existing university. CEMEX initially entered the Philippines market in the late 1990s.
We believe our brands’ reputation have been further strengthened as a result of our continuous investments and the
brands’ association with CEMEX. According to a study conducted by GoodThinking Research Inc. in 2017, in
terms of brand awareness, our APO brand was ranked as the number one brand of cement in Cebu and Iloilo and the
number two brand of cement in Davao and Bicol, and our Rizal brand was ranked as the number one brand of
cement in South Luzon and the number four brand of cement in Metro Manila.

Customer-centric direct sales approach supported by extensive distribution infrastructure

We are dedicated to our customer-centric approach in the Philippines cement industry and are committed to
providing building materials solutions that are convenient, reliable and efficient for our customers. Our direct
sales model lies at the heart of our customer-centric approach. Our internal sales force markets and sells our
products directly to over a thousand customers in our customer information system, including retailers, local
hardware stores, building materials suppliers and end-users such as building contractors, developers and
ready-mix concrete manufacturers.

We believe that we are able to achieve higher cash conversion from our sales and effectively reduce receivable credit
risks as a result of our customer-centric approach. Our direct sales team consists of more than 30 employees whose
primary responsibility is to establish and manage long-term customer relationships. Our sales team’s close interactions
with customers offer insights into customers’ needs and create cross-selling opportunities for our products, which in
turn reinforce the value of our brands. To monitor and evaluate our customers’ experience of our products and services,
we utilize an internal customer evaluation system, which we refer to as the net promoter score, that allows us to readily
identify opportunities for improvement based on customer feedback. According to the results of this evaluation system,
we improved our customer experience by 19 percentage points (as rated by the customer evaluation system) in the
nine-month period ended September 30, 2019 compared to the nine-month period ended September 30, 2018.

To support our direct sales model, we have established an extensive distribution system with a view to ensuring
that our products are available close to our customers. We believe this approach increases customer satisfaction
by minimizing delivery times and increasing the reliability of supply. We continually invest in our distribution
infrastructure, which comprises marine distribution terminals, land distribution centers and a large fleet of trucks
and marine vessels that we manage directly. In 2019, we launched initiatives to optimize our distribution
channels, including optimizing our vessel fleet, increasing the turnaround time of trucks and establishing
warehouses in highly strategic locations, contributing to a three percentage point decrease year-over-year in
overall distribution expenses as a percentage of overall sales in the nine-month period ended September 30, 2019.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” For greater
visibility, our trucks are equipped with a tracking system that allows us to monitor the status of our deliveries.

In October 2018, we launched CEMEX Go, which is a digital end-to-end solution that provides an integrated
experience for order placement, tracking of deliveries and managing invoices and payments for our main
products. As of September 30, 2019, more than 90% of our clients have been on-boarded to use CEMEX Go and
more than 90% of orders from on-boarded clients were placed through the platform.
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Our customer-centric direct sales approach is also supported by our customer service call center and our
customer information system. Our customer service call center is responsible for overall customer relationship
management activities, such as order-taking and fulfillment, inquiries and complaint management. Our customer
information system allows us to see the order type, quantity and delivery preferences that are typical of each of
our customers over time and this facilitates better understanding of customers’ needs, enabling us to tailor our
product and service offerings for particular customers and markets. We believe that our customer-centric
approach enhances customer loyalty.

To improve overall efficiency in managing our clients, our customer service center operations have been
outsourced to a third-party beginning in October 2018. To ensure the quality of service of our third-party
provider, we monitor specific key performance indicators, including response rate, handling time, and voice
service quality.

Further, in 2018, we issued a “Service Manifesto” to all clients. The manifesto enumerates our specific
commitments to clients in various service areas including time of delivery, customer wait time, operating hours
of the plants and warehouses and other critical customer needs.
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Strategically located plants and infrastructure

Our production plants and distribution infrastructure are strategically located to serve key markets in the
Philippines. All of our domestic production of cement is sourced from our APO Cement plant and our Solid
Cement plant. Our APO Cement plant is located in the heart of the Visayas, Cebu. This location, combined with
our adjacent private jetty facility, provides us with a significant advantage in distributing cement into Visayas
and Mindanao (though cement is also distributed into some areas of Luzon). This private jetty enables us to load
bag and bulk cement into vessels using a conveyor belt attached to the cement plant, thus significantly reducing
loading time and costs. Our Solid Cement plant in Rizal is strategically located to service the Luzon region,
which is by far the largest market in the Philippines and includes the Metro Manila area. The following graphic
shows the location and reach of our production plants in the Philippines.

Our distribution infrastructure, comprising marine terminals and land distribution centers, is also strategically
located to ensure that our cement is available near to where our customers are located, thereby minimizing
delivery times and increasing reliability of supply. While we have a significant presence in each of Luzon, the
Visayas and Mindanao, the highest concentration of our marine terminals and land distribution centers is in the
Visayas, serving islands in the Visayas and Mindanao, which require substantial distribution infrastructure to
reach many customers.
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Cost-effective producer with highly efficient operations

We believe we are among the most efficient cement producers in the Philippines. We focus on managing key cost
drivers, encouraging innovation throughout our organization and leveraging the expertise and experience of
CEMEX to implement advanced techniques, such as kiln inertization to increase production output. We invest
heavily in processes and equipment with a view to maximize operational efficiency, as measured primarily by
Kiln Efficiency. As a result of our processes and equipment modifications in recent years, our cement facilities
reached an average Kiln Efficiency of approximately 90% in both fiscal 2017 and fiscal 2018.

Our operations are among the highly efficient operations within CEMEX globally. Production and supply chain
de-bottlenecking initiatives at our plants have generated an additional 500,000 tonnes of annual throughput in
fiscal 2018 compared with our annual throughput in fiscal 2017. During the third quarter of 2019, our Solid
Cement plant ranked as one of the best-in-class in operational efficiency and our APO Cement plant ranked as
best-in-class in quality by CEMEX as compared to other plants within CEMEX. Also, APO Cement was ranked
first in an analytical reliability evaluation (an evaluation completed within CEMEX to measure internal
performance) in 2018, which measures the reliability of test results as reported by the plant’s quality assurance
laboratories, among CEMEX operations globally.

We have also undertaken efforts to increase energy efficiency, expand our use of alternative fuels, reduce carbon
dioxide emissions and manage our use of raw materials and water. For example, in April 2015, we and Sinoma,
commenced operations of the waste heat recovery facility at our Solid Cement plant. This facility allows us to
capture waste heat generated by our kiln and convert it into electricity. In addition, we continue to rely on
alternative fuels to manage our fuel costs. We entered into a similar arrangement with Sinoma to implement a
second waste heat recovery facility in our APO Cement plant. We seek to optimize our fuel mix with available
alternative fuels, such as rubber tires, waste plastic, rice husks and other alternative fuels, including refuse-
derived fuels, at our Solid Cement plant. Our use of alternative fuel represents approximately 17% of the overall
fuel used to fire our kiln at our Solid Cement plant in 2018.

For fiscal 2016, fiscal 2017 and fiscal 2018, our capital expenditures were P1.3 billion, P1.3 billion and
P1.4 billion, respectively, in each case, primarily relating to equipment modernization initiatives and our
expansion of the Solid Cement plant. For the nine-month period ended September 30, 2019 our capital
expenditures were P2,426.4 million, of which P386.2 million related to maintenance capital expenditures,
P2,030.0 million (inclusive of capitalized borrowing costs of P132.1 million) mainly related to our expansion of
the Solid Cement plant, and other expansion capital expenditures of P10.2 million. See “Business—Expansion of
the Solid Cement Plant.” We have also applied CEMEX practices and technologies to reduce the duration of
major shutdowns, provide our kilns with better fuel mixes, implement preventative maintenance strategies and
enhance the quality and reliability of our supply of grid electricity by improving our electricity connection
infrastructure. Our Solid Cement kiln achieved extended uninterrupted production with no shutdown in fiscal
2017 and fiscal 2018.

Benefit from synergies with CEMEX, a world-class operator

CEMEX, S.A.B. de C.V. is one of the largest cement companies in the world with installed annual capacity as of
December 31, 2018 of approximately 93 million tonnes. We estimate that CEMEX, S.A.B. de C.V. is the world’s
second largest ready-mix concrete company with annual sales volume of approximately 53 million cubic meters
in fiscal 2018, one of the world’s largest aggregates companies with annual sales volume of approximately
150 million tonnes in fiscal 2018 and one of the world’s largest traders of cement and clinker, having traded
approximately 10 million tonnes of cement and clinker in fiscal 2018. Many aspects of our business benefit from
our relationship with CEMEX, including research and development, alternative fuels and energy management,
branding and global sourcing, corporate services, technology, training and professional development, and access
to financing.

We benefit from a continuous transfer of knowledge with CEMEX, and the CEMEX Research Group. Access to
CEMEX’s broad product portfolio, experience and exposure to multiple sectors allows us to benefit from best
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practices, technologies and know-how in production techniques, marketing and sales strategies. These benefits
enable us to introduce innovative and differentiated products and services to our customers and implement
techniques to improve our operational efficiency and reduce production costs, such as our adoption of alternative
fuel sources that we believe has allowed us to outpace market competitors in the use of alternative fuels and
energy management. CEMEX’s expertise has also helped us capture synergies and exploit cross-selling
opportunities associated with CEMEX’s trading network and brand recognition. For example, we have been able
to leverage CEMEX’s scale to obtain certain raw materials such as coal and clinker at favorable prices pursuant
to global sourcing arrangements with a CEMEX trading affiliate.

We are able to access the global expertise within CEMEX as it relates to our ongoing plant expansion, which
includes personnel that has developed cement plants throughout the world. Moreover, we benefit from synergies
related to access to certain of CEMEX’s corporate services, such as treasury, information and technology
support, legal and tax planning services, as well as from an exchange of knowledge and experience provided by
employees who come to our offices on assignment from other CEMEX offices. We also have access to systems
for our accounting and other technology services. These services include the deployment and implementation of
the CEMEX Go digital platform, which we believe is the first platform of its kind in the cement industry in the
Philippines.

Furthermore, we currently benefit from direct financial support from CEMEX, such as in November 2018, when
CEMEX supported Solid Cement with the Solid Expansion Facility Agreement, originally for US$75 million,
and increased in February 2019 and November 2019 to US$100 million and US$160 million, respectively. See
“Risk Factors—Risks Related to our Relationship with CEMEX—We benefit from significant advantages from
our relationship with CEMEX and there can be no assurances that we will continue to benefit from the same
advantages in the future.”

As the construction industry in the Philippines develops further, product innovation and technology will become
an increasingly important element of our responses to customer needs. Industry-leading capabilities will
increasingly be required to succeed in the market. We believe our ability to continue to leverage CEMEX’s
expertise following the Offer has significant value that will impact our margins. Our arrangements with CEMEX
are designed to continue and enhance our relationship with CEMEX. Please see “Business—Relationship with
CEMEX” and “Related Party Transactions” for descriptions of these arrangements.

Experienced and dedicated management team

We are led by a senior management team with substantial operating experience and industry knowledge and a
proven track record of successfully steering us through each stage of the economic cycle and acquiring and
integrating related businesses and assets. Our senior management team is highly experienced in the construction
materials industry. The management team has been working together in the Philippines for many years and is
comprised of a mix of Philippine citizens and expatriates who bring extensive experience from cement operations
in other parts of the world. As such, our management team has extensive knowledge of and familiarity with the
operating environment in the Philippines to formulate strategies that meet local market demands and trends. The
team’s continuity and knowledge of the Philippine market and the building materials solutions industry has
helped us establish long-standing relationships and loyalty with our customers, suppliers and institutions. We
expect CEMEX to continue to support our operations through the Services Agreements.

See “Business—Key Strengths.”

Business Strategies

We plan to continue focusing on our core business, the production and sale of cement, leveraging CEMEX’s
global presence and extensive operations worldwide, and managing costs and maintaining profitability.

The following are the core elements of our business strategy, which is in part a means of implementing
CEMEX’s global priorities, namely, Health and Safety, Customer-Centricity, Increasing Efficiencies, Cost-
Reduction and Pricing Initiatives.
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Expand our integrated cement capacity in the largest market in the Philippines

The Philippines is the fourth largest economy in Southeast Asia, according to the IMF, and is among the fastest
growing economies in the region, according to the Asian Development Bank. We have operated at nearly full
capacity utilization since 2014 and we plan to increase our installed annual capacity in order to maintain our
ability to serve our markets and continue to benefit from the growing Philippine market. In June 2014, we
completed the expansion of installed annual capacity of our APO Cement plant from 2.3 million tonnes to
3.8 million tonnes per annum. In October 2018, we entered into the principal project agreements with CBMI for
the procurement, construction and installation of a new integrated cement production line to expand the installed
annual capacity of our Solid Cement plant by 1.5 million tonnes. We currently expect that the new production
line will commence operations during the second quarter of 2021 at a total cost of approximately
US$235 million. As of December 31, 2018, we had invested approximately US$64 million in connection with
this expansion project, and we expect to invest US$66 million in 2019, US$86 million in 2020 and
US$19 million in 2021. The planned expansion of our Solid Cement plant represents an increase of
approximately 26% over our current aggregate installed annual capacity across our APO Cement and Solid
Cement plants of approximately 5.7 million tonnes per year. We believe that this planned expansion will allow us
to maintain our market position in the Philippines, improve the distribution channels for our cement and enable
us to continue to benefit from the Philippines’ favorable long-term demand outlook.

Our expansion of the Solid Cement plant, which is strategically located to service the Luzon region, is central to
our continuing strategy of focusing on the largest market in the Philippines and we believe that the planned
expansion will allow us to serve the Luzon, Visayas and Mindanao markets from plants that are closer to these
markets, reducing the need for imports and inter-island transfers and improving the profitability of our
operations. We are focused on markets with considerable infrastructure needs and housing requirements, where
we have a substantial share of the market and benefit from competitive advantages.

Continue to enhance profitability by optimizing distribution channels and plant operations

We intend to continue to focus on optimizing our operations by investing in processes and equipment to manage
costs and enhance efficiency. We frequently evaluate alternatives to increase output from the existing lines at our
plants through modifications and enhancements that do not require substantial capital investment. For example,
we redesigned the clinker cooling system at our APO Cement plant, which increased the plant’s daily production
capacity by up to 500 tonnes per day. Furthermore, through production and supply chain de-bottlenecking
initiatives at our plants, we have generated an additional 500,000 tonnes of annual throughput in fiscal 2018
compared with our annual throughput in fiscal 2017. As a result of the implementation of our distribution
channel and plants operations optimization strategies, our distribution expenses as a percentage of revenue
decreased from approximately 20% in the nine-month period ended September 30, 2018 to 17% for the nine-
month period ended September 30, 2019.

Our relationship with CEMEX is expected to continue to offer opportunities to adopt cost-reducing technologies
developed by CEMEX globally for application in the Philippine market. For example, we introduced customized
grinding aids, developed in coordination with the CEMEX Research Group, that we believe will increase mill
efficiency with limited additional investment. We have also leveraged CEMEX’s expertise to achieve greater
efficiency and reliability of our equipment, and as a result, our Kiln Efficiency has averaged approximately 90%
for fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month period ended September 30, 2019. We also remain
focused on energy efficiency, alternative fuels usage, reduced emissions and optimal use of raw materials and
water. For example, we intend to complete the installation of a second waste-heat recovery system at our APO
Cement plant. We believe that these cost-saving measures better position us to quickly adapt to potential
increases in demand and thereby benefit from the operating leverage we have built into our cost structure.
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Further strengthen our distribution network

We intend to continue to invest in our distribution infrastructure and manage distribution through our fleet of
trucks and vessels that we lease and charter. In addition to reliable and consistent product delivery for our
customers, our increasingly efficient distribution network helps us to maintain close and long-term customer
relationships. For example, production and supply chain de-bottlenecking initiatives at our plants generated
approximately 500,000 tonnes of additional annual throughput in fiscal 2018 compared with our annual
throughput in fiscal 2017. We plan to develop our distribution network in order to nurture and enhance customer
relationships with a view to maintaining and expanding our share of the market. In particular, we are focused on
investments to enhance the efficiency and durability of our distribution infrastructure in the Visayas and
Mindanao regions.

Provide superior customer experience through CEMEX Go—a proprietary end-to-end digital platform—and
agile client servicing

We are focused on the local implementation of CEMEX’s global strategy of becoming the most customer-
oriented building materials solutions group by providing our customers with targeted products and services to
stay ahead of a rapidly changing market that is characterized by increasingly demanding and sophisticated
customer requirements. We seek a clear understanding of our customers’ needs and aim to meet them with high-
quality building materials solutions targeted for specific uses, ranging from home construction, improvement and
renovation to industrial and marine/hydraulic applications. Our innovation strategy is supported by our
relationship with CEMEX, which affords us access to innovative products developed by CEMEX. In addition to
any of our own future innovation initiatives in the Philippines, we may from time to time bring products
developed by CEMEX globally to the Philippine market, and, in the process, grow our market position by being
one of the most customer-centric companies in the construction materials industry. In addition, we believe that by
offering innovative products and services that create value for our customers, we can enhance our ability to
command premium pricing.

In October 2018, we launched the CEMEX Go digital platform, an end-to-end integrated platform which covers
the full customer journey, includes all products and services, and is compatible with all devices. CEMEX Go can
be accessed from a laptop or any mobile device to give customers access to view the placement process from
ordering and delivery, all the way to invoicing and payment. Once an order is placed, the customer can track its
delivery path in real-time. Supplemental documents like contracts and terms of reference per project can also be
accessed and viewed. Through CEMEX Go’s Order and Product Catalogue, customers have complete control
over their orders. Common transactions like ordering, payment and delivery status queries can all be done
anytime without calling dispatch.

Across the different markets where this application was launched by CEMEX, the Philippines has had one of the
fastest adoption rates within the CEMEX group. As of September 30, 2019, more than 90% of orders from
on-boarded clients were placed using this digital platform.

We also seek to provide agile client servicing through initiatives such as our net promoter score, which is a
systematic measure of how our customers experience our products and services based on customer feedback. In
our net promoter score evaluation, our customers rate the likelihood of recommending us based on their customer
experience. With the information that we derive from customer evaluations covering various aspects of our
products and services, we are able to monitor and evaluate the customer experience of our products and services
and readily identify opportunities for improvement as needed. According to the results of this evaluation system,
we improved our customer experience by 19 percentage points (as rated by the customer evaluation system) in
the nine-month period ended September 30, 2019 compared to the nine-month period ended September 30, 2018.

With information from customer surveys covering various aspects of our products and services, we are able to
monitor and evaluate the customer experience of our products and services and readily identify opportunities for
improvement as needed.

12



Ensure safe and sustainable business operations

Our objectives include providing resilient infrastructure and energy-efficient building solutions, implementing a
high-impact social strategy to empower communities, enabling a low-carbon and resource-efficient industry and
embedding our core values into every action.

We intend to maintain our focus on sustainable and socially responsible construction by, among other things,
developing products, services and building solutions for a low-carbon economy, low-income housing programs
and large-scale infrastructure projects; increasing our use of alternative fuels and raw materials; and optimizing
air quality, waste management and recycling, among other things. Our use of refuse-derived fuels to heat our
kilns is part of a United Nations-certified clean development mechanism. The use of alternative fuels is also an
important part of our energy strategy that highlights our commitment to operational efficiency and sustainable
development. We believe that fostering sustainable and socially responsible development for our surrounding
communities starts with providing a work environment that is safe and healthy for our employees and contractors
and is mindful of our surrounding communities. To this end, we have implemented a health and safety
management system that helps us pursue our health, safety and sustainability goals.

Providing Resilient Infrastructure and Energy-Efficient Building Solutions. Providing enhanced value to our
customers and end users through sustainable products is one of our main strategies. In order to develop a new
product or solution, the first step is to fully understand our customers, which requires a clear definition of what
they require to build, the relevant challenges, what the product technology must achieve and how the product or
solution will be applied. As a result, we believe that the products we offer to the market not only provide top
class technology, but also embed knowledge of our customers’ needs and how they wish to achieve their goals.
As urban populations grow and climate change causes more extreme weather, we believe that the need for
resilient infrastructure is growing exponentially. We intend to continue our focus on balancing this increasing
demand for resilient infrastructure with products, construction practices and maintenance that have minimal
impact on the environment.

Implementing a High-Impact Social Strategy to Empower Communities. We believe that the sustainability of
our operations is directly related to the well-being and development of our stakeholders and surrounding
communities. Accordingly, wherever we operate we strive to build mutually beneficial relationships with key
stakeholders including, among others, our neighbors, members of academia and non-governmental organizations.
We believe we are able to create innovative solutions to social challenges and create more sustainable
communities by bringing together our economic, educational and human resources. We strive to collaborate with
our surrounding communities in order to identify their needs and concerns so that we may address them. By
leveraging our strengths and experience, we work with communities to jointly develop project proposals that are
relevant to each community

Enabling a Low-Carbon and Resource-Efficient Industry. We dedicate significant efforts to address key
sustainability-related issues, from biodiversity and conservation to renewable energy, climate change and
emissions monitoring. Climate change poses significant challenges to our society, and we are committed to
applying our skills and, technologies to contribute to the development of a low-carbon economy. In addition, we
have been certified with ISO 50001 Energy Management System, the leading international standard for reducing
energy consumption and improving energy efficiency.

Embedding our Core Values into Every Action. As part of our values, we intend to (i) promote a healthy and
safe working environment by making health and safety one of our top priorities; (ii) focus on our customers by
providing them with valuable business solutions that meet their needs; (iii) pursue excellence by seeking to
achieve high industry standards in our overall performance; (iv) leverage our knowledge, and the global
knowledge of CEMEX; and (v) act with integrity by complying with our code of ethics. One of our strategic
goals is to become one of the most customer-oriented companies in our industry. We believe that our success is
dependent upon the success of our customers. As a result, we strive to become our customers’ best option in all
of our markets. We value our employees and believe that our people are one of our competitive advantages that
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allow us to be successful. We are proud to have incurred zero employee lost time injuries during fiscal 2016,
fiscal 2017 and fiscal 2018. We are a dynamic organization that provides growth opportunities for our people,
helping them fulfill personal career ambitions. We identify future leaders, encouraging them to develop
innovative processes and assess risks and opportunities for improvement among our operations. In addition, we
foster an open dialogue at all times, encouraging our employees to raise questions and speak up when something
is off track and provide ideas for how to solve issues that may arise.

See “Business—Business Strategies.”

Company Information

The Company is a corporation established under the laws of the Republic of the Philippines with our registered
office and principal executive offices located at 34/F Petron Megaplaza, 358 Sen. Gil. J. Puyat Avenue, Makati
City, Philippines 1200, Philippines. The Company’s telephone number is +(632) 8849 3600. Our website is
www.cemexholdingsphilippines.com. The information on our website is not incorporated by reference into, and
does not form a part of, this Prospectus.

Investor Relations Office

Our investor relations office is responsible for (a) our investor program that reaches out to all of the Company’s
shareholders and informs them of corporate activities and (b) communicating and relating relevant information to
our stakeholders as well as to the broader investor community.

Pierre Ignatius C. Co heads our Investor Relations Office and serves as our Investor Relations Officer (“IRO”).
The IRO is responsible for ensuring that our shareholders have timely and uniform access to official
announcements, disclosures and market-sensitive information relating to the Company. As our officially
designated spokesperson, the IRO is responsible for receiving and responding to investor and shareholder
queries. In addition, the IRO oversees most aspects of the Company’s shareholder meetings, press conferences,
investor briefings, management of the investor relations portion of our website and the preparation of the
Company’s annual reports. The IRO is also responsible for conveying information such as our policy on
corporate governance and corporate social responsibility, as well as other qualitative aspects of our operations
and performance. Our Investor Relations Office is located at 34/F Petron Megaplaza, 358 Sen. Gil. J. Puyat
Avenue, Makati City, Philippines 1200, Philippines. Our IRO may be contacted at chp.ir@cemex.com
or +(632) 8849 3600.
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THE OFFER

The Company is offering for subscription 8,293,831,169 Rights Shares by way of a stock rights offering to
eligible holders of Common Shares of the Company as of the Record Date (“Eligible Shareholders”) at the
proportion of 1.5963 Rights Shares for every one Common Share held as of the Record Date. The Offer Price is
P1.54 per Offer Share.

Fractions of the Rights Shares will not be allotted to existing shareholders and fractional entitlements will be
rounded down to the nearest whole number of Rights Shares. Such fractions will be aggregated and sold for the
benefit of the Company. The Rights Shares may be subscribed by Eligible Shareholders of record of the
Company as of the Record Date. Below are the key dates of the Rights Offer:

Pricing Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . January 6, 2020

Ex-Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . January 9, 2020

Record Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . January 14, 2020

Rights Offer Period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . January 20, 2020 to January 24, 2020

Tentative Listing Date . . . . . . . . . . . . . . . . . . . . . . . . . . . On or before March 4, 2020

The dates listed above are subject to market and other conditions and may be changed at the discretion of the
Company, the Global Coordinator and the Domestic Underwriter, subject to the approval of the PSE.

The Principal Shareholder, which beneficially owned 66.78% of our Common Shares as of December 31, 2019,
has executed an undertaking to subscribe in favor of the Domestic Underwriter, pursuant to which the Principal
Shareholder has agreed to subscribe to its Entitlement Shares in the initial round of the Rights Offer and to
subscribe to the Additional Rights Shares in the mandatory second round of the Rights Offer under the same
terms and conditions as any other Eligible Shareholder. The Principal Shareholder’s subscriptions in the Rights
Offer shall have no preference over the subscriptions of any other Eligible Shareholders. In addition, the
Principal Shareholder will also subscribe for any remaining Rights Shares unsubscribed after the mandatory
second round of the Rights Offer, to ensure that the Rights Shares under the Rights Offer are fully subscribed.

To the extent that any Additional Rights Shares remain unsubscribed and are not taken up by the Principal
Shareholder after the mandatory second round pursuant to its undertaking to subscribe, such Rights Shares,
subject to certain conditions, will be taken up by the Domestic Underwriter who shall procure purchasers in the
Philippines who are qualified institutional buyers as defined under the SRC, or failing which, shall purchase the
unsubscribed Rights Shares as set out in “Plan of Distribution—The Domestic Institutional Offer.”
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SUMMARY OF THE OFFER

Issuer . . . . . . . . . . . . . . . . . . . . . . . . . . . . CEMEX Holdings Philippines, Inc. a corporation duly incorporated
under the laws of the Republic of the Philippines and listed on the
PSE.

The Offer . . . . . . . . . . . . . . . . . . . . . . . . . The Offer is comprised of the Rights Offer and the Domestic
Institutional Offer, collectively, each as described below.

Rights Shares . . . . . . . . . . . . . . . . . . . . . . 8,293,831,169 Common Shares of the Company with a par value of
P1.00 per share (the “Rights Shares”). The Rights Shares shall be
issued from the Company’s increased authorized capital stock
(“ACS”), subject to the approval of the SEC of the Company’s ACS
Application (as defined below under “—Application to Increase
ACS”) for such increase, and rank equally in all respects with the
existing Common Shares, including the right to receive all dividends
or distributions made, paid or declared after a valid subscription
agreement is perfected between the Company and a buyer, as
evidenced by the written acceptance by the Company of the
subscription agreement (a “Subscription Agreement”) of the buyer
and other conditions, including the approval by the SEC of the
Company’s ACS Application and listing of the Offer Shares on the
PSE. The application for increase in ACS has been preliminarily
submitted to the SEC for evaluation. The additional documents
required by the SEC, which can only be prepared and finalized after
the end of the Rights Offer Period, will be submitted to the SEC
promptly after the end of the Rights Offer Period to complete the
filing of the application for the increase in the ACS of the Company.

The Rights Offer . . . . . . . . . . . . . . . . . . . The Company is offering the Rights Shares for subscription to
Eligible Shareholders (“Rights Offer”). No commissions or other
remuneration will be paid or given by the Company, directly or
indirectly, to the Global Coordinator or the Domestic Underwriter in
relation to the sale of the Rights Shares.

Principal Shareholder Undertaking to
Subscribe . . . . . . . . . . . . . . . . . . . . . . . CEMEX Asian South East Corporation (“CASE” or the “Principal

Shareholder”), which beneficially owned 66.78% of our Common
Shares as of December 31, 2019, has executed an undertaking to
subscribe in favor of the Domestic Underwriter, pursuant to which the
Principal Shareholder has agreed to subscribe to its Entitlement
Shares in the initial round of the Rights Offer and to subscribe to the
Additional Rights Shares in the mandatory second round of the Rights
Offer under the same terms and conditions as any other Eligible
Shareholder. The Principal Shareholder’s subscriptions in the Rights
Offer shall have no preference over the subscriptions of any other
Eligible Shareholders. In addition, the Principal Shareholder will also
subscribe for any remaining Rights Shares unsubscribed after the
mandatory second round of the Rights Offer, to ensure that the Rights
Shares under the Rights Offer are fully subscribed.
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Rights Offer Firm Underwriting and the
Domestic Institutional Offer . . . . . . . . BDO Capital & Investment Corporation (the “Domestic

Underwriter”) will firmly underwrite the Rights Offer in accordance
with the domestic underwriting agreement (the “Domestic
Underwriting Agreement”) entered into with the Company. To the
extent that any Additional Rights Shares remain unsubscribed and are
not taken up by the Principal Shareholder after the mandatory second
round pursuant to its undertaking to subscribe, such Rights Shares,
subject to certain conditions, will be taken up by the Domestic
Underwriter who shall procure purchasers in the Philippines who are
qualified institutional buyers as defined under the SRC, or failing
which, shall purchase the unsubscribed Rights Shares. See “Plan of
Distribution.”

Offer Price . . . . . . . . . . . . . . . . . . . . . . . . The Offer Price has been computed based on the volume-weighted
average price (“VWAP”) of our Common Shares on the PSE of 15
consecutive trading days immediately prior to (and excluding) the
Pricing Date, subject to a discount rate of 24.5%.

Rights Offer Period . . . . . . . . . . . . . . . . . The Rights Offer Period shall commence on January 20, 2020 at
9:00 a.m. (Manila time) and end on January 24, 2020 at 12:00 pm
(noon) (Manila time). The Company, the Global Coordinator and the
Domestic Underwriter reserve the right to extend or terminate the
Rights Offer Period with the approval of the PSE.

Minimum Subscription . . . . . . . . . . . . . . Each Application must be for a minimum of one Rights Share.

Eligible Shareholders . . . . . . . . . . . . . . . The Rights Shares are being offered to eligible holders of Common
Shares as of the Record Date, consisting of: (i) holders located inside
the Philippines; or (ii) holders located in jurisdictions outside the
Philippines and outside the United States where it is legal to
participate in the Rights Offer under the laws of the applicable
jurisdiction, in each case as of the Record Date.

Foreign Ownership Restriction . . . . . . . . The Company and its subsidiaries are not engaged in activities which
are subject to the application of foreign ownership restrictions in the
Philippines. Please see “Philippine Foreign Exchange and Foreign
Ownership Controls—Foreign Ownership Controls” for further
information.

Rights Entitlement . . . . . . . . . . . . . . . . . . Each eligible holder of Common Shares is entitled to 1.5963 Rights
Shares for every one Common Share it holds as of the Record Date
(the “Entitlement Shares”).

Fractions of the Rights Shares will not be allotted to existing
shareholders and fractional entitlements will be rounded down to the
nearest whole number of Rights Shares. Such fractions will be
aggregated and offered for the benefit of the Company.

Subscription to the Rights Shares in certain jurisdictions may be
restricted by law. Foreign investors interested in subscribing or
purchasing the Rights Shares should inform themselves of the
applicable legal requirements under the laws and regulations of the
countries of their nationality, residence or domicile and as to any
relevant tax or foreign exchange control laws and regulations
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affecting them personally. Foreign investors, both corporate and
individual, are required to represent and warrant that their purchase of
the Rights Shares will not violate the laws of their jurisdiction and
that they are allowed to acquire, purchase and hold the Rights Shares.

The offer process in relation to the Entitlement Shares shall also be
known as the first round of the Rights Offer.

Additional Subscription . . . . . . . . . . . . . . If an applicant fully subscribes to his Entitlement Shares and subject
to the availability of unsubscribed Rights Shares arising from the
failure of the other Eligible Shareholders to fully subscribe for their
Entitlement Shares in the initial round of the Rights Offer, the
applicant may simultaneously apply for an additional subscription of
the unsubscribed Rights Shares (the “Additional Rights Shares”). The
Additional Rights Shares are payable in full upon submission of the
application to subscribe (the “Application”). If the aggregate number
of Additional Rights Shares available for subscription equals or
exceeds the aggregate number of Additional Rights Shares so
subscribed for, an applicant will be allocated the number of
Additional Rights Shares indicated in his Application. If the
aggregate number of Additional Rights Shares available for
subscription is less than the aggregate number of Additional Rights
Shares so subscribed for, the available Additional Rights Shares will
be allocated to applicants who have applied to subscribe for such
Additional Rights Shares and such allocation shall be made in the
absolute discretion of the Company taking into account various
factors including each applicant’s original shareholding in the
Company as of the Record Date relative to the original shareholding
of all other applicants for Additional Rights Shares as of such Record
Date, provided that no applicant for Additional Rights Shares shall be
allocated more Additional Rights Shares than the number for which
such applicant has applied for. There can be no guarantee as to
whether any Additional Subscription to Rights Shares may be
allocated to an Eligible Shareholder. A subscription for Additional
Rights Shares is irrevocable on the part of the applicant and may not
be canceled or modified by such applicant.

The offer process in relation to the Additional Rights Shares shall also
be known as the second round of the Rights Offer.

Procedure for Application . . . . . . . . . . . . All Applications shall be evidenced by the Application, duly executed
by an authorized signatory of the applicant and the corresponding
payment for the Rights Shares covered by the Application and all
other required documents. The duly executed Application and
required documents should be submitted during the Rights Offer
Period to the Receiving Agent at its offices at 15th Floor, South
Tower, BDO Corporate Center, Makati City, Philippines. Eligible
Shareholders of certificated shares that are located outside the
Philippines and the United States may initially submit an Application
to the Receiving Agent by email and/or courier on or before the end
of the Rights Offer Period with the original copies delivered via
courier thereafter.
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If the applicant is an eligible individual shareholder, the applicant
must submit:

• a properly completed Application; and

• a photocopy of two valid and unexpired Philippine Government-
issued identification, such as a passport, driver’s license, SSS, GSIS
or PRC ID.

If the applicant is a corporation, partnership, or trust account, the
applicant must submit:

• a properly completed Application;

• a certified true copy of the Articles of Incorporation and By-Laws
of the applicant, or the equivalent charter documents applicable for
such institutional applicant, duly certified by its Corporate
Secretary;

• a certified true copy of the Certificate of Registration of the
applicant, issued by the relevant regulating authority in the
jurisdiction where the applicant is a resident, duly certified by its
corporate secretary; and

• a duly notarized certificate of the applicant’s Corporate Secretary
that sets out: (i) the resolutions of the applicant’s Board of Directors
or equivalent body authorizing the subscription/purchase of the
Rights Shares subject of the Application and designating
signatory(ies) for the purpose; (ii) the specimen signature(s) of such
designated signatory(ies).

If the applicant is not located in the Philippines, (individual
shareholder or corporation, partnership or trust account), by
accomplishing the Application, the applicant represents and warrants
that the applicant is not a resident in the United States and the
applicant’s purchase of the Rights Shares will not violate the laws of
their resident jurisdiction.

Applications must be received by the Receiving Agent not later than
12:00 pm (noon) (Manila time) on January 24, 2020, the last day of
the Rights Offer Period. Applications received thereafter or without
the required documents will be rejected. Applications shall be
considered irrevocable upon submission to the Receiving Agent and
shall be subject to the terms and conditions of the Rights Offer as
stated in this prospectus and in the Application.

Payment Terms . . . . . . . . . . . . . . . . . . . . Upon submission of an Application, the subscriptions applied for
must be paid in full, via cleared funds to the designated “CHP Rights
Offer” settlement account. Payment must be made by either
(i) deposit or inward remittance to the Philippine peso account with
the following details—Account Number: 003008058945; Account
name: “BDO as Receiving Agent for SRO of CHP”; Swift Code:
BNORPHMM; (ii) check drawn against any BSP authorized agent
bank or any branch thereof within Metro Manila to the order of “CHP
Rights Offer.” The check payments must be dated as of the
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submission of the Application and crossed “Payee’s Account Only.”
Check payments for regional clearing will not be accepted. All bank
checks shall be for the account of the applicant. All bank charges
shall be for the account of the Eligible Shareholder. The payment of
the subscription price must be received by the Company, through the
Receiving Agent in full without any deduction.

Acceptance/Rejection of Applications . . The Company has the absolute discretion to accept or reject all or a
portion of any Application under the terms and conditions of the
Rights Offer. The actual number of Rights Shares to which any
applicant may be entitled is subject to the confirmation of the
Company. Applications where checks are dishonored upon first
presentment, payment is insufficient, and Applications, together with
the other required documents, which do not comply with the terms of
the Rights Offer shall be rejected. Moreover, payment received upon
submission of an Application does not constitute approval or
acceptance by the Company of the Application.

An Application, when accepted, shall constitute an agreement
between the applicant and the Company for the subscription to the
Rights Shares at the time, in the manner and subject to terms and
conditions set forth in the Application and those described in this
prospectus. Notwithstanding the acceptance of any Application by the
Company, the actual subscription and/or purchase by an applicant of
the Rights Shares will become effective only upon the approval and
issuance of the Certificate of Approval of Increase in Capital Stock
and Certificate of Filing of Amended Articles of Incorporation by the
SEC and listing of the Offer Shares on the PSE. See “—Application
to Increase ACS.”

Refunds for Rejected Applications . . . . . In the event that the number of Rights Shares to be received by an
applicant is less than the number covered by its Application, or if an
Application is wholly or partially rejected by the Company, then the
Company shall refund via check payment, without interest, within
five (5) banking days from the end of the Rights Offer Period, all, or a
portion of the payment corresponding to the number of Rights Shares
wholly or partially rejected. Such refund check shall be made
available for pick-up at the office of the Receiving Agent at
15th Floor, South Tower, BDO Corporate Center, Makati City,
Philippines. Refund checks that remain unclaimed after 30 days from
the date such checks are made available for pick-up shall be mailed at
the applicant’s risk to the address indicated in the Application.

Application to Increase ACS . . . . . . . . . . On April 2, 2019 and October 16, 2019, respectively, the Board of
Directors and the stockholders of the Company approved the increase
in the Company’s ACS from P5,195.4 million divided into
5,195,395,454 Common Shares, with a par value of P1.00 per share,
to P18,310.4 million divided into 18,310,395,454 Common Shares
with a par value of P1.00.

The Company has preliminarily submitted the standard requirements for
the application for increase in ACS (“ACS Application”) with the
Company Registration and Monitoring Department (“CRMD”) of the
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SEC, except for the (a) certificate of increase of ACS; (b) the list of
stockholders and their stockholdings before and after subscription to the
increase in ACS; (c) the treasurer’s affidavit; and (d) the independent
auditor’s report on the verification of cash payment on subscription to the
increase, and the payment of the SEC filing fees, all of which can only be
prepared, finalized, and submitted after the end of the Rights Offer Period
to complete the filing for the increase in the ACS of the Company.

The CRMD has preliminarily reviewed the documents submitted by
the Company and are currently waiting for the end of the Rights Offer
Period and the above-mentioned documents to complete its evaluation
of the Company’s application. Upon submission of such documents
and the approval by the SEC, the SEC will issue a Certificate of
Approval of Increase in Capital Stock and Certificate of Filing of
Amended Articles of Incorporation by the SEC.

Escrow and Refunds if the Application
for Increase of ACS is not
approved . . . . . . . . . . . . . . . . . . . . . . . During the Rights Offer Period, the Rights Shares would not have

been created yet; hence, proceeds of the Offer, representing payments
to the subscription to the Rights Shares, shall be deposited in an
escrow account (the “Escrow Account”) with the Escrow Agent no
later than 4:00 p.m. two (2) banking days after the end of the Rights
Offer Period. The application for amendment of the Company’s
amended articles of incorporation and the creation of additional
Common Shares has been preliminarily submitted to the SEC for
evaluation, except for certain documents that will only be available
after the end of the Rights Offer Period and which will be submitted
to the SEC promptly after the end of the Rights Offer Period to
complete the filing for the increase in the ACS of the Company.

In the event that the Company is able to secure such SEC approval
and the listing of the Offer Shares on the PSE within 30 business days
after the end of the Rights Offer Period, the proceeds will be released
to the Company and the Company intends to use such proceeds
primarily (a) to fund the expansion of our Solid Cement plant,
including to pay outstanding amounts owed under the Solid
Expansion Facility Agreement, and (b) other general corporate
purposes, including paying the Operational Facility.

In the event that the ACS Application is not approved by the SEC and
the listing of the Offer Shares on the PSE is not completed within
30 business days after the end of Rights Offer Period, all application
payments with the pro-rata interest earned in the Escrow Account as
calculated by the Escrow Agent will be returned to the applicants and
refunded to such applicant within five (5) banking days from the end
of such 30-business day period. Refunds shall be made by the
Company through the Receiving Agent (or such party designated by
the Receiving Agent) by issuing checks payable to the order of the
applicants and crossed “Payees’ Account Only” for an amount
corresponding to the amount paid plus the pro-rated income from the
Escrow Account in accordance with their Application. Such refund
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check shall be made available for pick-up at the office of the
Receiving Agent at 15th Floor South Tower, BDO Corporate Center,
Makati City, Philippines. Refund checks that remain unclaimed after
30 days from the date such checks are made available for pick-up
shall be mailed at the applicant’s risk to the address indicated in the
Application. All other taxes and costs, if any, in relation to the refund,
shall be for the account of and paid by the Company.

Documentary Stamp Tax . . . . . . . . . . . . . All documentary stamp taxes applicable to the original issuance of the
Offer Shares shall be for the sole account of the Company.

Registration and Lodgment of Shares
with the Philippine Depository &
Trust Corp . . . . . . . . . . . . . . . . . . . . . . After the PSE approves the Company’s listing application and the

SEC approves and issues the Certificate of Approval of Increase in
Capital Stock and Certificate of Filing of Amended Articles of
Incorporation, the Offer Shares will be issued in scripless form
through the electronic book-entry system of the Stock Transfer Agent
and lodged with the PDTC as depository agent on Listing Date
through PSE Trading Participants nominated by the accepted
subscribers. For this purpose, applicants are required to indicate in the
proper space provided for in the Application the name of a PSE
Trading Participant under whose name their shares will be registered.

After the Listing Date, shareholders may request the registrar, through
their nominated PSE Trading Participant, to (a) open a scripless
registry account and have their holdings of the Offer Shares registered
under their name, or (b) issue stock certificates evidencing their
investment in the Rights Shares. Any expense that will be incurred in
relation to such registration or issuance shall be for the account of the
requesting shareholder.

Legal title to the Offer Shares will be shown in an electronic register
of shareholders (the “Registry of Shareholders”) which shall be
maintained by the Stock Transfer Agent. The Stock Transfer Agent
shall send a transaction confirmation advice confirming every receipt
or transfer of the Offer Shares that is effected in the Registry of
Shareholders (at the cost of the requesting shareholder). The Stock
Transfer Agent shall send (at the cost of the Company) at least once
every year a statement of account to all shareholders named in the
Registry of Shareholders confirming the number of shares held by
each shareholder of record in the Registry of Shareholders. Such
statement of account shall serve as evidence of ownership of the
relevant shareholder as of the given date thereof. Any request by
shareholders for certifications, reports or other documents from the
Stock Transfer Agent, except as provided herein, shall be for the
account of the requesting shareholder.

Registration of Foreign Investments . . . . The BSP requires that investments in shares of stock funded by
inward remittance of foreign currency be registered with the BSP if
the foreign exchange needed to service capital repatriation or
dividend remittance is to be sourced from the domestic banking
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system. The registration with the BSP of all foreign investments in
the Offer Shares shall be the responsibility of the foreign investor.

Lock-up . . . . . . . . . . . . . . . . . . . . . . . . . . The Company and the Principal Shareholder, have each voluntarily
agreed with the Global Coordinator and the Domestic Underwriter
that, none of the Company, CEMEX, S.A.B. de C.V., the Principal
Shareholder or any person acting on any of their behalf will, subject
to certain exceptions, for a period of 90 days after the Listing Date,
without the prior written consent of the Global Coordinator and the
Domestic Underwriter, except (i) in connection with the issuance of
the Offer Shares for purposes of the Offer, (ii) as necessary for the
free-float of the Company’s shares to be in compliance with
applicable laws and regulations in the Philippines or (iii) for issuances
of Common Shares pursuant to the Company’s employee stock option
plan or other employee compensation scheme, issue, offer, sell,
contract to sell, pledge or otherwise dispose of (or publicly announce
any such issuance, offer, sale or disposal of) any Common Shares or
securities convertible or exchangeable into or exercisable for
Common Shares or warrants or other rights to purchase Common
Shares or any security or financial product whose value is determined
directly or indirectly by reference to the price of the Common Shares,
including equity swaps, forward sales and options.

Issuance, Listing and Trading . . . . . . . . . The Offer Shares will be issued upon the approval and issuance of the
Certificate of Approval of Increase in Capital Stock and Certificate of
Filing of Amended Articles of Incorporation by the SEC.

Subject to the PSE’s approval of the listing application, the Offer
Shares are expected to be listed on the PSE on or before March 4,
2020. Trading is expected to commence on the same day as the
relevant Offer Shares are listed on the PSE.

Expected Timetable . . . . . . . . . . . . . . . . . The timetable of the Rights Offer is scheduled as follows:

Pricing Date . . . . . . . . . . . . . . January 6, 2020

Ex-Date . . . . . . . . . . . . . . . . . . January 9, 2020

Record Date . . . . . . . . . . . . . . January 14, 2020

Rights Offer Period . . . . . . . . January 20, 2020 to January 24, 2020

Tentative Listing Date . . . . . . On or before March 4, 2020

The dates listed above are subject to market and other conditions and
may be changed at the discretion of the Company and the Global
Coordinator and the Domestic Underwriter, subject to the approval of
the PSE.

Global Coordinator . . . . . . . . . . . . . . . . . The Hongkong and Shanghai Banking Corporation Limited,
Singapore Branch

Domestic Underwriter . . . . . . . . . . . . . . . BDO Capital & Investment Corporation

Stock Transfer Agent and Receiving
Agent . . . . . . . . . . . . . . . . . . . . . . . . . . BDO Unibank, Inc—Transaction Banking Group—Securities

Operations
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Escrow Agent . . . . . . . . . . . . . . . . . . . . . BDO Unibank, Inc.—Trust and Investments Group

Independent Auditor . . . . . . . . . . . . . . . . R.G. Manabat & Co.

External Philippine Legal Counsel to the
Company . . . . . . . . . . . . . . . . . . . . . . . Romulo Mabanta Buenaventura Sayoc & de los Angeles

External Philippine Legal Counsel to the
Global Coordinator and Domestic
Underwriter . . . . . . . . . . . . . . . . . . . . . Picazo, Buyco, Tan, Fider & Santos
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SUMMARY FINANCIAL INFORMATION

The following tables present summary audited consolidated financial information of the Company and our
subsidiaries for fiscal 2016, fiscal 2017 and fiscal 2018, and summary unaudited interim consolidated financial
information of the Company and our subsidiaries for the nine-month periods ended September 30, 2018 and
2019 and should be read in conjunction with the Audited Financial Statements and the Unaudited Interim
Financial Statements, in each case together with the notes thereto, contained in this Prospectus and the section
entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The
summary financial information presented below as of and for fiscal 2016, fiscal 2017 and fiscal 2018, unless
otherwise indicated, was derived from the Audited Financial Statements and the summary financial information
as of and for the nine-month periods ended September 30, 2018 and 2019, unless otherwise indicated, was
derived from the Unaudited Interim Financial Statements, in each case prepared in compliance with PFRS and,
for the Audited Financial Statements, audited by RGM&Co. The information below is not necessarily indicative
of our results of future operations. For additional information regarding financial information presented in this
Prospectus, see “Presentation of Financial Information.”

Financial information presented herein as of and for the nine-month periods ended September 30, 2018 and 2019
was prepared on the basis of PFRS 16, which became effective on January 1, 2019. Except as provided for in the
foregoing, financial information presented herein as of all dates and periods ended prior to January 1, 2019 has
not been adjusted to give effect to PFRS 16. For this reason, financial information presented herein for such
periods may not be comparable. See “Risk Factors—Our adoption of PFRS 16 has resulted in significant
changes to the presentation of our financial information.”

For the Year Ended
December 31,

For the Nine Months
Ended September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

INCOME STATEMENT INFORMATION
Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,286.8 21,784.5 23,417.7 17,905.1 18,223.5
Cost of sales and services . . . . . . . . . . . . . . . . . . . . . . (11,885.9) (12,400.9) (14,307.1) (10,632.4) (10,717.9)

GROSS PROFIT . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,400.9 9,383.5 9,110.6 7,272.8 7,505.6
TOTAL OPERATING EXPENSES(1) . . . . . . . . . . (7,455.2) (7,397.0) (7,744.1) (5,834.9) (5,420.9)

OPERATING EARNINGS BEFORE OTHER
INCOME (EXPENSES), NET . . . . . . . . . . . . . . . 4,945.6 1,986.6 1,366.4 1,437.9 2,084.6

Other income (expenses), Net . . . . . . . . . . . . . . . . . . (319.8) (226.2) (42.7) 8.2 32.2

OPERATING EARNINGS . . . . . . . . . . . . . . . . . . . 4,625.9 1,760.4 1,323.8 1,446.1 2,116.8
Financial expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,236.0) (858.4) (919.9) (772.7) (1,026.4)
Foreign exchange gain (loss), net . . . . . . . . . . . . . . . . (1,379.9) (66.7) (331.0) (545.7) 127.9
Other financial expenses, net . . . . . . . . . . . . . . . . . . . (32.7) (36.8) (32.1) (26.7) (40.9)
EARNINGS BEFORE INCOME TAX . . . . . . . . . 1,977.2 798.4 40.8 101.0 1,177.5
Income tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . 563.7 139.5 971.0 764.4 302.8

PROFIT (LOSS) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,413.5 658.8 (930.2) (663.4) 874.7

Basic/Diluted Earnings (loss) per share . . . . . . . . . 0.5 0.1 (0.2) (0.1) 0.2

Note:

(1) “Total Operating Expenses” mean the sum of (i) administrative and selling expenses and (ii) distribution expenses.
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As of December 31, As of
September 30,

20192016 2017 2018

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

STATEMENT OF FINANCIAL POSITION
INFORMATION

Total Current Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,587.0 6,651.9 8,754.7 7,773.9
Total Noncurrent Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44,454.9 45,201.5 47,099.4 50,376.5
Total Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51,041.9 51,853.4 55,854.1 58,150.4

Total Current Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,654.2 6,873.6 10,080.4 9,604.9
Total Noncurrent Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . 16,703.5 15,557.4 16,901.4 19,119.8
Total Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,357.7 22,431.0 26,981.8 28,724.7

Total Equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28,684.2 29,422.4 28,872.3 29,425.7
Total Liabilities and Equity . . . . . . . . . . . . . . . . . . . . . . . . . . 51,041.9 51,853.4 55,854.1 58,150.4

As of and for the Year Ended
December 31,

As of and for the
Nine Months Ended

September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

STATEMENT OF CASH FLOWS INFORMATION
Net cash provided by operating activities . . . . . . . . . . . . . 3,747.8 2,117.8 1,925.0 2,330.7 2,595.9
Net cash used in investing activities . . . . . . . . . . . . . . . . . . (42,850.7) (1,529.3) (3,335.6) (749.7) (1,869.2)
Net cash provided by (used in) financing activities . . . . . . 40,466.4 (882.1) 2,139.0 (194.9) 68.6

NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,363.5 (293.5) 728.4 1,386.1 795.3

EFFECT OF EXCHANGE RATE CHANGES ON CASH
AND CASH EQUIVALENTS . . . . . . . . . . . . . . . . . . . . (31.3) 14.7 27.0 73.0 (17.2)

CASH AND CASH EQUIVALENTS AT BEGINNING
OF PERIOD/YEAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.9 1,337.2 1,058.3 1,058.3 1,813.7

CASH AND CASH EQUIVALENTS AT END OF
PERIOD/YEAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,337.2 1,058.3 1,813.7 2,517.3 2,591.8

For the Year Ended
December 31,

For the Nine Months
Ended September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

OTHER AND NON-GAAP FINANCIAL
INFORMATION

Net working capital(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (361.4) (794.2) (1,727.0) (1,646.7) (2,324.0)
Operating EBITDA(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,166.9 3,255.8 2,782.9 2,850.4 3,446.2
Operating EBITDA margin(3) . . . . . . . . . . . . . . . . . . . . . . . 25.4% 14.9% 11.9% 15.9% 18.9%
Capital expenditures (including capitalized borrowing

cost) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,330.2 1,329.0 1,417.7 726.1 2,426.4
Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . 1,221.3 1,269.2 1,416.4 1,412.6 1,361.6

Notes:

(1) Current assets less cash and cash equivalents and current liabilities excluding income tax payable, lease liabilities, loans and interest
payables.
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(2) “Operating EBITDA” refers to operating earnings before other income (expenses), net, plus depreciation and amortization expenses.
Operating EBITDA is not a measure of financial performance under PFRS, and investors should not consider Operating EBITDA in
isolation or as an alternative to net income as an indicator of our operating performance or to cash flows from operating, investing and
financing activities as a measure of liquidity, or any other measures of performance under PFRS. Because there are various Operating
EBITDA calculation methods, our presentation of these measures may not be comparable to similarly titled measures used by other
companies. This indicator is used by our management for decision-making purposes and is presented because we believe that it is an
indicator of our ability to internally fund capital expenditures and service or incur debt. The following is a reconciliation of Operating
EBITDA to net cash flows provided by operating activities before interest, income taxes and benefits paid to employees, as reported in
our statement of cash flows.

For the Year Ended
December 31,

For the Nine Months
Ended September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos)

Reconciliation of Operating EBITDA to net cash flows provided
by operating activities before interest, income taxes and
benefits paid to employees:

Operating EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,166.9 3,255.8 2,782.9 2,850.4 3,446.2
Less:
Depreciation and amortization expense . . . . . . . . . . . . . . . . . . . . . . . . . 1,221.3 1,269.2 1,416.4 1,412.6 1,361.6
Operating earnings before other income (expenses), net . . . . . . . . . . . . 4,945.6 1,986.6 1,366.4 1,437.9 2,084.6
Plus (minus):
Changes in working capital excluding income taxes . . . . . . . . . . . . . . . (164.7) 35.7 525.6 742.6 277.9
Depreciation and amortization expense . . . . . . . . . . . . . . . . . . . . . . . . . 1,221.3 1,269.2 1,416.4 1,412.6 1,361.6
Other items, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (675.6) 259.1 (146.6) (216.9) 45.4

Net cash flows provided by operating activities before interest,
income taxes and benefits paid to employees . . . . . . . . . . . . . . . . . . 5,326.7 3,550.5 3,161.9 3,376.1 3,769.5

(3) Operating EBITDA margin equals Operating EBITDA divided by revenue.
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RISK FACTORS

An investment in the Offer Shares involves a number of risks. The price of securities can and does fluctuate, and
any individual security may experience upward or downward movements and may even become valueless. There
is an inherent risk that losses may be incurred rather than profit being made as a result of buying and selling
securities. Past performance is not a guide to future performance and there may be a large difference between
the buying price and the selling price of these securities. Investors should consider all the information contained
in this Prospectus, including the risk factors described below, before deciding to invest in the Offer Shares. The
occurrence of any of the events discussed below and any additional risks and uncertainties not presently known
to us or that are currently not considered material could have a material adverse effect on our business, results
of operations, financial condition and prospects and on the Offer Shares and the investors may lose all or part of
their investment. Investors may request publicly available information on the Offer Shares and us from the SEC
and PSE.

The means by which we intend to address the risk factors discussed herein are principally presented under the
captions “Business—Key Strengths” beginning on page 101 of this Prospectus, “Business—Business Strategies”
beginning on page 105 of this Prospectus, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on page 72 of this Prospectus and “Board of Directors and Senior
Management—Corporate Governance” beginning on page 142 of this Prospectus.

An investor should seek professional advice if he or she is uncertain of, or has not understood any aspect of this
offer or the nature of risks involved in purchasing, holding and trading the Offer Shares. Each investor should
consult its own counsel, accountant and other advisors as to legal, tax, business, financial and related aspects of
an investment in the Offer Shares.

Risks Relating to Our Business

Substantially all of our business, operations and assets are located in the Philippines. Accordingly, economic
conditions in the Philippines may adversely affect our business, prospects, financial condition and results of
operations.

Substantially all of our business operations and assets are located in the Philippines. Accordingly, our results of
operations depend, to a significant extent, on the performance of the Philippine economy. The Philippines has
experienced periods of slow or negative growth, high inflation, significant depreciation of the peso and the
imposition of exchange controls.

Our growth prospects are largely dependent upon economic growth in the Philippines. The Philippines has
experienced growth in GDP in recent periods, with annual GDP growth of 6.7% and 6.2% in 2017 and 2018,
respectively, according to the Philippine Statistics Authority. Our future growth will depend in part on whether
the Philippine economy can maintain a consistent growth rate as well as our ability to capitalize on such growth.
Even if the Philippine economy grows, we cannot assure you that growth will necessarily translate into an
increase in demand for our products. In addition, there can be no assurance that current or future governments
will adopt economic policies conducive to sustaining growth in the Philippines.

There also can be no assurance that an economic slowdown in the Philippines will not recur. Factors that may
adversely affect the Philippine economy include:

• increased and sustained elevated levels of inflation;

• decreases in business, industrial, manufacturing or financial activity in the Philippines or globally;

• scarcity of credit or other financing;

• increased interest rates and/or interest rate volatility;

• exchange rate fluctuations;

• an increase in unemployment levels or decrease in consumer confidence;
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• a decrease in remittances from overseas Filipino workers;

• changes in the taxation policies and laws;

• a re-emergence of Severe Acute Respiratory Syndrome (commonly known as SARS) or avian influenza
(commonly known as the bird flu), Middle East respiratory syndrome coronavirus (commonly known as
MERS-CoV) or the emergence of another similar disease in the Philippines or in other countries in Southeast
Asia, such as the Zika virus;

• natural disasters, including landslides, typhoons, earthquakes, fires, floods and similar events;

• political instability, terrorism or military conflict in the Philippines, other countries in the region or globally;
and

• political or economic developments in or affecting the Philippines.

In addition, the strength of the Philippine economy (and demand for our products in particular) is influenced and
affected by global factors, including the performance of the global and regional economies, including in
particular the United States and China, and the global economy, in general. If these economies were to suffer
periods of prolonged weakness, it could adversely affect our business, prospects, financial condition and results
of operations.

Any deterioration of the economic or political environment in the Philippines could adversely affect demand for
our products. Demand for our products is highly related to construction levels and depends, in large part, on
residential and commercial construction activity as well as private and public infrastructure spending and
government-led projects in the Philippines. Declines in the construction industry are usually correlated with
declines in economic and political conditions. However, there can also be no assurance that any increase in
construction activity, infrastructure spending or the gross domestic product of the Philippines will result in a
correlated increase in the demand of our products. As a result, a deterioration of economic or political conditions
in the Philippines could have a material adverse effect on our business, prospects, financial condition and results
of operations.

A reduction in public or private construction projects may have a material adverse effect on our business,
prospects, financial condition and results of operations.

Our business is reliant on levels of public and private construction activity in the Philippines. Significant
interruptions or delays in, or the termination of, public or private construction projects may adversely affect our
business, prospects, financial condition and results of operations.

Historically, a substantial portion of construction activity in the Philippines relates to infrastructure, and public
investment in the Philippines is driven by the Government’s desire to increase investment in infrastructure. We
cannot assure you that the Government will continue to promote public infrastructure spending. For example, the
current Government may decide to limit the scope of infrastructure projects in the future if, for example, it faces
budget constraints. A reduction in public infrastructure spending in the Philippines would adversely affect our
business, prospects, financial condition and results of operations.

Private construction, particularly in housing, is driven by, among other things, the growth of the Philippine
economy generally, and in particular the growth of business process outsourcing to the Philippines, in addition to
remittances from overseas Filipino workers. An economic slowdown in the Philippines or a significant decrease
in remittances from overseas Filipino workers may adversely impact our business, prospects, financial condition
and results of operations.

We have substantial indebtedness, the terms of which may restrict our ability to obtain additional financing on
commercially reasonable terms or at all.

As of September 30, 2019, we had P20,235 million of outstanding debt, including P11,962 million of
outstanding debt owed to BDO, P1,074 million of Philippine peso-denominated outstanding debt owed to
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CEMEX, US$93.3 million of U.S. dollar-denominated outstanding debt owed to CEMEX and P2,365 million of
lease obligations according to PFRS 16. See “Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Impact of PFRS 16.”

Our indebtedness could have significant adverse consequences, including by impairing our ability to obtain
additional financing for working capital, capital expenditures, acquisitions or general corporate purposes.
Furthermore, we may have a higher level of indebtedness than some of our competitors, which may put us at a
competitive disadvantage and reduce our flexibility in planning for, or responding to, changing conditions in our
industry, including increased competition, and we may be more vulnerable to general economic downturns and
adverse developments in our business. If we incur additional indebtedness, it could make it more difficult for us
to satisfy our payment obligations and could increase the severity of these risks. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations.”

Pursuant to the BDO Facility, we are required to comply with the following financial covenants commencing in
June 2020 each of which is tested twice annually:

• a ratio of total debt to Operating EBITDA not exceeding 4.00x; and

• a ratio of Operating EBITDA to interest expense not less than 4.00x.

As of December 31, 2018 and September 30, 2019, the ratio of our total debt to Operating EBITDA was 6.2 and
4.0, respectively. For fiscal 2018 and the nine-month period ended September 30, 2019, the ratio of our
Operating EBITDA to interest expense was 3.0 and 3.4, respectively. On May 15, 2019, the Company signed an
Amendment to the Facility and Supplemental Agreements with BDO that, among other changes, exclude from
financial covenants in the Facility Agreement any principal and interest from certain subordinated loans and
advances incurred in relation with the new cement line being built by Solid Cement that have been made or are to
made to the Company by any subsidiary of CEMEX. See “Material Contracts—Senior Unsecured Peso Term
Loan BDO Facility with BDO.”

Any of the foregoing could materially adversely impact our business, prospects, financial condition and results of
operations.

We have significant indebtedness to CEMEX, some of which is denominated in U.S. dollars.

As of September 30, 2019, we had indebtedness to CEMEX of US$93.3 million and P1,073.6 million and the
amount of such indebtedness has continued to increase. APO Cement also has a short-term loan with CEMEX for
P1,073.6 million maturing in April 2020. There can be no assurance that CEMEX will continue to extend
additional indebtedness to us on commercially favorable terms or at all or that we will be able to refinance
existing indebtedness to CEMEX with new financing from other sources. Any of the foregoing could materially
adversely impact our business, prospects, financial condition and results of operations.

Only foreign loans (i.e. loans owed to non-Philippine residents, regardless of currency) and foreign currency
loans (i.e. loans denominated in currencies other than Philippines pesos, regardless of creditor) that are registered
with the BSP may source foreign currency from the Philippine banking system for the servicing or repayment of
the loan. Foreign loans or foreign currency loans that are not registered with the BSP will have to source the
foreign currency for the servicing or repayment of the loan outside of the Philippine banking system. If the
foreign currency is sourced outside of the Philippine banking system, there is no guarantee that there would be a
sufficient amount of foreign currency available.

Our indebtedness to CEMEX is not registered with the BSP and as such, we are not permitted to source the
U.S. dollars needed to service such U.S. dollar-denominated indebtedness from the Philippine banking system.
Consequently, we are required to source U.S. dollars available for sale outside of the Philippine banking system
for the purpose of servicing this indebtedness. Our failure to source sufficient amounts of U.S. dollars at
acceptable rates may affect our ability to service or repay our U.S. dollar-denominated indebtedness.

The Government has, in the past, instituted restrictions on the conversion of pesos into foreign currencies, the use
of foreign exchange received by Philippine residents to pay foreign currency-denominated obligations and the
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ability of foreign companies to use foreign exchange revenues or to convert pesos into foreign currencies to
satisfy foreign currency-denominated obligations. There can be no assurance that the Government will not
institute similar or other restrictive exchange policies in the future. We are not aware of any pending proposals
by the Government relating to such restrictions. Any restrictions imposed in the future could also adversely affect
our ability to source foreign currency to comply with our foreign currency-denominated obligations, which could
materially adversely impact our business, prospects, financial condition and results of operations.

We have to service our debt and other financial obligations denominated in foreign currencies such as
U.S. dollars with revenues denominated in other currencies. Substantially all of our revenue is denominated in
Philippine pesos, and we do not generate sufficient revenue in U.S. dollars from our operations to service our
debt and other financial obligations denominated in U.S. dollars. This could adversely affect our ability to service
our obligations in the event of a devaluation or depreciation in the value of the Philippine peso compared to the
U.S. dollar, which could materially adversely impact our business, prospects, financial condition and results of
operations. Recently, currency exchange rates in the Asia Pacific region and Southeast Asia in particular have
experienced volatility, including as a result of volatility in the Chinese Renminbi. For example, based on the
daily closing BAP Rate, the Philippine peso weakened from P49.93 as of December 29, 2017 to P51.83 as of
September 30, 2019.

We may enter into derivative transactions with CEMEX or third parties to address interest-rate and exchange-rate
risks associated with our debt, reduce our financial expenses, access alternative funding sources and cover other
financial risks. Given the inherent risks involved, we cannot assure you that these financial derivative
instruments will achieve their objectives nor that the benefits to us, if any, from such transactions will exceed our
costs.

There can be no assurance that our substantial indebtedness to CEMEX, and our significant level of foreign
currency-denominated indebtedness, as well as our derivative transactions associated with our debt, could
adversely affect our business, prospects, financial condition and results of operations.

The price of cement is subject to significant fluctuations and an oversupply of cement could adversely affect
our profitability.

Our results of operations are highly dependent upon the prices we receive for the sale of our cement. Pricing is
generally set through competitive negotiation with dealers and is a function of the demand for, and supply of,
cement in the relevant market. Demand for cement varies most significantly with construction activity, while
supply is determined by domestic production levels and imports. Since 2016, imported cement mainly from
Vietnam has substantially increased the supply of cement in the Philippines, which adversely impacted pricing.
According to a report by the Department of Trade and Industry relating to its affirmative preliminary
determination on the imposition of safeguard measures on the importation of cement from various countries, the
share of cement imports in the domestic market grew from 0% in 2013 to approximately 8% in 2016 and 13% in
2017.

On August 27, 2019, the Department of Trade and Industry issued a definitive import safeguard duty effective for
three years at the rate of P10.00 per 40kg bag for the first year, P9.00 per 40kg bag for the second year, and
P8.00 per 40kg bag for the third year. This duty provides a disincentive to import cement into the Philippines.

According to the Philippine Department of Trade and Industry, the measure is subject to annual review. There
can be no assurance that the Government will not reduce or eliminate this duty prior to its expiry or that they will
be replaced with new import duties upon or after its expiration. Any reduction or elimination of this duty may
result in increased imports of cement into the Philippines, from Vietnam or elsewhere and, if cement companies
in Vietnam or elsewhere continue to export cement into the Philippines, we may realize lower pricing for our
cement or risk losing a portion of our share of the market. Any of the foregoing could have a material adverse
effect on our business, prospects, financial condition and results of operations.

In October 2018, we entered into the principal project agreements with CBMI for the procurement, construction
and installation of a new integrated cement production line to expand the installed annual capacity of our Solid
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Cement plant by 1.5 million tonnes. Our decision to add this new production line, which is currently expected to
commence operations during the second quarter of 2021, was largely based on our expectation of a favorable
long-term cement demand outlook in the Philippines. However, if demand is weaker than anticipated when the
new line commences operations or thereafter, the additional installed annual capacity from this new production
line may result in excess supply of cement and adversely impact pricing.

An extended or substantial decline in the prices of cement in the Philippines may materially and adversely affect
our business, prospects, financial condition and results of operations.

We are dependent on the continuing operation of our two cement plants.

We manufacture cement at our two cement plants. Our Solid Cement plant is located in Rizal in the Luzon region
and our APO Cement plant is located in Cebu in the Visayas region. These plants are subject to the normal risks
of industrial production, including equipment breakdowns, labor stoppages, natural disasters, directives from
Government agencies and power interruptions. In the past, we have experienced a number of power disruptions,
including as a result of inadequate power generation and transmission infrastructure in the Philippines and
natural disasters such as typhoons, which are common in the Philippines. While our APO Cement plant is
capable of generating enough back-up power to supply all of its electricity needs, our Solid Cement plant is only
capable of generating enough back-up power to supply approximately 60% of its current electricity needs.

Any prolonged or significant disruption to our cement plants, whether due to repair, maintenance or servicing,
industrial accidents, mechanical equipment failure, human error or otherwise, will disrupt and adversely affect
our operations. Additionally, any major or sustained disruptions in the supply of utilities such as water or
electricity, or the supply of raw materials, or any fire, flood, landslide or other natural calamities, or communal
unrest or acts of terrorism, may disrupt our operations or damage our cement plants or inventories and could
adversely affect our business, prospects, financial condition and results of operations. For example, on
September 20, 2018, the landslide occurred in Sitio Sindulan, Barangay Tina-an, Naga City, Cebu, Philippines
affecting a site located within an area covered by the mining rights of ALQC. The Landslide prompted local and
national authorities to order the suspension of the mining operations of ALQC. Business continuity plans were
put in place by APO Cement with a view to addressing the disruption in the supply arrangement with ALQC. In
order to overcome the supply disruption caused by the Landslide, we sourced raw materials from other suppliers.
During the fourth quarter of 2018, we believe that the Landslide caused a reduction to our EBITDA by
approximately P416 million due to lower sales volume and higher production costs.

We typically shut down our cement plants, terminals or other facilities to undertake maintenance and repair work
at scheduled intervals. Although we schedule shut downs such that not all of our facilities are shut down at the
same time, the unexpected shut down of any facility may nevertheless affect our business, prospects, financial
condition and results of operations from one period to another.

We operate in highly competitive markets and if we are not able to compete effectively, our results of
operations would be harmed.

The markets in which we operate are highly competitive and are served by a variety of established companies
with recognized brand names, as well as new market entrants and increasing imports. Companies in these
markets compete based on a variety of factors, often employing aggressive pricing strategies to gain or protect
their market share. For example, in 2010, Eagle Cement Corporation entered the Philippine cement market which
precipitated a decrease in prices of cement in the market, which in turn resulted in our lower profitability. In
September 2015, CRH plc, together with the Aboitiz group, entered the cement market in the Philippines through
its acquisition of Lafarge Republic from LafargeHolcim. More recently, on May 10, 2019, San Miguel
Corporation confirmed, through its wholly-owned subsidiary First Stronghold Cement Industries Inc., that it had
entered into definitive agreements with companies controlled by LafargeHolcim, for the purchase of 85.7%
equity interest in Holcim Philippines, Inc.

Our results of operations depend, in part, on our ability to compete effectively and maintain or increase our share
of the market. In the relatively consolidated cement industry, we primarily compete on the basis of quality,
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market presence, distribution network, diversity of product offerings, sales strategy, brand image and pricing.
Some of our competitors may be more established, benefit from greater brand recognition or have greater
manufacturing and distribution channels and other resources than we do. In addition to domestic competition, the
Philippines has historically had periods during which there were significant imports of cement from foreign-
based producers. If foreign-based producers begin exporting significant volumes of cement to the Philippines and
we are unable to compete effectively with such foreign imports or with domestic competitors, we may lose some
of our market share, our revenues could decline or grow at a slower rate and our business, prospects, financial
condition and results of operations could be adversely affected. See “Business—Competition” for a description
of the competitive landscape in the Philippines.

Our planned expansion of our Solid Cement plant may not be completed on schedule, or at all, or within the
allocated budget.

We currently expect that the new production line will commence operations during the second quarter of 2021 at
a total cost of approximately US$235 million. We plan to apply a portion of the proceeds of the Offer to partially
fund the cost of such expansion, as described under “Use of Proceeds.”

On April 25, 2019, Solid Cement held its ceremonial groundbreaking for its new line, and certain key equipment,
such as the kiln, are already at the plant. Various activities have already been ongoing, including the mobilization
of equipment and site development. We expect major works for the new line to occur in the second half of 2019.
See “Business—Expansion of the Solid Cement Plant.” The time taken and the costs we incur to complete this,
and any other development or expansion project we may undertake, may be directly or indirectly affected by
many factors, including shortages of materials, equipment, availability of contractors, technical skills and labor,
adverse weather conditions, natural disasters, labor disputes, disputes with independent contractors and
sub-contractors, accidents, and other problems and circumstances beyond our control.

Specifically, the time to finalize the expansion and the costs incurred in connection with the development of our
projects may be affected by the following factors, among others, which are generally beyond our control:

• delays or inability to obtain all necessary location, zoning, land use, building, development and other required
governmental and regulatory licenses, permits, approvals and authorizations;

• construction risks, which include delays in construction and cost overruns (whether from variation to original
design plans or any other reason), a shortage or increase in the cost of construction and building materials,
equipment or labor as a result of inflation or otherwise, inclement weather conditions, unforeseen engineering,
environmental or geological problems, defective materials or building methods, default by contractors and
other third-party providers of their obligations, or financial difficulties faced by such persons, disputes between
counterparties to a construction or construction-related contract, work stoppages, strikes, accidents, among
others; and

• possible shortage of available cash to fund construction and capital improvements, as we may need to make
significant capital expenditures without receiving revenue and cash flow from these properties until future
periods, and the related possibility that financing for these capital improvements may not be available on
commercially reasonable terms or at all.

We cannot assure you that the expansion of our Solid Cement plant, and any other development or expansion
project we may undertake, will be completed within the anticipated time frame and the allocated budget, or at all.
Furthermore, there can be no assurance that future demand for our products will warrant the additional installed
annual capacity that we expect to have available following the expansion of our Solid Cement plant, or any other
development or expansion project we may undertake, in which case it is possible that we may not recoup our
expenditures in connection with such projects in full or at all. Moreover, as our Solid Cement plant expansion
remains ongoing and is expected to be completed in the second quarter of 2021, we may need to augment our
domestic production with additional cement or clinker from third parties or through global sourcing arrangements
with CEMEX in order to serve the Philippine market. A delay in, or the slow development of, our Solid Cement
plant expansion would require us to rely on imported cement or clinker for longer than is currently anticipated.
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Any of the foregoing could have a material adverse effect on our business, prospects, financial condition and
results of operations.

We are subject or may become subject to litigation proceedings and investigations that could harm our
reputation, business, prospects, financial conditions and results of operation if an unfavorable ruling were to
occur.

From time to time we are and may become involved in litigation and other legal proceedings relating to claims
arising from our operations in the normal course of business. We are currently involved in various legal
proceedings that have arisen in the ordinary course of our business including claims for environmental damages.
We may also become involved in litigation to protect the trademark rights associated with our brands or the
CEMEX name or in investigations related to antitrust matters.

In September 2015, we suffered an oil spill at our Solid Cement facility involving approximately 2,000 liters of
heavy fuel oil that overflowed from one of our storage tanks, the majority of which was recovered within seven
days of the incident. However, due to heavy rain conditions, a portion was carried towards drainage areas that led
to the Teresa River. As a result of the incident, three separate administrative proceedings were initiated against us
before the Laguna Lake Development Authority (“LLDA”), the Environmental Management Bureau of the
Department of Environment and Natural Resources and the City of Antipolo, Rizal. These proceedings have been
resolved and we paid minimal fines of P250,000 in aggregate.

On September 20, 2018, a Landslide occurred in Sitio Sindulan, Barangay Tina-an, Naga City, Cebu, Philippines,
a site located within an area covered by the mining rights of ALQC. The Landslide prompted local and national
authorities to order the suspension of the mining operations of ALQC. Business continuity plans were put in
place by APO Cement and implemented to address the disruption in the supply arrangement with ALQC.

On November 19, 2018, the Company and APO Cement were served summons concerning an environmental
class action lawsuit filed by 40 individuals and one legal entity (on behalf of 8,000 individuals allegedly affected
by the Landslide) at the Regional Trial Court of Talisay, Cebu, against the Company, APO Cement, ALQC, the
Mines and Geosciences Bureau of the Department of Environment and Natural Resources, the City Government
of Naga, and the Province of Cebu.

In the complaint, among other allegations, plaintiffs (i) claim that the Landslide occurred as a result of the
defendants’ gross negligence; and (ii) seek, among other relief, (a) monetary damages in the amount of
approximately P4.3 billion, (b) the establishment of a P500 million rehabilitation fund, and (c) the issuance of a
Temporary Environment Protection Order against ALQC while the case is still pending. In the complaint, ALQC,
APO Cement and the Company are made liable for payment of monetary damages and establishment of a
rehabilitation fund. The lawsuit is pending as of the date of this Prospectus. See “Business—Legal Proceedings.”

In the event a final adverse resolution is issued in this matter, plaintiffs will have the option to proceed against
any one of ALQC, APO Cement or the Company for satisfaction of the entirety of the potential judgement
award, without the need to also proceed against any other private defendants. Thus, each of ALQC’s, APO
Cement’s or the Company’s assets could be exposed to execution proceedings for the entire judgment amount.
As of the date of this Prospectus, because of the current status and preliminary nature of the lawsuit relating to
the Landslide, considering all possible defenses available, we cannot assess with certainty the likelihood of an
adverse result in this lawsuit, and in turn, we cannot assess if a final adverse resolution, if any, would have a
material adverse impact on our business, prospects, financial condition, results of operations, liquidity and value
of our Common Shares. As of September 30, 2019, we have not made any provision or reserve in relation to legal
proceedings related to the Landslide.

The outcome of these legal proceedings and investigations is uncertain and in the case of an adverse final
decision in any of these legal proceedings or investigations, thereby affecting our reputation, business, prospects,
financial condition and results of operations. Furthermore, such proceedings can divert the attention of our
management from our business and any negative publicity resulting from such proceedings or other disputes may
also result in substantial expenses and adversely affect our business, prospects, financial condition and results of
operations.
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The construction industry is generally cyclical and variations in supply (including by increase of capacities)
and demand (including from a decrease in construction activities) may result in overcapacity and a
corresponding reduction in the utilization of our cement plants.

We are affected by the cyclical nature of the construction industry, which is characterized by periods of growth
and slowdown or decline caused by variations in supply and demand. Such fluctuations may lead to periods of
overcapacity where cement supply exceeds cement demand. Overcapacity could be due to (i) a decrease in
demand and a failure by the industry to adjust supply or (ii) the industry adding capacity in excess of that
required to satisfy demand.

Overcapacity may result in declining prices and an increase in cost per unit caused by less efficient use of our
production facilities, which could have a material adverse effect on our results of our operations if we were not
able to offset the reduction in revenue by, for example, reducing our total cost base.

Higher electricity and fuel costs, or the reduction or interruption in supply thereof, may adversely affect our
business, prospects, financial condition and results of operations.

Our operations consume significant amounts of electricity and fuel. Our cement plants use electricity from the
electricity grid, in addition to electricity produced from in-house generators fired primarily by heavy fuel oil and,
to a lesser extent, waste heat production. We use liquid fuel in the distribution of our products. Electricity and
fuel prices and availability are unpredictable and are generally subject to market volatility fluctuations based on
events we cannot control, such as geopolitical developments, supply and demand for oil and gas, war and unrest
in oil producing regions and weather concerns. Therefore, fluctuating prices and availability of electricity and
fuels may have an adverse impact on our costs and operating results. Crude oil prices have increased since our
initial public offering and we cannot assure you that the price of oil will not continue to increase. Further, we
cannot assure you that our operations will not be materially adversely affected in the future if electricity and fuel
costs continue to increase or if the supply is limited or interrupted.

We did not hedge our coal purchase requirements in connection with our coal imports for 2019. However, in
2019, we shifted to a lower-grade mix of coal to mitigate cost increases. While we have performed tests to
determine the viability of this new coal strategy, we cannot assure you that this lower-grade coal mix will not
impact our operations, such as reducing production output or interrupting our operations. We mitigate our
exposure to the price of coal by negotiating pricing floors and caps in our variable price arrangements for
domestically-sourced coal, but we do not have similar provisions in our supply arrangements which provide for
internationally-sourced coal.

We obtain our supply of liquid fuel, including heavy fuel oil, from domestic suppliers at prices that vary with the
applicable spot price. During periods when we expect to use in-house generated electricity, we may hedge our
exposure to the spot price of heavy fuel oil depending on market conditions. Our costs hedging strategy may not
protect us from significant increases in the landed price of heavy fuel oil. For fiscal 2016, fiscal 2017, fiscal 2018
and the nine-month period ended September 30, 2019, the cost of fuel that we purchased to fire our kilns and run
our electricity generators represented approximately 15.8%, 22.0%, 21.3% and 20.0%, respectively, of our cost
of sales. Our cost of sales excludes fuel costs for the trucks and vessels used in the distribution of our products,
which is included in our operating expenses as distribution costs. For fiscal 2016, fiscal 2017, fiscal 2018 and the
nine-month period ended September 30, 2019, the cost of liquid fuel that we purchased to fuel our vessels
represented 9.3%, 11.5%, 11.9% and 10.0% of our distribution expenses, respectively.

Electricity costs in the Philippines are among the highest in Asia. Electricity cost and availability are also
impacted by the limited numbers of suppliers, a complex regulatory framework, low grid reliability, the
geography of the Philippines which makes distribution costly, the climate and weather conditions in the
Philippines which regularly impacts power supply and quality, and dependence on fuel imports. In the past, we
have experienced a number of power disruptions, including as a result of inadequate power generation and
transmission infrastructure in the Philippines and natural disasters such as typhoons, which are common in the
Philippines. Moreover, if we expand our operations or if economic growth and the demand for cement in the
Philippines increases, and we are unable to proportionately increase our access to power, we may experience
additional power disruptions and consequently may not be able to take advantage of such increased demand.
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The Government’s Retail Competition and Open Access program, or RCOA, provides large end-users in the
Philippines with the ability to choose their electricity suppliers. Once the user has chosen a provider, the user is
required to purchase electricity from the provider under the applicable contract with the provider. RCOA has
been implemented in both Luzon and Visayas. Any substantial increase in the prices or reduction or interruption
in supply of electricity and fuel used by us could adversely affect our business, prospects, financial condition and
results of operations.

Furthermore, if our efforts to increase our use of alternative fuels are unsuccessful, due to their limited
availability, price volatility or for any other reason, we would be required to use traditional fuels, which may
increase our energy and fuel costs and could have a material adverse effect on our business, financial condition,
liquidity and results of operations.

Our operations depend on an adequate supply of raw materials. The limited availability or increased costs of
certain raw materials may adversely affect our business, prospects, financial condition and results of
operations.

The production of cement is highly dependent on an adequate supply of certain raw materials. Our primary raw
materials are limestone, pozzolans, clay and gypsum. We purchase the majority of our limestone, pozzolans and
clay requirements pursuant to our Major Raw Materials Agreements and are reliant on these agreements to obtain
an adequate supply of limestone, pozzolans and clay at reasonable prices. These agreements each have 20-year
terms expiring in December 2035, followed by automatic renewals of two years. Under these agreements, we are
exposed to fluctuations in the spot prices of limestone, pozzolans and clay. We do not enter into hedging
arrangements for any of these materials, and we are therefore exposed to any such fluctuations in the spot prices.

For the materials we source through global sourcing arrangements with CEMEX, including clinker, we may not
select the lowest-cost suppliers, stimulate price tension between competing suppliers or have the ability to
manage the adequate supply of these materials at reasonable prices. We also purchase materials such as
limestone, clay, pozzolans and gypsum from third parties in and outside of the Philippines.

We cannot assure you that the price we pay for our raw materials will be stable or the most competitive in the
future, or that the raw materials we require for our operations will be available in the amounts we require or at
all. The cost of these materials could be adversely affected by price changes, strikes, weather conditions,
governmental controls or other factors that are outside of our control. Price changes to our raw materials may
result in unexpected increases in production costs, and we may be unable to increase the prices of our products to
offset these increased costs and therefore may suffer a reduction to our margins, which could adversely affect our
business, prospects, financial condition and results of operations.

We rely on ALQC and IQAC to supply the majority of our primary raw materials. If ALQC or IQAC are
unsuccessful in discovering, developing or supplying the amount of raw materials we require to sustain
production of cement, our business, prospects and results of operations would be adversely affected.

We purchase the majority of our limestone, pozzolans and clay requirements from ALQC and IQAC pursuant to
our Major Raw Materials Agreements, which each have 20-year terms expiring in December 2035 and automatic
two-year renewal periods thereafter.

In the Philippines, the Philippine Mining Act of 1995, or Philippine Mining Act, requires the possession of
Mineral Rights to conduct mining operations and extract all mineral resources on a contract area. Holders of
Mineral Rights in the Philippines have the legal right to enter the contract area in order to drill for and develop
the minerals underlying the Mineral Rights, subject to a requirement to provide notice to the holder of the Land
Rights and pay such holder just compensation for any damage caused by the drilling, discovery or development
of the minerals. CEMEX’s engineers and geologists prepare their own reserves estimates of ALQC’s and IQAC’s
Mineral Rights, which are compliant with the Philippine Mineral Reporting Code and reviewed regularly by
CEMEX’s and our corporate staff, along with the technical executives associated with our business units. In
certain circumstances the services of third-party geologists and/or engineers are engaged to validate these
estimates.
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Each of ALQC and IQAC has existing Mineral Rights over contract areas that provide them with the rights to
mine and extract raw materials substantially in excess of their currently estimated reserves, however, in order to
develop those raw materials without exposure to a potential claim for just compensation from a Land Rights
holder, each of ALQC and IQAC has obtained Land Rights from third parties by acquisition or the entry into
certain royalty arrangements with the Land Rights holder. There can be no assurance that ALQC or IQAC will be
able to increase their reserve estimates by successfully obtaining Land Rights on the contract areas covered by
their respective Mineral Rights. In addition, the earliest of IQAC’s and ALQC’s Mineral Rights to expire do so in
June 2023 and November 2022, respectively, and there can be no assurance that IQAC or ALQC will be
successful in obtaining new Mineral Rights on favorable terms, or at all.

Moreover, the calculation of the raw material reserves are only estimates and depend on geological interpretation
and statistical inferences or assumptions drawn from drilling and sampling analysis, which may prove to be
materially inaccurate. There are significant degrees of uncertainty attributable to the calculation of these reserves.
Until the raw materials are actually mined and processed, the quantity and grades of the raw materials must be
considered as estimates only and we cannot assure you that indicated levels will actually be produced. The
estimate of ALQC’s and IQAC’s reserves is partially dependent upon the judgment of the person preparing the
estimates. The process relies on the quantity and quality of available data and is based on knowledge, mining
experience, statistical analysis of drilling results and industry practices. Valid estimates at a given time may
significantly change when new information becomes available.

ALQC’s and IQAC’s reserves estimates may need to be recalculated based on further exploration or development
activity or actual production experience, which could materially and adversely affect estimates of the quantity or
grade of raw materials. Any significant variance could materially affect the estimated quantities and present
value of ALQC’s or IQAC’s reserves. Furthermore, there can be no assurance that it will be economically viable
for ALQC or IQAC to extract raw materials in the quantities reflected by the reserves estimates or at all. We
cannot assure you, and you should not assume, that ALQC or IQAC will be able to mine, process and supply the
amount of raw materials that we will require for the production of our cement. A material and adverse variance in
quantity, grade or actual production of ALQC’s or IQAC’s reserves would have a material adverse effect on our
business, prospects, financial condition, results of operations and cash flows. Additionally, if either of ALQC or
IQAC were unable to comply with the delivery schedules, quantity requirements or quality specifications set
forth in either of the Major Raw Materials Agreements for at least two consecutive months, we may exercise our
right to terminate the relevant agreement, in which case we may be unable to negotiate new raw material supply
agreements on commercially acceptable terms or at all. Even if we are able to find new supply partners, the terms
of new supply arrangements may not be as attractive as the terms of the Major Raw Materials Agreements and,
for example, would likely involve higher transportation costs given the proximity to us of the raw materials
supplied by ALQC and IQAC. For example, in fiscal 2018, the Landslide caused a disruption in ALQC’s mining
operations and we therefore purchased limestone, cement, and clinker from other suppliers during the last quarter
of 2018. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Results of Operations—Year Ended December 31, 2018 Compared to Year Ended December 31, 2017.”

Any interruption to or a shortage in the supply of the raw materials and/or other supplies used by us could
prevent us from operating our facilities at full capacity, and if the shortage is severe, could lead to the suspension
of our production all together. Any of the foregoing would adversely affect our business, prospects, financial
condition and results of operations.

We may fail to secure certain materials required to run our business.

We increasingly use in most of our business certain by-products of industrial processes produced by third parties,
such as coal, pet coke, gypsum, fuels and alternative fuels, among others. We try to secure the supply of the
required materials through long-term renewable contracts and framework agreements, which allow us to better
manage supplies. Should existing suppliers cease operations or reduce or eliminate production of these
by-products, or should for any reason any suppliers not be able to deliver to us the contractual quantities and
qualities, or should laws and/or regulations in any region or country limit the access to these materials, sourcing
costs for these materials could increase significantly or require us to find alternative sources for these materials,
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which could have a material adverse effect on our business, financial condition, liquidity, results of operations
and prospects. Additionally, any increase in the scarcity or decrease in the quality of natural resources (including
water) could adversely affect our business, prospects, financial condition and results of operations.

We lease all of our principal manufacturing premises from ALQC and IQAC.

All of our principal manufacturing installations are located on land owned by ALQC or IQAC. Under our lease
agreements, ALQC and IQAC have various customary rights as landlord. Each of these lease agreements expires
in December 2040 and is extendable for another 25 years. There can be no assurance that ALQC and IQAC will
act in our best interests in connection with our leasing arrangements, or that CEMEX will permit us to enforce
our rights under these agreements. If ALQC and IQAC were to take actions that are adverse to us, such as
modifying the pricing of our leases, our business could be materially adversely affected. Additionally, as our
leases expire, we may be unable to negotiate renewals on commercially acceptable terms or at all. Even if we are
able to renew existing leases, the terms of such renewals may not be as attractive as the expiring leases, which
could materially and adversely affect our business, prospects, financial condition and results of operations. For
more information about our lease agreements with ALQC and IQAC, please see “Business—Properties” and
“Business—Raw Materials and Suppliers—Raw materials sourced from ALQC and IQAC.”

We have significant lease obligations and our failure to meet those obligations could adversely affect our
business, prospects, financial condition and results of operations.

We lease many of our key logistics centers and capital equipment from third parties as well as certain land from
ALQC and IQAC. A failure to pay our rental obligations would constitute a default allowing the applicable
landlord or lessor to pursue any remedy available to it under applicable law, which would include taking
possession of our property and, in the case of real property, evicting us. Further, as our leases expire, we may be
unable to negotiate renewals on commercially acceptable terms or at all. If any of these events were to occur, it
could materially and adversely affect our business, prospects, financial condition and results of operations.

Our results of operations may be negatively affected by changes to accounting standards or judgments made
by the Government with respect to our accounting decisions.

We report our results and financial position in accordance with PFRS. Changes to PFRS or interpretations thereof
may cause our future reported results of operations and financial position to differ significantly from our
historical results or from current expectations regarding our future results. Further, changes to PFRS or
interpretations thereof may cause our historical results to differ from those previously reported due to the
adoption of accounting standards on a retrospective basis and our historical audited financial statements for
periods prior to the effective date of any change may not be comparable to our historical or future audited
financial statements after the effective date of such a change in accounting standards.

We monitor potential accounting changes, determine the potential impact on us and disclose significant future
changes in our financial statements. Currently, there are a number of issued but not yet effective PFRS changes,
as well as potential PFRS changes, which are expected to significantly impact our results of operations and
financial position in the future. In addition, where the application of PFRS requires a large element of judgement,
the risk of incorrect judgements being made may be heightened where the relevant PFRS standard has been
recently introduced as there would be an absence of a developed practice in its application. Changes to PFRS or
interpretations thereof could impact our reported results of operations, financial condition and cash flows in the
future.

Our adoption of PFRS 16 has resulted in significant changes to the presentation of our financial information.

With effect from January 1, 2019, we have adopted PFRS 16, which affects our recognition of leases in our
financial statements. PFRS 16, Leases, supersedes Philippines Accounting Standards 17, Leases (and the related
Philippine interpretations). The new standard introduces a single lease accounting model for lessees under which
all leases are recognized on-balance sheet, removing the lease classification test, and allowing exemptions for
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short-term leases and leases of low value assets. The resulting changes for lease accounting for lessors includes
the application of the new lease definition, new sale-and-leaseback guidance, new sub-lease guidance and new
disclosure requirements. Practical expedients and targeted reliefs were introduced including for optional lessee
exemptions, which we adopted. Due to the changes resulting from PFRS 16, our audited financial statements for
periods prior to January 1, 2019, which do not reflect PFRS 16, may not be comparable to our audited financial
statements for any period after January 1, 2019, which are prepared in accordance with PFRS 16. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Impact of
PFRS 16.” The changes in our accounting with respect to our implementation of PFRS 16 may materially and
adversely affect our results of operations.

Fluctuations in distribution costs, disruptions in transportation and our reliance on our third-party service
providers may adversely affect our business, prospects, financial condition and results of operations.

Pursuant to our direct sales model, we distribute our products throughout the Philippines, which involves
significant expense and logistical difficulties. Our distribution costs include, among other things, fuel costs and
charter expenses for trucks and vessels used in the distribution of our products and lease expenses. Distribution
costs represented 16.3%, 19.8% and 20.2% of our revenue for fiscal 2016, fiscal 2017 and fiscal 2018,
respectively. Distribution costs represented 17.1% of our revenue for the nine-month period ended September 30,
2019. Distribution costs are impacted by a number of factors such as fuel costs, weather conditions and our
logistics footprint, including the size and utilization of our fleet of trucks and vessels that we charter, the cost of
chartering trucks and vessels and the cost of other distribution infrastructure such as terminals and distribution
centers. In recent years, we have sought to expand our distribution infrastructure in order to bring products closer
to the markets in which they are sold. Any future increases in our distribution costs could cause us to raise our
prices for cement and make it uneconomical for our customers to purchase our products, which could result in a
significant decrease in the volume of cement we sell to our customers. We also engage and rely on third-party
service providers, the majority of which relate to services we require for our distribution activities. In the event
where any of these service providers were to stop providing us with their services, we would need to procure
loading, hauling and delivery services elsewhere, which may come at a greater cost to us. Distribution of cement
in the Philippines also poses significant logistical difficulties given the geography of the Philippines. We cannot
assure you that our operations will not be materially adversely affected in the future if distribution costs increase
or if distribution of our products is interrupted. Any substantial increase in distribution costs or interruption in
distribution could adversely affect our business, prospects, financial condition and results of operations.

Our business, prospects, financial condition and results of operations could be affected by fluctuations in
interest rates.

We are currently exposed to interest rate risk primarily on the floating interest rate tranche of the BDO Facility,
also under short-term investments in Lomez International B.V. (“Lomez”), a CEMEX subsidiary, and under
Solid Cement’s Solid Expansion Facility Agreement. The floating rate loan component for drawdowns of the
BDO Facility bears interest equivalent to the higher of (i) Bloomberg valuation services benchmark rate
involving a three-month tenor plus a spread margin of 150 basis points, or (ii) the sum of the BSP term deposit
facility rate prevailing on the interest setting date plus 45 basis points. The short-term investments in Lomez bear
interest at a rate equivalent to the higher of the Western Asset Institutional Liquid Reserves Fund (“WAILRF”)
rate minus 10 basis points and zero interest. The Solid Expansion Facility Agreement bears interest at a fixed rate
to be revalued semi-annually based on our financial ratios. While we believe that our exposure to interest rate
fluctuations is not significant, there can be no assurance that fluctuations in interest rates will not adversely
impact our business, prospects, financial condition and results of operations. Please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Qualitative And Quantitative Market
Disclosure—Interest Rate Risk, Commodity Price Risk, Foreign Currency Risk, Credit Risk And Liquidity
Risk.”
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Any lack of liquidity may have an adverse effect on our operations.

We depend on debt financing and cash-in-hand from our operations to finance our liquidity needs. For fiscal
2016, fiscal 2017 and fiscal 2018, our Operating EBITDA was P6,166.9 million, P3,255.8 million and
P2,782.9 million, respectively. For the nine-month periods ended September 30, 2018 and 2019, our Operating
EBITDA was P2,850.4 million and P3,446.2 million, respectively. We cannot assure you that we will generate
sufficient cash from our operations or that the third-party financing terms will be adequate to finance our
operations. Furthermore, pursuant to the Framework Agreement we are limited in our ability to issue shares, as
discussed in “Risk Factors—Risks Related to our Relationship with CEMEX” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations—CEMEX’s Facilities Agreement Limitations
Affecting Us.” Any lack of liquidity may have an adverse effect on our operations.

The introduction of cement substitutes into the market and the development of new construction techniques
and technologies could have a material adverse effect on our business, prospects, financial condition and
results of operations.

Materials such as plastic, aluminum, ceramics, glass, wood and steel can be used in construction as a substitute
for cement. In addition, innovative construction techniques may be developed that could decrease the demand for
cement and concrete. In addition, other construction techniques, such as the use of dry wall, and the integration
of new technologies in the construction industry, such as 3-D printing, mini- mills and mobile plants, could
adversely impact the demand and price for cement and concrete. Furthermore, research aimed at developing new
construction techniques and modern materials and digitalizing the construction industry may introduce new
products and technologies in the future that could cause a significant reduction in the demand for and prices of
our cement.

Our success depends on key members of our management and our ability to retain our skilled employees.

Our success depends largely on the efforts and strategic vision of our executive management team. The loss of
the services of some or all of our executive management could have a material adverse effect on our reputation as
well as our business, prospects, financial condition and results of operations. As part of the management of its
global talent pool, CEMEX has in the past moved certain executives among its operations in various countries,
and we expect CEMEX will continue to do so in the future. While we do not currently have any plans to change
our management team, there can be no assurance that CEMEX’s management of its global talent pool will not
affect the composition of our management team in the future.

The execution of our business strategies also depends on our ongoing ability to attract and retain skilled
employees. For a variety of reasons, particularly with respect to the competitive environment and the availability
of skilled labor, we may not be successful in attracting and retaining the personnel we require. If we are unable to
hire, train and retain skilled employees at a reasonable cost, we may be unable to successfully operate our
business or capitalize on growth opportunities and, as a result, our business, prospects, financial condition and
results of operations could be materially and adversely affected.

Our operations can be affected by adverse weather conditions and natural disasters.

Construction activity, and thus demand for our products, decreases substantially when heavy or sustained
rainfalls occur. Consequently, demand for our products is significantly lower during the rainy season in the
Philippines or during periods of unexpected heavy or sustained rainfalls. The Philippines is commonly affected
by the monsoon season, which leads to increased rain precipitation. During the monsoon season, various regions
of the Philippines are severely affected by such increased rain precipitation. For example, in November 2013
Typhoon Yolanda (Haiyan) hit the Visayas, causing damage as of April 17, 2014 of approximately P89 billion to
crops and infrastructure; and, in September 2018, Typhoon Mangkhut hit Luzon and caused damage as of
October 4, 2018 of approximately P33.7 billion.

Furthermore, our production may be adversely impacted by weather conditions. For example, in September 2018,
the Landslide, which resulted primarily from heavy rainfall, forced our APO Cement plant to temporarily shut
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down its kilns for an extended period of time, limiting our production and adversely impacted our results of
operations for fiscal 2018. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.”

Such adverse weather conditions can adversely affect our operations thereby adversely affecting our business,
prospects, financial condition, and results of operations, especially if they occur with unusual intensity, during
unexpected periods or last longer than usual, or if they occur during peak construction periods.

Activities related to our business can be dangerous and can cause injury to people or damage to property in
certain circumstances.

Our production facilities require individuals to work with heavy machinery, chemicals, equipment and other
materials as well as in high temperatures near our kilns and at potentially dangerous heights at our kilns, grinding
mills and storage silos. This work environment has the potential to cause harm and injury when due care is not
exercised. Our operations, which include activities undertaken by our third-party contractors, also involve
significant risks. For example, our transportation contractors’ employees distribute our cement on roads where
traffic accidents are not uncommon. An accident or injury that occurs in the course of our operations could result
in disruptions to our business and have legal and regulatory consequences and we may be required to compensate
such individuals or incur other costs and liabilities, any and all of which could adversely affect our business,
prospects, financial condition and results of operations.

In September 2018, the Landslide, which resulted primarily from heavy rainfall, resulted in 78 casualties mostly
from the Sitio Sindulan community (including five deaths that were contractors of our supplier, ALQC). As
described above, claims have been filed against the Company and APO Cement related to the Landslide and
there can be no assurance that we will not face additional claims in connection with the Landslide, nor that any
claims made against ALQC will not adversely impact our business. See “—We are subject or may become
subject to litigation proceedings and investigations that could harm our reputation, business, prospects, financial
conditions and results of operation if an unfavorable ruling were to occur.”

While we carry insurance which we believe to be in line with industry practice in the Philippine cement industry,
there can be no assurance that such policies will provide adequate coverage in the event of a present or future
claim.

Labor activism and unrest, or failure to maintain satisfactory labor relations, could adversely affect our
business, prospects, financial condition and results of operations.

Our Solid Cement plant has a rank and file union as well as a supervisors union, and our APO Cement plant has
two rank and file unions. Each of these unions is associated with the Trade Union Congress of the Philippines. As
of September 30, 2019, approximately one-third of our employees were registered with these labor unions. These
labor unions comprise only non-managerial employees. Under the Philippine Labor Code, a labor union certified
by the Department of Labor and Employment serves as the collective bargaining representative of the relevant
bargaining unit (i.e., rank and file; supervisors unit). Each bargaining unit conducts a certification election to
determine who its collective bargaining agent will be for the next five years. Accordingly, we negotiate our
collective bargaining agreements with the newly elected collective bargaining representative every five years for
the general and political terms. The economic terms, such as the salary, allowances and all monetary and
non-monetary benefits to which the collective bargaining members are entitled, can be renegotiated after a period
of three years from the execution of the collective bargaining agreement. With respect to our Solid Cement plant,
our collective bargaining agreement with the supervisors’ union will expire on December 31, 2022 and our
collective bargaining agreement with the rank and file union will expire on February 28, 2023. With respect to
our APO Cement plant, our collective bargaining agreement with each union will expire on December 31, 2021.
Customarily, we begin negotiating our collective bargaining agreements with the appropriate certified
representative one month prior to the expiration of the agreement in place at that time. There can be no assurance
that we will be able to reach an agreement nor that any agreement will be ratified by the union and that we will
not experience a labor disruption. Although our operations have not been affected by any significant labor
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dispute in the past, we cannot assure you that we will not experience labor unrest, activism and difficulty
negotiating collective bargaining agreements or disputes or actions in the future, some of which may be
significant and could adversely affect our business, prospects, financial condition and results of operations.

We are increasingly dependent on information technology, and our systems and infrastructure, as well as
those provided by third-party service providers, face certain risks, including cyber-security risks.

We increasingly rely on a variety of information technology, on a fully digital customer integration platform,
such as CEMEX Go, and on automated operating systems to manage and support our operations, as well as to
offer our products to our customers. The proper functioning of information technology and these systems is
critical to the efficient operation and management of our business, as well as for the sales generated by our
business. Our systems and technologies may require modifications or upgrades as a result of technological
changes, growth in our business and to enhance our business security. These changes may be costly and
disruptive to our operations and could impose substantial demands on our systems and increase system outage
time. Our systems and technologies, as well as those provided by our third-party service providers may be
vulnerable to damage, disruption or intrusion caused by circumstances beyond our control, such as physical or
electronic break-ins, catastrophic events, power outages, natural disasters, computer system or network failures,
viruses or malware, unauthorized access and cyber-attacks. For example, our digital solutions to improve sales,
customer experience, enhance our operations and increase our business efficiencies could be impeded by such
damages, disruptions or intrusions.

In order to mitigate against such risks, we safeguard our systems and electronic information through a set of
cyber-security controls, processes and a proactive monitoring service to attend to potential breaches. In addition,
we also have disaster recovery plans in case of incidents that could cause major disruptions to our business.
However, these measures may not be sufficient and there can be no assurance that our safeguards will be
effective against risks to our information technology infrastructure and systems. We have on-boarded more than
90% of our clients on the CEMEX Go platform. As of September 30 2019, more than 90% of orders by
on-boarded clients were placed using this digital platform.

Any significant information leakages or theft of information, or any unlawful processing of personal data, could
affect our compliance with data privacy laws and make us subject to regulatory action, including substantial fines
and private litigation with potentially large costs, and could damage our relationship with our employees,
customers and suppliers, as well as our reputation.

We maintain insurance coverage that, subject to its terms and conditions, is intended to address costs associated
with certain aspects of cyber incidents, network failures and data privacy-related concerns. Nevertheless, this
insurance coverage may not, depending on the specific facts and circumstances surrounding an incident, cover all
losses or all types of claims that may arise from an incident, or the damage to our reputation or brands that may
result from an incident. Any significant disruption to our systems could have a material adverse effect on our
business, prospects, financial condition and results of operations. As of September 30, 2019, we have not
detected, and our third-party service providers have not informed us of, any relevant event that has materially
damaged, disrupted or resulted in an intrusion of our computer systems.

We are exposed to credit risk with respect to our customers and counterparties.

Credit risk is the risk of financial loss to which we may be exposed if a customer or counterparty to a financial
instrument does not meet its contractual obligations. Our exposure to credit risk originates primarily from trade
accounts receivable and, to a lesser extent, financial instruments. Considering our best estimates of potential
losses based on an analysis of aging and considering management’s recovery efforts, our allowance for
impairment losses on trade receivables as of December 31, 2016, 2017 and 2018 was P10.6 million,
P36.1 million and P24.1 million, respectively, and our allowance for impairment losses on trade receivables was
P38.6 million as of September 30, 2019. There can be no assurance that our customers and counterparties will
pay amounts owing to us in full in a timely manner, or at all. Furthermore, there can be no assurance that
amounts not ultimately paid to us, if any, will not exceed our allowance for impairment losses on trade
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receivables or any other doubtful accounts. Any of the foregoing could have a material adverse effect on our
business, prospects, financial condition and results of operations. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Qualitative and Quantitative Market Disclosure.”

Our operations are subject to environmental laws and regulations.

Our operations are subject to the environmental laws and regulations of the Philippines. These laws and
regulations expose us to the risk of substantial environmental costs and liabilities, including fines and other
sanctions, the payment of compensation to third parties, remediation costs and damage to reputation for
non-compliance. The enactment of stricter laws and regulations, or stricter interpretation of existing laws or
regulations, may impose new risks or costs on us or result in the need for additional investments in pollution
control equipment, which could result in a material decline in our profitability. These regulations relate to,
among others, emissions into the atmosphere, disposal of solid waste and aqueous effluents, management and
disposal of hazardous wastes, noise permits and other permits, authorizations and licenses related to the use of
renewable natural resources and other activities incident to our business. Future operations and financial results
may vary as a result of such regulations. Compliance with these regulations and new or existing regulations that
may be applicable to us in the future could increase our cost base and adversely affect our business, prospects,
financial condition and results of operations. In addition, failure to comply with these regulations could adversely
affect us in a variety of ways, including adverse effects on our reputation and the imposition of penalties and
fines. Any remediation obligations can result in significant costs associated with the investigation and clean-up of
contaminated properties, as well as damage claims arising out of the contamination of properties or any impact
on natural resources.

Efforts to address climate change through national, state and regional laws and regulations, as well as through
international agreements, to reduce the emissions of greenhouse gases (“GHGs”) can create risks and
uncertainties for our business. This is because the cement manufacturing process requires the combustion of large
amounts of fuel and creates CO2 as a by-product. Such risks could include costs to purchase allowances or credits
to meet GHG emission caps, costs required to provide equipment to reduce emissions to comply with GHG limits
or required technological standards, or decreased profits or losses arising from decreased demand for our
products or higher production costs resulting directly or indirectly from the imposition of legislative or regulatory
controls. Given the uncertain nature of the actual or potential statutory and regulatory requirements for GHG
emissions at the national, state, regional and international levels, we cannot predict the impact on our operations
or financial condition or make a reasonable estimate of the potential costs to us that may result from such
requirements. However, the impact of any such requirements, whether individually or cumulatively, could have a
material economic impact on our operations.

As with all companies in our industry, some of our building and materials processes release certain types of dust
contained in the aggregates products and other related materials we handle. Excessive and prolonged exposure to
these dust emissions has been linked to certain respiratory diseases that could, under various laws, expose us to
claims related to these dust emissions.

Environmental laws and regulations also impose liability and responsibility on present and former owners,
operators or users of facilities and sites for hazardous substance contamination at such facilities and third-party
disposal sites without regard to causation or knowledge of contamination. Investigations undertaken in
connection with these activities (or ongoing operational or construction activities) may lead to hazardous
substance releases or discoveries of historical contamination that must be remediated and closures of facilities
may trigger compliance requirements that are not applicable to operating facilities. While compliance with these
laws and regulations has not materially adversely affected our operations in the past, there can be no assurance
that these requirements will not change and that compliance will not adversely affect our operations in the future.
Furthermore, we cannot provide assurance that existing or future circumstances or developments with respect to
contamination will not require us to make significant remediation or restoration expenditures.
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New regulatory developments may increase our costs of doing business or restrict our operations.

The principal areas in which we are subject to regulation are product quality standards, environmental
compliance, our methods of distribution, labor, taxation, antitrust and health and safety. For example, individual
localities may impose restrictions on the movement of our trucks during hours known to have heavy road traffic.
Similarly, the enforcement of certain anti-overloading restrictions may require our fleet of trucks to comply with
weight requirements that, in certain instances, could result in our fleet carrying less than their carrying capacity
and thereby increasing our distribution costs. We may also be adversely affected by regulations applicable to
ALQC and IQAC, or other third parties that provide us with products and services. The adoption of new laws or
regulations or a stricter interpretation or enforcement thereof in the Philippines may increase our operating costs
or impose restrictions on our operations. There can be no assurance that new regulatory developments and
compliance with existing regulatory requirements will not adversely affect our business, prospects, financial
condition and results of operations. Further changes in current regulations may result in an increase in
compliance costs, which may have an adverse effect on our future results from operations or financial condition.

The imposition of barriers to trade or escalation of trade disputes could materially and adversely affect
demand for our products.

There has been a global escalation of barriers to trade in recent years, including with respect to the United States
and China imposing such barriers on trade with each other. Any imposition of new tariffs or other trade barriers,
or the escalation of any trade dispute, may adversely affect the global economy and, in turn, also adversely affect
demand for our products. A downturn in the global economy and/or economy of the Philippines as a result of any
trade dispute could materially and adversely affect our business, prospects, financial condition and results of
operations.

We, ALQC and IQAC, and our suppliers and contractors may fail to obtain or renew or may experience
material delays in obtaining requisite approvals, licenses and permits from the Government for the conduct of
our business.

We, ALQC and IQAC, and our suppliers and contractors require various approvals, licenses, permits and
certificates from the Government in the conduct of our respective businesses. We cannot assure you that we or
such third parties will not encounter significant problems in obtaining new or renewing existing licenses, permits
and certificates required in the conduct of our respective businesses, or that we or any of them will continue to
satisfy the conditions to which such licenses, permits, and certificates are granted. There may also be delays on
the part of regulatory and administrative bodies in reviewing applications and granting approvals. If we or our
suppliers or contractors, or ALQC and IQAC, fail to obtain and/or maintain the necessary permits, licenses and
certificates required for the conduct of our business, we may be required to incur substantial costs or temporarily
suspend the operation of one or more of our manufacturing facilities, which could have a material adverse effect
on our business, prospects, financial condition and results of operations. See “—We are dependent on the
continuing operation of our two cement plants.”

Our insurance coverage may not cover all the risks to which we may be exposed and we effectively self-insure
a portion of our risks.

We face the risks of fatalities and injury of our employees and contractors, loss and damage to our products,
property and machinery due to, among other things, fire, theft and natural disasters such as floods and
earthquakes, we also face risks related to cyber-security related matters. Such events may cause a disruption to or
cessation of our operations. While we believe that we have suitable insurance coverage in line with industry
practices, in some instances our insurance coverage may not be sufficient to cover all of our potential unforeseen
losses and liabilities. In addition, our insurance coverage is subject to deductibles, exceptions and limitations, and
may not cover all the risks to which we may be exposed, or cover all losses or all types of claims that may arise
from an incident.

In accordance with Philippine law, which requires us to maintain insurance policies issued by insurers regulated
in the Philippines, substantially all insurance premiums paid by APO Cement and Solid Cement are paid to a
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third-party insurer in the Philippines. This third-party insurer in turn reinsures most risks with an affiliate of
CEMEX (the “CEMEX Reinsurer”). In 2016, we incorporated Falcon Re Ltd. (“Falcon”) as a wholly-owned
Barbados entity to create its own reserves and reinsure the CEMEX Reinsurer in connection with certain
liabilities and risks. Falcon is expected to continue to retain 10% of the CEMEX Reinsurer’s risk in connection
with our property insurance and 100% of the CEMEX Reinsurer’s risk in connection with earthquake and wind
stop loss, non-damage business interruption, political risks insurance, cyber liability and professional liability
insurance. As a result of these arrangements, we will effectively self-insure these risks to the extent of Falcon’s
retained liability. Moreover, there can be no assurance that the reserves established by Falcon will exceed any
losses in connection with our self-insured risks, consequently we may suffer net losses as a result of our
insurance strategy.

The Landslide, which prompted local and national authorities to order the suspension of the mining operations of
ALQC, resulted in the implementation of business continuity plans by APO Cement to address the disruption in
the supply arrangement with ALQC. As a result, we incurred increased costs of raw materials in production and
other expenses. We incurred losses in 2018 amounting to P83.8 million on inventories which were buried during
the Landslide and other losses as result of the Landslide amounting to P71.7 million that were not covered by our
insurance. However, a substantial portion of such increased costs and losses were offset by associated insurance
claims receivables recognized in 2018 amounting to P662.2 million. In December 2018 and in the nine-month
period ended September 30, 2019, we received payment in respect of insurance claims relating to the Landslide
amounting to P317.2 million and P447.1 million, respectively.

In addition, our insurance coverage is subject to periodic renewal. If the availability of insurance coverage is
reduced significantly for any reason, we may become exposed to certain risks for which we are not and, in some
cases could not be, insured. Moreover, if our losses exceed our insurance coverage, if our losses are not covered
by the insurance policies we have taken up, or if we are required to pay claims to our insurers pursuant to the
re-insurance arrangements described above, we may be liable to cover any shortfall or losses. Our insurance
premiums may also increase substantially because of such claim from our insurers. In any of such circumstances,
our business, prospects, financial condition and results of operations may be adversely affected.

Changes in tax laws or in the interpretation of these laws in the Philippines, and the expiration of tax
incentives that have been granted to us, may have a material adverse impact on us and on our shareholders.

The Philippines may implement changes in tax laws which may adversely affect us and our shareholders. These
changes include alteration in tax rates, items or amounts that may be tax deductible and, occasionally, the
collection of temporary contributions related to specific governmental purposes. Some of these measures may
result in an increase in taxes and we may be unable to obtain a timely and full adjustment of our revenues, which
may result in a material adverse effect on us and on our ability to pay dividends or make other distributions to
our shareholders or comply with our future obligations.

In addition, tax collection authorities have varying interpretations of tax regulations that may differ from those
held by us, and these interpretations may change in the future. We cannot assure you that such tax authorities will
interpret and construe tax laws and regulations in the same way that we do or that the current interpretation the
tax authorities make will not change in the future. Differing interpretations may result in future tax litigation and
associated costs.

In connection with our new integrated cement production line to expand the installed annual capacity of our Solid
Cement plant by 1.5 million tonnes, which is currently expected to commence operations during the second
quarter of 2021, the Philippine Board of Investments (BOI) approved certain tax incentives for this project,
including an income tax holiday in respect of income directly attributable to the project during a four year period
beginning in December 2020 or the actual commencement of commercial operations, whichever is earlier, and a
waiver of the duty that would otherwise be payable in respect of the imported capital equipment, spare parts and
accessories directly needed and exclusively used for the operations of the project. There can be no assurance that
the expiration of such incentives will not adversely affect our profitability, nor that such tax incentives will be
extended beyond its expiration.
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Any of the foregoing could materially and adversely affect our business, prospects, financial condition and
results of operations.

The inability of our subsidiaries to pay dividends or make distributions or other payments to us in sufficient
amounts, including due to bankruptcy or insolvency, would impair our ability to pay-off our indebtedness
owed to CEMEX or to lenders of any indebtedness that we may incur to refinance our indebtedness owed to
CEMEX, make dividend payments or comply with future obligations.

We are a holding company and operate exclusively through our operating subsidiaries. Our primary assets will be
the equity capital of our subsidiaries, APO Cement and Solid Cement. The ability of our subsidiaries to pay
dividends to us in the future will depend on their earnings, solvency, covenants contained in future financing or
other agreements and on regulatory restrictions. If we are unable to receive cash from our subsidiaries pursuant to
dividend payments and/or other obligations, we may not have sufficient funds to pay-off our indebtedness owed
to CEMEX or to lenders of any indebtedness that we may incur to refinance our indebtedness owed to CEMEX,
make dividend payments, pay any fees to CEMEX resulting from services rendered under the CEMEX
Agreements or comply with our future obligations.

We may undertake expansion, including acquiring assets or businesses or entering into strategic joint
ventures that may not achieve expected benefits.

Our strategic initiatives may include, to the extent permitted under the Framework Agreement, pursuing
expansion, including developing new production facilities, acquiring assets or businesses or entering into
strategic joint ventures. The development of new production facilities requires substantial capital expenditures.
There can be no assurance that new projects will be completed on time and at the estimated cost, or at all. Factors
that could result in the delay or cancellation of planned installed annual capacity increases include construction
difficulties and the failure to obtain all requisite permits and other consents. In developed countries it is
becoming increasingly difficult to obtain extensions of existing permits or permits for new installations.
Difficulties in obtaining permits could result in significant delays of future investments and growth or even in the
suspension of particular projects.

Any future acquisitions will depend on our ability to identify suitable opportunities, negotiate acceptable terms
and obtain financing. If our strategic joint ventures or future acquisitions are significant, they could change the
scale of our business and expose us to new geographic, political, operating and financial risks. In addition, each
acquisition and strategic joint venture involves a number of risks, such as the diversion of our management’s
attention from our existing business to integrating the operations and personnel of the acquired assets or business,
possible adverse effects on our results of operations during the integration process, our inability to achieve the
intended objectives of the expansion and potential unknown liabilities associated with the acquisition.

Certain tax matters may have an adverse effect on our cash flows, financial condition and net income.

From time to time we may become involved in certain tax matters, mainly in the Philippines, that could have an
adverse effect on our cash flow, financial condition and net income. APO Cement and Solid Cement are each
involved in various tax investigations by the Bureau of Internal Revenue of the Philippines (the “BIR”) for
internal revenue taxes for tax years 2016 and 2017, while Ecocast Builders, Inc. is the subject of tax
investigations by the BIR for internal revenue taxes for tax years 2016 and 2017, and Ecocrete, Inc. is the subject
of BIR tax investigations for tax years 2013, 2014 and 2015. We are currently subject to tax investigations by the
BIR for tax year 2018. We, APO Cement, Solid Cement and Ecocrete, Inc. are also involved in tax investigations
being conducted by various local authorities.

We have engaged a tax consultant to assist us in managing these matters. There can be no assurance that any
liability that may result from any of these tax matters will not adversely affect our business, prospects, financial
condition and results of operations.
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Failure to maintain effective internal controls over financial reporting could result in material misstatements
in our financial statements which could negatively impact our business and operating results, access to capital
markets, the market price of our Common Shares and our ability to remain listed on the PSE.

We cannot assure you that our internal controls over financial reporting will be effective in the future or that a
material weakness or reportable condition will not be discovered with respect to a prior period for which we had
previously believed that our internal control over financial reporting was effective. Financial reporting refers to a
process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. If a material weakness is identified in the future, it could result in material misstatements in our
financial statements or a failure to meet our reporting obligations. This, in turn, could negatively impact our
business and operating results, access to capital markets, the market price of our Common Shares and our ability
to remain listed on the PSE.

Difficulties in relationships with local and neighboring communities may adversely affect our reputation as
well as our business, prospects, financial condition and results of operations.

Although we have been making significant efforts to maintain positive and sustainable long-term relationships,
including active lines of communication, with local and neighboring communities where we operate, there can be
no assurance that such communities may share or develop common interests or objectives with us. The interests
and objectives of such communities may be different from, or even in conflict with, our interests and objectives,
which could lead to protests, civil unrest, negative media reports, direct action or campaigns, or legal or
administrative proceedings. Furthermore, such communities may take actions including, but not limited to,
requests to the government to revoke or deny our concessions, licenses or other permits. Any occurrences of the
abovementioned events could harm our reputation, cause delays and disruptions in our operations, or result in
operational restrictions, which could materially and adversely affect our business, prospects, financial condition
and results of operations.

We are subject to human rights laws and internal policies regarding human rights, and any violation of
human rights laws or deviation from our and CEMEX’s internal policies related to human rights may
adversely affect us.

We seek to align our strategy and operations with universal principles on human rights and we expect all our
employees and business partners to similarly adhere to these principles. Even though we have a strict human
rights policy (including through the application of CEMEX policies) and a process of ongoing due diligence to
monitor its adherence, it is possible that an affiliate, employee, director, officer, partner or a third party related to
us could be accused or perceived to deviate from this policy. A significant deviation from our human rights
principles could impact our employees, communities, suppliers or customers, as well as our reputation, which in
turn could cause some persons to avoid business transactions with our Company, impact our capacity to operate
without disruptions and affect talent retention and attraction efforts, all of which could have an adverse impact on
our business, prospects, financial condition and results of operations.

Risks Related to Our Relationship with CEMEX

CEMEX’s continuing significant interest in us following the Offer may result in conflicts of interest.

CASE, our Principal Shareholder, will subscribe to its Entitlement Shares in the initial round of the Rights Offer
and the Additional Rights Share in the mandatory second round of the Rights Offer on the same terms and
conditions as other Eligible Shareholders. It will also subscribe to any Rights Shares that remains unsubscribed
after the mandatory second round of the Rights Offer. Accordingly, upon the closing of the Offer, CASE, an
indirect subsidiary of CEMEX, S.A.B. de C.V. will continue to own at least 66.78% of our Common Shares,
which may be increased to the extent CASE subscribes for additional Rights Shares in the Offer as described
above. As a result of its ownership of our Common Share through its indirect ownership of CASE, which may
decide to purchase or sell our Common Shares at any time, CEMEX will generally be able to determine the
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outcome of corporate actions requiring majority shareholder approval and also corporate actions that requite
two-thirds of shareholder approval, including the election of a majority of our directors.

In addition, under the terms of the Framework Agreement, while we are an indirect subsidiary of CEMEX,
S.A.B. de C.V., we are restricted, subject to certain exceptions, from taking certain actions, such as issuing
shares, incurring indebtedness, making capital expenditures and disposing and acquiring of assets, without the
prior consent of CEMEX, S.A.B. de C.V. and our Principal Shareholder, as more fully described under “Related
Party Transactions—Framework Agreement.”

We have entered and may enter into transactions with CEMEX, S.A.B. de C.V. and other related parties
concerning, among other things, intercompany loans and guarantees, derivative transactions, management
services, license and trademark services, real property leases and the supply of our raw materials. See “Related
Party Transactions.”

CEMEX’s interests may differ from those of other holders of our Common Shares, and actions that CEMEX may
take with respect to us may not be as favorable to other shareholders as they are to CEMEX. As of the date of
this Prospectus and upon the closing of the Offer, the Company’s Board will include persons who are also
directors and/or officers of CEMEX. As a result, CEMEX may gain the benefit of corporate opportunities that are
presented to these directors, provided that either (i) the corporate opportunities were presented to these directors
in their capacity other than as directors of the Company, or (ii) if the corporate opportunities were presented to
these directors in their capacity as directors of the Company and our Board decides by a majority vote of the
disinterested directors not to pursue such corporate opportunity. Additionally, conflicts of interest may arise
between us and CEMEX in a number of areas relating to our ongoing relationships including, but not limited to:

• disagreements over corporate opportunities;

• competition between us and CEMEX;

• employee remuneration, retention or recruiting;

• level of debt we can incur and use of cash resources;

• any potential dividend policy we may adopt; and

• the services and arrangements from which we benefit as a result of our relationship with CEMEX.

We believe that the involvement of CEMEX in our operations has been, and will continue to be, important in the
pursuit and implementation of our business strategy. However, CEMEX, S.A.B. de C.V., through CASE, may
not remain the controlling shareholder in the future. Our business, prospects, financial condition and results of
operations and the market price of our Common Shares could be materially and adversely affected if CEMEX
ceases to participate actively in our operations.

The Facilities Agreement contains several restrictions and covenants. CEMEX, S.A.B. de C.V.’s failure to
comply with such restrictions and covenants could have a material adverse effect on us.

We and our subsidiaries are indirect subsidiaries of CEMEX, S.A.B. de C.V., a publicly traded stock corporation
with variable capital (sociedad anónima bursátil de capital variable) organized under the laws of Mexico. A
breach or default by CEMEX, S.A.B. de C.V. of any of its debt agreements, including the Facilities Agreement,
and any refinancing, replacement or amendment thereof, could have a material adverse effect on CEMEX,
including us.

Under the Facilities Agreement, CEMEX, S.A.B. de C.V. is subject to a number of negative covenants that,
among other things, restrict or limit its ability to take certain actions (and CEMEX, S.A.B. de C.V.’s ability to
permit its subsidiaries, including us, to take certain actions), including the following (in each case subject to
certain limited exceptions): (a) create liens; (b) incur additional debt; (c) change the business of any “Obligor”
(as defined in the Facilities Agreement); (d) enter into mergers; (e) enter into agreements that restrict CEMEX,
S.A.B. de C.V. subsidiaries’ ability to pay dividends or repay intercompany debt; (f) acquire certain assets;
(g) enter into or invest in joint venture agreements; (h) dispose of certain assets; (i) grant additional guarantees or
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indemnities; (j) declare or pay cash dividends or make share redemptions; and (k) enter into certain derivatives
transactions.

The Facilities Agreement also contains a number of affirmative covenants that, among other things, require
CEMEX, S.A.B. de C.V. to provide periodic financial information to its lenders and other customary covenants
and obligations which CEMEX, S.A.B. de C.V. is required to cause its subsidiaries, including us, to comply with.
Furthermore, the Facilities Agreement limits the amount of annual capital expenditures that we can make and
requires CEMEX to comply with certain financial covenants. CEMEX, S.A.B. de C.V.’s ability to comply with
these financial covenants may be affected by global economic conditions, high volatility in foreign exchange
rates and the financial and capital markets and other factors beyond CEMEX, S.A.B. de C.V.’s control. CEMEX,
S.A.B. de C.V. may need to seek waivers or amendments in connection with financial covenants compliance in
the future. CEMEX, S.A.B. de C.V. and its subsidiaries have sought and obtained waivers and amendments to
their debt instruments relating to a number of financial covenants in the past. However, we cannot assure you that
any future waivers, if requested, will be obtained.

The Facilities Agreement also contains events of default, some of which may occur and are outside of the control
of CEMEX, S.A.B. de C.V. Such events of default include, but are not limited to, defaults (subject to certain
exceptions) and grace periods, based on (i) non-payment, (ii) material inaccuracy of representations and
warranties, (iii) breach of covenants, (iv) bankruptcy (quiebra) or insolvency (concurso mercantil) of CEMEX,
S.A.B. de C.V., any other obligor under the Facilities Agreement or any other of CEMEX, S.A.B. de C.V.’s
material subsidiaries (as defined in the Facilities Agreement), (v) inability to pay debts as they fall due or by
reason of actual financial difficulties, suspension or threatened suspension of payments on debts exceeding
US$50 million or commencement of negotiations to reschedule debt exceeding US$50 million, (vi) a cross-
default in relation to financial indebtedness in excess of US$50 million, (vii) certain changes to the ownership of
any of the obligors under the Facilities Agreement, (viii) enforcement of any security against an obligor or
material subsidiary, (ix) any attachment, distress or execution affects any asset of an obligor or material
subsidiary which is reasonably likely to cause a material adverse effect, (x) expropriation and sequestration of
assets of certain of CEMEX, S.A.B. de C.V.’s subsidiaries that causes a material adverse effect, (xi) restrictions
not in effect on July 19, 2017 are imposed that limit the ability of obligors to transfer foreign exchange for
purposes of performing material obligations under the Facilities Agreement, (xii) any material adverse change
arising in the financial condition of CEMEX, S.A.B. de C.V. and its subsidiaries (taken as a whole), which
creditors representing two thirds or more of the total commitments under the Facilities Agreement determine
would result in their failure to perform payment obligations under the Facilities Agreement, and (xiii) it becomes
unlawful for CEMEX, S.A.B. de C.V. or any of its subsidiaries to comply with their obligations under the
Facilities Agreement or agreements related to the Facilities Agreement to which they are a party to where
non-performance is reasonably likely to cause a material adverse effect. If an event of default occurs and is
continuing, upon the authorization of creditors representing two thirds or more of the total commitments under
the Facilities Agreement, the agent has the ability to accelerate all outstanding amounts due under the Facilities
Agreement. Acceleration is automatic in the case of insolvency.

If CEMEX, S.A.B. de C.V. or its subsidiaries are unable to comply with the provisions of their other debt
instruments, and are unable to obtain a waiver or amendment, the indebtedness outstanding under such debt
instruments could be accelerated. Acceleration of these debt instruments would have a material adverse effect on
CEMEX’s and our financial condition. We cannot assure you that, in the future, CEMEX or we will be able to
comply with the restrictive covenants and limitations contained in the Facilities Agreement. CEMEX’s or our
failure to comply with such covenants and limitations (or our failure to comply with our obligations under the
Framework Agreement related to such covenants and limitations applicable to us) could result in an event of
default, which could materially and adversely affect our business and financial condition.
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The Framework Agreement and other agreements with CEMEX limit our ability to engage in many
transactions without the consent of CEMEX or take any other actions that could reasonably result in CEMEX
being in breach of or in default under the Facilities Agreement, the indentures governing its notes and
debentures, or any other contract or agreement binding on CEMEX.

The Framework Agreement and other agreements with CEMEX provide CEMEX with a greater degree of
control and influence in the operation of our business and the management of our affairs than is typically
available to shareholders of a publicly-traded company. Certain of these controls relate to our status as a
restricted subsidiary under CEMEX, S.A.B. de C.V.’s financing arrangements because, although we are not a
party to CEMEX, S.A.B. de C.V.’s indentures and other financing agreements, including the Facilities
Agreement, the indentures and financing agreements limit CEMEX, S.A.B. de C.V.’s ability to allow us to take
certain actions. Among these restrictions are limitations on CEMEX, S.A.B. de C.V.’s ability to permit us to
incur indebtedness, allow certain consensual encumbrances or restrictions on our ability to transfer funds or
assets to CEMEX, S.A.B. de C.V., make capital expenditures and other asset investments, issue preferred shares,
sell assets (including our equity interests and equity interests in our subsidiaries), acquire assets, enter into
mergers or consolidations and enter into agreements that limit our ability to pay dividends.

Under the terms of the Framework Agreement, while we are an indirect subsidiary of CEMEX, S.A.B. de C.V.,
we will not, without the prior written consent of CEMEX, S.A.B. de C.V., (i) take any actions that could
reasonably result in CEMEX, S.A.B. de C.V. being in breach of, or in default under, any contract or agreement,
including the Facilities Agreement and any refinancing, replacement or amendment thereof, (ii) issue or sell
additional equity subject to certain exceptions, (iii) declare or pay dividends subject to certain exceptions,
(iv) incur, assume or guarantee indebtedness over certain amounts, (v) extend any loans subject to certain
exceptions, (vi) enter into certain acquisitions, mergers, consolidations or joint ventures, (vii) allow certain
consensual encumbrances or restrictions and (viii) dispose of certain assets, among other actions. These
restrictions could prevent us from pursuing transactions or relationships, or taking other actions, that would
otherwise be in the best interests of our shareholders. These restrictions could also limit shareholder value by
preventing a change of control that you might consider favorable. See “Related Party Transactions” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—CEMEX’s
Indenture Limitations Affecting Us.” Moreover, pursuant to the Framework Agreement, CEMEX, S.A.B. de C.V.
has no duty to refrain from asserting or enforcing its rights under any agreement or contract with us, even if
doing so could have an adverse effect on our business, prospects, financial condition and results of operations.

We require substantial capital expenditures to conduct our operations and we may be unable to obtain needed
financing on satisfactory terms necessary to execute our operating strategy.

We require substantial capital expenditures to conduct our operations. We plan to use cash flows from
operations, borrowings and the net proceeds from the Offer to fund our capital expenditures for the remainder of
2019 and beyond.

There can be no assurance that such sources, if available at all, will be sufficient to fund our operating,
development and investment activities. For so long as we and our subsidiaries are indirect subsidiaries of
CEMEX, our ability to incur additional indebtedness, make capital expenditures and other asset investment will
be restricted by CEMEX’s financial condition and the terms of CEMEX’s agreements, including the Facilities
Agreement. See “Related Party Transactions—Framework Agreement.” Because we believe the Philippines is
capable of experiencing significant economic growth, limitations on our ability to obtain necessary funding to
expand our operations may prevent us from competing effectively in these markets.

Due to these factors, we cannot be certain that funding, if needed, will be available to the extent required, or on
commercially acceptable terms. If we are unable to access funding when needed on commercially acceptable
terms, we may not be able to fully implement our business plans, take advantage of business opportunities,
respond to competitive pressures, or refinance our debt obligations, if any, as they come due, any of which could
have a material adverse effect on our business, prospects, financial condition, cash flows and results of
operations.
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Our agreements with CEMEX, S.A.B. de C.V. and its affiliates, including, but not limited to, the CEMEX
Agreements or loan or investment agreements with CEMEX, S.A.B. de C.V., may be less favorable to us than
if they had been negotiated with unaffiliated third parties or could expose us to currency fluctuations.

We negotiated our agreements with CEMEX, S.A.B. de C.V. and its affiliates, including, but not limited to, the
Framework Agreement, as a subsidiary of CEMEX, S.A.B. de C.V. These agreements could be viewed as less
favorable to us than if they had been negotiated with unaffiliated third parties or could expose us to currency
fluctuations. For example, CEMEX, S.A.B. de C.V. may have an economic incentive to cause us not to seek to
lower the fees under the CEMEX Agreements or we may be adversely affected from having loan agreements
denominated in U.S. dollars when we generate revenues in pesos. However, there can be no assurance that we
would not have been able to obtain more favorable terms from unaffiliated third parties. See “Related Party
Transactions.”

If CEMEX engages in the same type of business we conduct, our ability to operate successfully and expand
our business may be hampered.

There is a risk that we may be in direct competition with CEMEX with respect to our activities in the
construction materials industry because CEMEX may potentially engage in the same activities in which we
engage in the Philippines. To address these potential conflicts, we have adopted a corporate opportunity policy
which is reflected in the Framework Agreement. Pursuant to the Framework Agreement, we and CEMEX are
permitted to compete with each other anywhere else in the world; provided, however, that in any country where
competition between CEMEX and us is not prohibited under the Framework Agreement, CEMEX has first
priority right over any investment opportunity and we must refrain from taking advantage of any such investment
opportunity in any such country without the prior consent of CEMEX and the Principal Shareholder. CEMEX
has also agreed not to compete with us in the Philippines while the Framework Agreement is in full force and
effect; however if CEMEX no longer owns more than 50% of our total voting power, or we are no longer
consolidated with CEMEX under IFRS, or for any other reason we cease to be a subsidiary of CEMEX (as such
term is defined in the Framework Agreement), then such restrictions will no longer apply to CEMEX. Due to the
significant resources of CEMEX, including financial resources and name recognition, CEMEX could have a
significant competitive advantage over us should it decide to engage in the type of business we currently or in the
future conduct upon the expiration or termination of the Framework Agreement, which may cause our business to
be materially adversely affected.

We benefit from significant advantages from our relationship with CEMEX and there can be no assurances
that we will continue to benefit from the same advantages in the future.

Our operating subsidiaries have benefited from our relationship as a consolidated subsidiary of CEMEX. For
example, CEMEX has provided us, directly or through its own vendor relationships, with accounting services,
insurance policy coverage, information technology support, treasury, financial reporting, tax administration,
human resources administration, legal, procurement and other services, as well as with its expertise in certain
areas of our operations, such as production and product development. We also benefit from our relationship with
CEMEX when we buy supplies or other services. For example, CEMEX’s relationship with major suppliers of
materials has helped us contain our costs, and we have relied on CEMEX’s supplier networks and trading
network. As long as we are a majority-owned subsidiary of, or otherwise controlled by, CEMEX, S.A.B. de C.V.,
we expect to continue to have some of these advantages, although there can be no assurance that we can maintain
these advantages in the future.

CEMEX is contractually obligated to provide to us only those services specified in the Services Agreements
which were entered into by Solid Cement and APO Cement, respectively, in 2017 and have an initial five-year
term subject to renewal by mutual agreement of the parties. We may be unable to replace in a timely manner or
on comparable terms the services or other benefits that CEMEX previously provided to us that are not specified
in the Services Agreements, or the services or benefits that are so specified upon the expiration of the periods for
which they are to be provided under such agreement. Also, upon the expiration of the Services Agreements,
many of the services that are covered in such agreement will be provided internally or by unaffiliated third
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parties, and we expect that in some instances, we may incur higher costs to obtain such services than we incurred
under the term of the agreement. In addition, if CEMEX does not continue to perform the services called for
under the Services Agreements and other agreements effectively, or at all, we may not be able to operate our
businesses effectively and our financial performance may suffer. Under the Facilities Agreement, CEMEX is
required, so long as it owns (directly or indirectly) any Common Shares in us, to (a) have the power to (i) cast, or
control the casting of, at least 51% of the maximum number of votes that might be cast at one of our general
shareholders’ meetings, and (ii) appoint or remove all, or the majority, of our directors or other equivalent
officers and (b) have the right to receive at least 51% of all dividends and other distributions in respect of equity
interests in us. In the event that CEMEX ceases to have such power or right, CEMEX will be required to dispose
of all of its equity interest in us, in order to comply with the terms of the Facilities Agreement and, as a result, we
could lose some or all of these benefits, many of which will not be covered by the Framework Agreement, and
we may have to seek new suppliers and service providers or enter into new arrangements with our existing ones.
In doing so, we may encounter difficulties or be unable to negotiate pricing or other terms as favorable as those
we currently enjoy, which could harm our business and operating results. See “Related Party Transactions.”

We depend on CEMEX to protect its trademarks.

Brand recognition is critical in attracting consumers to our products. CEMEX owns the trademarks of the
majority of the products that we produce, distribute and sell. We have license rights to use the “CEMEX” name,
and the “APO”, “Island” and “Rizal” brands from CEMEX Research Group, a subsidiary of CEMEX, pursuant to
the Trademark License Agreement. We rely on CEMEX to protect its trademarks in the Philippines and if
CEMEX fails to protect its proprietary rights against infringement or misappropriation or if CEMEX’s brand
equity decreases for any reason, this could undermine the competitive position of the products we sell and could
lead to a significant decrease in the volume we sell. Since trademarked products of CEMEX represent
substantially all of our total sales volume, this would materially and adversely affect our business, financial
condition, prospects and results of operations.

We depend on CEMEX’S intangible assets.

CEMEX is the legal owner of certain intangible assets, including, but not limited to, know-how, processes,
software and best practices over which we have a non-exclusive right to use, exploit and enjoy. We rely on these
intangible assets for continuous improvements, enhancements and variations considering industry evolution and
the particular needs of the Philippine market. We have entered into license agreements with CEMEX that allow
us to use these intangible assets. These agreements have five-year terms effective from January 1, 2016 and
contain automatic renewal provisions that extend the terms for an additional five years. If we were to lose access
to these intangible assets or if CEMEX were to cease to be able to license to us the use of these intangible assets,
we would no longer be able to leverage on CEMEX to execute and implement our business strategy or would
need to incur substantial costs and expenses to replace the use of CEMEX’s intangible assets with other
intangible assets, and this would materially and adversely affect our business, financial condition, prospects and
results of operations.

The value of our Common Shares could be indirectly affected by prices for CEMEX, S.A.B. de C.V.’s shares
and other securities.

Due to our relationship with CEMEX, our stock price could be indirectly affected by fluctuations in the price of
CEMEX, S.A.B. de C.V. shares and other traded securities. The price of CEMEX, S.A.B. de C.V.’s securities has
fluctuated significantly in the past and may fluctuate significantly in response to a variety of factors including,
among other things: actual or anticipated variations in quarterly results or operations, recommendations by
securities analysts, operating and stock price performance of other entities that investors deem comparable to
CEMEX, news reports relating to trends, concerns and other issues in the financial services industry, perceptions
in the marketplace regarding CEMEX and/or its competitors, significant acquisitions or business combinations,
strategic partnerships, joint ventures or capital commitments by or involving CEMEX or its competitors, changes
in government regulations, general market fluctuations, industry factors and general economic and political
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conditions and events, such as economic slowdowns or recessions, conditions in emerging markets and investor
perception thereof, interest rate changes or credit loss trends, announcements that CEMEX makes about its legal
and administrative proceedings and regarding its debt. These factors, and others, could cause CEMEX, S.A.B. de
C.V.’s stock price to decrease regardless of their operating results. Any fluctuations in the price of CEMEX,
S.A.B. de C.V.’s securities could negatively affect the price of our Common Shares.

CEMEX is subject to anti-corruption, anti-bribery, anti-money laundering, antitrust laws and other
regulations. Any violation of any such laws or regulations could have a material adverse impact on our
business, prospects, financial condition and results of operations.

CEMEX is subject to anti-corruption, anti-bribery, anti-money laundering, antitrust and other international laws
and regulations and are required to comply with the applicable laws and regulations in the jurisdictions in which
CEMEX operates. In addition, CEMEX is subject to regulations on economic sanctions that restrict dealings with
certain sanctioned countries, individuals and entities. Given the large number of contracts to which CEMEX,
S.A.B. de C.V. and/or its subsidiaries are a party, and the great variety of people and entities with which CEMEX
interacts with in the course of business, we are subject to the risk that if CEMEX or any employees, directors,
officers, partners, agents and service providers of CEMEX may misappropriate CEMEX assets, manipulate
CEMEX assets or information, make improper payments or engage in corruption, bribery, money laundering or
other illegal activity, for such person’s personal or business advantage, such actions may adversely affect our
business, prospects, financial condition and results of operations.

Risks Relating to the Philippines

Investors may face difficulties enforcing judgments against the Company.

The Company is organized under the laws of the Philippines. Substantially all of our assets are located in the
Philippines. It may be difficult for investors to effect service of process outside of the Philippines upon the
Company. Moreover, it may be difficult for investors to enforce judgments against us outside of the Philippines
in any actions pertaining to the Offer Shares. In addition, most of our directors and officers are residents of the
Philippines, and all or a substantial portion of the assets of such persons are or may be located in the Philippines.
As a result, it may be difficult for investors to effect service of process upon such persons or enforce against such
persons or their assets in judgments obtained in courts or arbitral tribunals outside of the Philippines predicated
upon the laws of jurisdictions other than in the Philippines.

The Philippines is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments but is a signatory to the United Nations Convention on the Recognition and Enforcement of Foreign
Arbitral Awards. Judgments obtained against the Company in any foreign court may be recognized and enforced
by the courts of the Philippines in an independent action brought in accordance with the relevant procedures set
forth in the Rules of Court of the Philippines to enforce such judgment. However, such foreign judgment or final
order may be rejected in the following instances: (i) such judgment was obtained by collusion or fraud, (ii) the
foreign court rendering such judgment did not have jurisdiction, (iii) such order or judgment is contrary to good
customs, public order, or public policy of the Philippines, (iv) the Company did not have notice of the
proceedings before the foreign court or (v) such judgment was based upon a clear mistake of law or fact.

The Philippine economy and business environment may be disrupted by political or social instability.

The Philippines has from time to time experienced severe political and social instability, including acts of
political violence. For example, in 2001, allegations of corruption against former President Joseph Estrada
resulted in protracted televised impeachment proceedings against him. These proceedings were followed by
widespread street demonstrations and a public withdrawal of support for Estrada by the military that eventually
forced Estrada to resign. On July 27, 2003, over 270 military officers and soldiers conducted an unsuccessful
coup d’état against Estrada’s successor, President Gloria Macapagal-Arroyo, due to allegations of corruption.
After the May 2004 elections, President Arroyo was re-elected and persistent accusations of corruption and
electoral fraud were made against Arroyo during her second term. On February 24, 2006, another attempted
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coup d’état led President Arroyo to issue Proclamation 1017, which was criticized as a virtual declaration of
martial law and portions of it were later declared unconstitutional by the Supreme Court of the Philippines. On
November 29, 2007, Senator Antonio Trillanes IV, a leader of the 2003 coup d’état who was elected to the
Senate while in jail, led an armed occupation by military officers and soldiers of a luxury hotel in the Makati
financial district and publicly called for President Arroyo’s ouster. Senator Trillanes and his troops later
surrendered. On November 23, 2009, in the southern island of Mindanao’s Maguindanao province,
approximately 100 armed men allegedly affiliated with the Ampatuan political family murdered 58 persons,
including members of the Mangudadatu family (the Ampatuans’ political rivals in the province), lawyers,
journalists and aides accompanying them, and motorists whose vehicles were behind the Mangudadatus’
vehicles. This was the deadliest incident of political violence and of violence directed at journalists in the
Philippines’ recent history and President Arroyo sent hundreds of troops to and declared martial law over
Maguindanao after the incident, although martial law has subsequently been lifted.

In June 2016, the Philippines elected a new president, President Rodrigo Duterte. Since he assumed office,
President Duterte’s administration has demonstrated a commitment to implementing fiscal, monetary and trade
policies that are consistent with the pursuit of rapid, broad-based economic growth. Among others, the
administration has embarked on progressive tax reform and an ambitious infrastructure development agenda.
However, perceptions over human rights and geopolitical issues may affect global overall sentiment toward the
Philippines and its business environment. Also, the agenda of the Duterte administration has not been fully
implemented and there can be no assurance that it will be implemented as planned or at all.

There is no guarantee that future events will not cause political instability in the Philippines. Such instability may
disrupt the country and its economy and could materially and adversely affect our business, prospects, financial
condition and results of operations.

Acts of terrorism in the Philippines could destabilize the country and could have a material adverse effect on
our business, prospects, financial condition and results of operations.

The Philippines has been subject to a number of terrorist attacks since 2000. The Philippine army has been in
conflict with the Abu Sayyaf organization, which has been identified as being responsible for kidnapping and
terrorist activities in the Philippines and has links to Al-Qaeda and ISIS. Moreover, isolated bombings have taken
place in the Philippines, mainly in cities in the southern part of the country, such as the province of
Maguindanao. An increase in the frequency, severity or geographic reach of these terrorist acts could destabilize
the Philippines, and adversely affect the country’s economy.

The Government and the Armed Forces of the Philippines (“AFP”) have clashed with members of several
separatist groups seeking greater autonomy, including the Moro Islamic Liberation Front, the Moro National
Liberation Front and the New People’s Army. These continued conflicts between the Government and separatist
groups could lead to further injuries or deaths by civilians and members of the military, which could destabilize
parts of the country and adversely affect the country’s economy.

On May 23, 2017, after a joint operation of the AFP and the Philippine National Police (“PNP”) was launched in
Marawi City to capture an alleged terrorist leader, prolonged fighting ensued between the AFP and PNP and a
radical Islamist group called the Maute Group. The Maute Group is a group inspired by the bigger extremist
militant group known as the Islamic State in Iraq and Syria. President Duterte declared martial law in Mindanao.
Hostilities have led to several casualties and substantial property damage. On October 17, 2017, the Government
announced that the leaders of the Maute Group have been killed.

No assurance can be given that the country will not be subject to further acts of terrorism in the future. The
possibility of terroristic activities, could negatively affect the general economic conditions and operating
environment in the Philippines, which could have a material impact on our business, prospects, financial
condition and results of operations.
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The Philippine Constitution and related statutes set forth restrictions on foreign ownership of companies that
own land or mineral rights.

We currently do not conduct any mining operations, nor do we own any land or mineral rights, as we lease the
land on which the APO Cement plant, Solid Cement plant and our other principal facilities are located and we
purchase substantially all of our raw materials from ALQC and IQAC. While we do not currently own land or
mineral rights, we may do so in the future. If we do decide to purchase and own land or mineral rights in the
Philippines, foreign ownership in us will be limited to a maximum of 40% of our issued and outstanding capital
stock. Under such circumstances, we would not be permitted to allow the issuance or the transfer of Common
Shares to persons other than Philippine Nationals (as defined under Republic Act No. 7042, as amended) if such
issuance or transfer would result in us ceasing to be a Philippine National for purposes of complying with the
restrictions on land and mineral rights ownership. These restrictions may adversely affect the liquidity and
market price of our Common Shares to the extent international investors are restricted from purchasing our
Common Shares in normal secondary transactions.

We are subject to anti-corruption, anti-bribery, anti-money laundering, antitrust laws and other regulations in
the Philippines and elsewhere. Any violation of any such laws or regulations could have a material adverse
impact on our business, prospects, financial condition and results of operations.

We are subject to anti-corruption, anti-bribery, anti-money laundering, antitrust and other international laws and
regulations and are required to comply with the applicable laws and regulations of the Philippines. In addition,
we are subject to regulations on economic sanctions that restrict dealings with certain sanctioned countries,
individuals and entities. Given the large number of contracts to which we are a party, and the great variety of
people and entities with which we interact with in the course of business, we are subject to the risk that our
affiliates, employees, directors, officers, partners, agents and service providers may misappropriate our assets,
manipulate our assets or information, make improper payments or engage in corruption, bribery, money
laundering or other illegal activity, for such person’s personal or business advantage.

During the third quarter of 2018, the Government’s antitrust supervisory body, the Philippine Competition
Commission, requested information from us in connection with an on-going investigation into alleged improper
facilitation of the maintenance of high cement prices by certain cement companies (who were not identified to
us) that are members of the Cement Manufacturers’ Association of the Philippines (the “CEMAP”). APO
Cement and Solid Cement are members of CEMAP. Republic Act No. 10667 or the Philippine Competition Act
(the “PCA”) serves as the primary competition law in the Philippines for promoting and protecting market
competition. Violations under the PCA may result in fines and penalties, civil damages and criminal sanctions,
depending on the offense committed and the severity of the offense. While we are not aware of any allegation
related to this investigation against us, Solid Cement or APO Cement, there can be no assurance that this
investigation will not result in adverse actions against CEMAP and/or our Company (including against Solid
Cement or APO Cement as members of CEMAP) and any penalties and/or fines levied against CEMAP may
result in contribution of payment for such penalties and/or fines by CEMAP members, including Solid Cement
and APO Cement.

There can be no assurance that our internal policies and procedures will be sufficient to prevent or detect all
inappropriate practices, fraud or violations of law by our affiliates, employees, directors, officers, partners, agents
and service providers or that any such persons will not take actions in violation of our policies and procedures. If
we or any member of the CEMEX group fail to fully comply with applicable laws and sanctions regulations, the
applicable government authorities may investigate us and, if it is the case, impose fines, penalties and remedies,
which could cause us to lose clients, suppliers and access to debt and capital markets. Any violations by us or a
member of the CEMEX group of anti-bribery, anti-corruption, anti-money laundering, antitrust or other laws or
regulations could have a material and adverse effect on our business, prospects, financial condition and results of
operations.
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Territorial disputes with China and a number of Southeast Asian countries may disrupt the Philippine
economy and business environment.

The Philippines, China and several Southeast Asian nations have been engaged in a series of long standing
territorial disputes over certain islands in the West Philippine Sea, also known as the South China Sea. The
Philippines maintains that its claim over the disputed territories is supported by recognized principles of
international law consistent with the United Nations Convention on the Law of the Sea (“UNCLOS”). The
Philippines made several efforts during the course of 2011 and 2012 to establish a framework for resolving these
disputes, calling for multilateral talks to delineate territorial rights and establish a framework for resolving
disputes.

Despite efforts to reach a compromise, a dispute arose between the Philippines and China over a group of small
islands and reefs known as the Scarborough Shoal. In April and May 2012, the Philippines and China accused
one another of deploying vessels to the shoal in an attempt to take control of the area, and both sides unilaterally
imposed fishing bans at the shoal during the late spring and summer of 2012. These actions threatened to disrupt
trade and other ties between the two countries, including a temporary ban by China on Philippine banana imports,
as well as a temporary suspension of tours to the Philippines by Chinese travel agencies. Since July 2012,
Chinese vessels have reportedly turned away Philippine fishing boats attempting to enter the shoal, and the
Philippines has continued to protest China’s presence there. In January 2013, the Philippines sent notice to the
Chinese embassy in Manila that it intended to seek international arbitration to resolve the dispute under
UNCLOS. Despite the Chinese Government’s decision not to participate in the proceedings, a five-member
arbitral tribunal was constituted (the “Tribunal”). The Tribunal has ruled that it has jurisdiction to consider the
Philippines’ claims and that such claims are admissible to arbitration. In addition, the Tribunal ruled that China’s
decision not to participate in these proceedings does not deprive the Tribunal of jurisdiction and that the
Philippines’ decision to commence arbitration unilaterally was not an abuse of the UNCLOS’s dispute settlement
procedure. On July 12, 2016, the five-member Tribunal at the Permanent Court of Arbitration in The Hague,
Netherlands, unanimously ruled in favor of the Philippines on the maritime dispute over the West Philippine Sea.
China has condemned the verdict and tensions still continue over the Scarborough Shoal.

On June 9, 2019, Gem-Ver, a Philippine fishing vessel carrying 22 Filipino fishermen, while fishing in the Recto
Bank, was reportedly hit by a Chinese vessel, resulting in damage that caused the Philippine vessel to sink.

At present, there are ongoing debates on whether the Philippines should allow non-Filipinos to fish within the
exclusive economic zone in the West Philippine Sea or to enter into joint exploration and development
agreements with China, in light of the arbitration decision in the Philippines’ favor.

Should these territorial disputes continue or escalate further, the Philippines and its economy may be disrupted
and our operations could be adversely affected as a result. In particular, further disputes between the Philippines
and China may lead both countries to impose trade restrictions on the other’s imports. China may also seek to
suspend visits by Chinese citizens to the Philippines, or Chinese citizens may choose not to the visit the
Philippines as a result of these disputes.

Any such impact from these disputes could materially and adversely affect our business, prospects, financial
condition and results of operations.

Corporate governance and disclosure standards in the Philippines may differ from those in more developed
countries.

There may be less publicly available information about Philippine public companies, such as the Company, than
is regularly made available by public companies in the U.S. and other countries. As a result, shareholders may
not have access to the same amount of information or have access to information in as timely of a manner as may
be the case for companies listed in the U.S. and many other jurisdictions. Furthermore, although the Company
complies with the requirements of SEC with respect to corporate governance standards, these standards may
differ from those applicable in other jurisdictions. For example, the Philippine Code of Corporate Governance for
Publicly Listed Companies requires the Company, as a publicly listed company, to have at least three
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independent directors or such number as to constitute at least one-third of the members of the Board. The
Company currently has three independent directors. Many other jurisdictions may require more independent
directors.

Furthermore, corporate governance standards may be different for public companies listed on the PSE than for
securities markets in developed countries. Rules and policies against self-dealing and regarding the preservation
of shareholder interests may be less well-defined and enforced in the Philippines than elsewhere, putting
shareholders at a potential disadvantage. Because of this, the directors of Philippine companies may be more
likely to have interests that conflict with the interests of shareholders generally, which may result in them taking
actions that are contrary to the interests of shareholders.

Shareholders may be subject to limitations on minority shareholders’ rights.

The obligation under Philippine law of majority shareholders and directors with respect to minority shareholders
may be more limited than those that are available in certain other countries, such as the United States or United
Kingdom. Consequently, minority shareholders may not be able to protect their interests under current Philippine
law to the same extent as in certain other countries.

The Revised Philippine Corporation Code provides for minimum minority shareholders protection in certain
instances wherein a vote by the shareholders representing at least two-thirds of the Company’s outstanding
capital stock is required. The Revised Philippine Corporation Code also grants shareholders an appraisal right
allowing a dissenting shareholder to require the corporation to purchase his shares in certain instances. Derivative
actions, while permitted under the Revised Philippine Corporation Code and governed by the Interim Rules of
Procedure Governing Intra-Corporate Controversies (A.M. No. 01-2-04-SC), are rarely brought on behalf of
Philippine companies. Accordingly, there can be no assurance that legal rights or remedies of minority
shareholders will be the same, or as extensive, as those available in other jurisdictions or sufficient to protect the
interests of minority shareholders.

The credit ratings of the Philippines may restrict the access to capital of Philippine companies, including us.

Historically the Philippines’ sovereign debt has been rated relatively low by international credit rating agencies.
The Philippines’ long-term foreign currency-denominated debt was upgraded by Fitch to the investment-grade
rating of BBB- in March 2013 (who revised its outlook from stable to positive in September 2015), by
Standard & Poor’s to the investment-grade rating of BBB Stable in May 2014 and by Moody’s to the investment-
grade rating of Baa2 Stable in December 2014. Meanwhile, in December 2017, Fitch upgraded the Philippines’
credit rating from BBB- to BBB, which was retained in 2018. Standard & Poor’s has upgraded the Philippines to
BBB+ stable since April 2019, while Moody’s has retained the Baa2 stable rating.

However, no assurance can be given that Fitch, Moody’s, Standard & Poor’s or any other international credit
rating agency, will not downgrade the credit ratings of the Government in the future and, therefore, Philippine
companies, including us. Any such downgrade could have an adverse impact on the liquidity in the Philippine
financial markets, the ability of the Government and Philippine companies, including us, to raise additional
financing and the interest rates and other commercial terms at which such additional financing is available.

Risks Relating to the Offer and the Offer Shares

The relative volatility and illiquidity of the Philippine securities market may substantially limit investors’
ability to sell the Offer Shares at a suitable price or at a time they desire.

The Philippine securities markets are substantially smaller, less liquid, and more volatile relative to major
securities markets in the United States and other jurisdictions, and are not as highly regulated as some of these
other markets are. The Offer Price could differ significantly from the price at which our Common Shares will
trade subsequent to completion of the Offer. There can be no assurance that any active trading market for the
Company’s Offer Shares will develop or sustain after the Offer, or that the Offer Price will correspond to the
price at which our Common Shares will trade in the Philippine public market subsequent to the Offer. There can
be no assurance that investors may sell Offer Shares at prices or at times deemed appropriate.
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Factors that could affect the price of our Common Shares include, among others, the following:

• fluctuations in our results of operations and cash flows or those of CEMEX or other companies in our industry;

• additions or departures of our key personnel or CEMEX’s announcements related to changes in CEMEX’s
directors or senior management;

• changes in financial estimates or recommendations by research analysts, if any, who cover our Common Shares
or CEMEX’s shares or securities;

• changes in our capital structure, such as future issuances of securities, sales of large blocks of our Common
Shares by its shareholders, including CASE, or our incurrence of additional debt;

• CEMEX, S.A.B. de C.V. announcements relating to the Facilities Agreement, CEMEX, S.A.B. de C.V.’s bond
indentures or other CEMEX debt;

• changes in general conditions in the Philippines and the international economy, financial markets or the cement
or construction materials industry, including changes in regulatory requirements, and changes in political
conditions in the Philippines;

• changes in relationships with our controlling shareholder and regulators;

• CEMEX announcements, our announcements or our competitors’ announcements regarding significant
contracts, acquisitions, dispositions, financings, joint marketing relationships, joint ventures or capital
commitments;

• CEMEX, S.A.B. de C.V. and/or our announcements related to the Framework Agreement, the Non-Exclusive
Use, Exploitation and Enjoyment of Assets License Agreement, the Services Agreements and the Trademark
License Agreement between us and CEMEX and any other agreement between us and our affiliates;

• asset impairments or other charges;

• significant claims or proceedings against us or CEMEX and disputes involving us or CEMEX;

• any potential dividend policy we may adopt; and

• future sales of our equity or equity-linked securities.

In recent years, stock markets, including the PSE, have experienced extreme price and volume fluctuations. This
volatility has had a significant effect on the market price of securities issued by many companies for reasons
unrelated to the operating performance of these companies. These broad market fluctuations may also adversely
affect the market prices of our Common Shares.

Furthermore, CASE, which beneficially owned 66.78% of the Common Shares of the Company as of
December 31, 2019, has committed to subscribe for any Rights Shares that are not subscribed for in the Rights
Offer. SEC MC 13-2017 requires currently listed companies, including the Company, to maintain a minimum
public float of 10% and the SEC has indicated that it may increase this requirement to 20% subject to a five-year
transition period during which a listed company would not be required to comply with the increased float
requirement. As of September 30, 2019, we had a public float equal to 33.2% of our outstanding Common
Shares. There can be no assurance that the Company will be in compliance with the SEC’s minimum public float
requirement at all times, or that the Company will comply with any increased minimum public float requirement
within the timeframe prescribed for compliance. Even if the Company is compliant with the applicable minimum
public float requirement at any given time, there can be no assurance that any illiquidity in our Common Shares
will not adversely impact investors’ ability to sell our Common Shares at a suitable price or at a time they may
desire, or that if the Company is not compliant with the minimum public float requirement at any given time, that
CASE may remedy any such breach of compliance by selling Common Shares with the purpose of increasing the
public float of our Common Shares.
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Global stock, currency and financial markets have experienced substantial volatility due to uncertainty over
the United Kingdom’s status with respect to its membership in the European Union and the circumstances
that a potential exit from the European Union occur.

Global stock, currency and financial markets have experienced substantial volatility following the referendum in
the United Kingdom on June 23, 2016, in which a majority of voters voted that the United Kingdom should leave
the European Union. It is unclear how long it will take to negotiate a withdrawal agreement, and such a
negotiation may involve a process of lengthy negotiations between the United Kingdom and the European Union
member states to determine the future terms of their relationship. For example, in March 2018, the United
Kingdom reached a provisional agreement with the European Union on transitional arrangements following the
United Kingdom’s exit (which are intended to enable the United Kingdom to remain within the European Union
single market and customs union for a transitional period through 2020), but this provisional agreement needs to
be formally agreed as part of the withdrawal arrangements currently under negotiation. Given that no formal
withdrawal arrangements have been agreed upon the United Kingdom has yet to formally leave the European
Union.

There remains substantial uncertainty as to whether, how, and when the United Kingdom’s departure from the
European Union will be accomplished and the resulting effects on the global economy and global markets. There
can be no assurance that such volatility will not continue, or even increase. Any such volatility whether due to the
foregoing factors or otherwise could adversely affect our business, prospects, financial condition and results of
operations and also our ability to raise capital in the future or the market price of our Common Shares.

There will be a delay between payment for, and trading of, the Offer Shares on the PSE; the listing of the
Offer Shares may be delayed.

Purchasers of Offer Shares in the Offer will be required to pay for such Offer Shares upon submission of
applications during the Rights Offer Period, which ends on January 24, 2020, but the Offer Shares are not
expected to be listed on the PSE until later in the first quarter of 2020. Although the PSE has approved the
Company’s application to list the Offer Shares, such application is conditioned on, among other things, the
Company having obtained the SEC’s approval of the increase in the Company’s authorized capital stock. There
can be no guarantee that such SEC approval will be obtained or that listing on the PSE will occur on the
anticipated listing date or at all. Delays in obtaining the requisite approvals to increases in authorized capital
stock as well as delays in the admission and the commencement of trading in shares on the PSE have occurred
previously. If the PSE does not admit the Offer Shares onto the PSE, the market for the Offer Shares will be
illiquid and shareholders may not be able to trade the Offer Shares. This may also materially and adversely affect
the value of the Offer Shares. Also, while the Company undertakes to return within five (5) banking days from
the end of the Rights Offer Period subscription funds to investors in respect of Offer Shares due to
oversubscription or rejection of an application for subscription, such refunds would be made without interest.

Eligible Shareholders that do not subscribe for their Entitlement Shares Entitlement or that do not fully
subscribe for their Entitlement Shares, may experience dilution in their holdings.

Eligible Shareholders that do not subscribe for their Entitlement Shares or that do not fully subscribe for their
Entitlement Shares may be diluted in their shareholding of our Common Shares if the Offer is successful. See
“Dilution.”

Future issuance and/or sales of our Common Shares in the public market could adversely affect the prevailing
market price of our Common Shares and shareholders may experience dilution in their holdings.

In order to finance the expansion of our business and operations, the Board will consider the funding options
available to them at the time, which may include the issuance of new Common Shares. If additional funds are
raised through the issuance of new equity or equity-linked securities by the Company other than on a pro rata
basis to existing shareholders, the percentage ownership of the shareholders may be reduced, shareholders may
experience subsequent dilution and/or such securities may have rights, preferences and privileges senior to those
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of the Offer Shares. Further, the market price of our Common Shares could decline as a result of future sales of
substantial amounts of our Common Shares in the public market or the issuance of new Common Shares, or the
perception that such sales, transfers or issuances may occur. This could also materially and adversely affect the
prevailing market price of our Common Shares or our ability to raise capital in the future at a time and at a price
we deem appropriate.

The transfer of Offer Shares is restricted in certain jurisdictions which may adversely affect their liquidity and
the price at which they may be sold.

The Offer Shares have not been registered under, and we are not obligated to register the Offer Shares under the
U.S. Securities Act or the securities laws of any jurisdiction and, unless so registered, may not be offered or sold
except pursuant to an exemption from, or a transaction not subject to, the registration requirements of the
U.S. Securities Act and any other applicable laws. We have not agreed to or otherwise undertaken to register the
Offer Shares, and we have no intention of doing so.

The sale or possible sale of a substantial number of the Common Shares in private or public sales following
the Offer could adversely affect the price of the Offer Shares and our ability to raise capital.

Upon the closing of the Offer, CASE will continue to own at least 66.78% of the Company’s outstanding
Common Shares, which may increase to the extent CASE subscribes for Additional Rights Shares in the Offer as
described above. We are unable to predict with certainty whether or when CASE or the Company’s other
shareholders, upon the closing of the Offer, will sell a substantial number of our Common Shares. Sales by
CASE or our other shareholders of a substantial number of Common Shares after the Offer, or a perception that
such sales could occur, could significantly reduce the market price of our Common Shares. To the extent further
new Common Shares are issued, there may be dilution to present holders of our Common Shares. Any of these
factors may also affect the Company’s ability to undertake equity fund-raising in the future.

The Company does not expect to declare dividends for the foreseeable future.

Initially, we estimate that a significant part of our free cash flow will be used to make payments on our
indebtedness owed to CEMEX or to lenders of any indebtedness that we may incur to refinance our indebtedness
owed to CEMEX. In addition, in October 2018, we entered into the principal project agreements with CBMI for
the procurement, construction and installation of a new integrated cement production line to expand the installed
annual capacity of our Solid Cement plant by 1.5 million tonnes. We currently expect that the new production
line will commence operations during the second quarter of 2021 at a total cost of approximately
US$235 million. This investment is also expected to utilize a significant part of our free cash flow. Therefore,
you should not expect to receive any dividend payments on our Common Shares for the foreseeable future. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—Indebtedness.”

We manage our business through our operating subsidiaries. Therefore, the availability of funds for us to pay
dividends to our shareholders may depend on dividends or other payments received from our subsidiaries. If our
operating entities incur debt or losses, such indebtedness or loss may impair their ability to pay dividends or
make other distributions to us. In addition, our ability to pay dividends will be substantially affected by the
ability of our subsidiaries to provide cash to us. The ability of our subsidiaries to declare and pay dividends to us
will be dependent on their cash income and cash available and may be restricted under applicable law or
regulation. For example, if there are insufficient accumulated earnings at such subsidiaries, they may not be able
to make cash distributions to us, which would adversely affect our ability to pay dividends. In addition, under the
terms of the Framework Agreement, while we are an indirect subsidiary of CEMEX, S.A.B. de C.V., we will not,
without the prior written consent of CEMEX, S.A.B. de C.V. and CASE, declare or pay any dividends except to
the extent permitted under CEMEX’s debt agreements or instruments. See “Related Party Transactions—
Framework Agreement” and “Dividends and Dividend Policy.”

Our ability to declare future dividends in relation to our Common Shares will also depend on our future financial
performance, which in turn depends on the successful implementation of our strategy and on financial,
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competitive, contractual, regulatory, technical and other factors, general economic conditions, demand and
selling prices for our products and other factors specific to our industry or specific projects, many of which are
beyond our control.

Fluctuations in the exchange rate between the Philippine peso and the U.S. dollar may have an adverse effect
on the value of the Common Shares.

The Common Shares are listed on the PSE, where securities are quoted and traded in Philippine pesos. If there
are any cash dividends on such Common Shares, these dividends will be paid in Philippine pesos. Fluctuations in
the exchange rate between the Philippine peso and the U.S. dollar may affect, among other things, the U.S. dollar
value of the proceeds that a holder receives upon a sale of such shares or in respect of any cash dividends paid on
such shares.

Risks Related to the Presentation of Information in this Prospectus

Certain information contained herein is derived from unofficial publications.

Certain information in this Prospectus relating to the Philippines, the industries in which we compete and the
markets in which we develop our projects, including statistics relating to market size, is derived from various
Government and private publications. This Prospectus also contains industry information based on publicly
available third-party sources. Industry publications generally state that the information they contain has been
obtained from sources believed to be reliable but that the accuracy and completeness of that information is not
guaranteed. Similarly, industry forecasts and market research, including those contained or extracted herein, have
not been independently verified by us and may not be accurate, complete, up-to-date or consistent with other
information compiled within or outside the Philippines. Prospective investors are cautioned accordingly.
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USE OF PROCEEDS

We expect to raise gross proceeds from the Offer of P12,772.5 million based on an Offer of 8,293,831,169 Offer
Shares. The Offer Price is P1.54 per Offer Share. After deducting estimated applicable taxes, professional fees,
and expenses related to the Offer, our net proceeds from the Offer are expected to be approximately P12,540.9
million (approximately US$245.5 million based on the exchange rate on January 3, 2020 of P51.09 = US$1.00 as
published by the Bankers Association of the Philippines). We intend to pay the costs and expenses of the Offer.
We estimate that our total expenses for the Offer will be approximately P231.6 million consisting of:

(P in millions)

Taxes to be paid by us(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82.9
PSE listing and processing fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15.1
SEC fees related to request for confirmation of exemption and filing fees . . . . . . . . . . . . . . . . . . . . 13.6
Estimated legal expenses (including applicable taxes) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 109.7
Estimated auditor fees and expenses (including applicable taxes) . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.4
Estimated printing and marketing expenses (including applicable taxes) . . . . . . . . . . . . . . . . . . . . . 3.0
Estimated Stock Transfer and Receiving Agency Fees Escrow Agent Fees (including applicable

taxes) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.8
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 231.6

Note:

(1) Taxes to be paid by us on shares will be equivalent to 1% of the aggregate par value of the Offer Shares.

The net proceeds from the Offer, determined by deducting from the gross proceeds applicable taxes, professional
fees and expenses related to the Offer, which are estimated to be equal to approximately 1.8% of the gross
proceeds of the Offer, will be used by the Company primarily: (a) to fund the expansion of our Solid Cement
plant, including to pay outstanding amounts owed under the Solid Expansion Facility Agreement, and (b) for
other general corporate purposes, including paying the Operational Facility, as set forth below.

Use of Proceeds Estimated percentage of total proceeds Estimated Timing of Disbursement

1. Payment of outstanding amounts owed
under the Solid Expansion Facility
Agreement and funding of the expansion
of Solid Cement plant . . . . . . . . . . . . . . . . . 87%

1st quarter 2020 and up to
2nd quarter 2021, respectively

2. Payment of the Operational Facility . . . . . . 9% 1st quarter 2020
3. Other general corporate purposes . . . . . . . . 4% Up to 4th quarter 2020

As of September 30, 2019, the outstanding balance of the Solid Expansion Facility Agreement was
US$93.3 million. See “Related Party Transactions—Solid Expansion Facility Agreement” on page 151 of this
Prospectus. We will continue funding the expansion of the Solid Cement plant by additional disbursements under
the Solid Expansion Facility Agreement until the proceeds of the Offer are available to us.

As of September 30, 2019, the outstanding balance of the Operational Facility was P1,073.6 million. See
“Related Party Transactions—Operational Facility” on page 152 of this Prospectus. We estimate that we will use
approximately P500 million of the net proceeds from the Offer for general corporate purposes.

We currently expect that the new production line in the Solid Cement plant will commence operations during the
second quarter of 2021 at a total cost of approximately US$235 million. As of December 31, 2018, we had
invested, including advance payments made to CBMI in November 2018 in relation to the procurement,
construction and installation of a new integrated cement production line to expand the installed annual capacity
of our Solid Cement plant by 1.5 million tonnes, approximately US$64 million in connection with the expansion
of the Solid Cement plant and we expect to invest US$66 million in 2019, US$86 million in 2020 and
US$19 million in 2021. See “Business—Business Strategies—Expand our integrated cement capacity in the
largest market in the Philippines” on page 105 of this Prospectus.

As shown under “Capitalization”, after giving effect to the Offer and the intended use of proceeds, we expect that
net proceeds from the Offer will increase in our total stockholders’ equity, while in turn, (i) we will reflect a
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decrease in short-term and long-term payables to related parties as per the prepayment of the Solid Expansion
Facility Agreement and the Operational Facility; (ii) and the remainder of net proceeds would be retained as cash
and cash equivalents to continue funding the expansion of our Solid Cement plant and general corporate
purposes.

In the event that the net proceeds from the Offer are less than the expected amount, we intend to allocate the
proceeds in order of priority as follows:

1. to fund the expansion of our Solid Cement plant, including to pay outstanding amounts owed under the
Solid Expansion Facility Agreement; and

2. for other general corporate purposes, including paying the Operational Facility.

The foregoing discussion represents our planned use of the net proceeds of the Offer based on our current plans
and anticipated expenditures. Actual use of the net proceeds may vary from the foregoing discussion and
management may find it necessary or advisable to use portions of the net proceeds of the Offer for other
purposes. In the event that there is any material deviation or adjustment in the planned use of proceeds, we shall
inform our shareholders, the SEC and the PSE 30 days prior to any implementation of such material deviation or
adjustment. In the event of any material deviation, adjustment or reallocation in the planned use of proceeds from
the Offer, we will secure the approval of our Board for such deviation, adjustment or reallocation and promptly
make the appropriate disclosure to the SEC and the PSE, provided that the actual disbursement or
implementation of such reallocation must be disclosed by us at least 30 days prior to such actual disbursement or
implementation. We will regularly disclose to the PSE, through the PSE Electronic Disclosure Generation
Technology (“PSE Edge”), any disbursements from the proceeds generated from the Offer. In addition, we will
submit via the PSE Edge (i) disclosure on any disbursement made in connection with the planned use of proceeds
of the Offer; (ii) a quarterly progress report on the application of the proceeds from the Offer within 15 days
following the end of the quarter following the Offer, certified by our Chief Financial Officer or Treasurer and
external auditor; (iii) an annual summary of the application of proceeds on or before January 31 of the year
following the Offer, certified by our Chief Financial Officer or Treasurer and external auditor; and (iv) an
approval by our Board of any reallocation on the planned use of proceeds.

The quarterly and annual reports required in items (ii) and (iii) above must include a detailed explanation of any
material variances between the actual disbursements and the planned use of proceeds in this Prospectus. The
detailed explanation must also state our Board has given its approval as required in item (iv) above. We will
submit an external auditor’s certification of the accuracy of the information reported by us to the PSE in our
quarterly and annual reports.
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DIVIDENDS AND DIVIDEND POLICY

The Board is authorized to declare dividends only from our unrestricted retained earnings, and the Board may not
declare dividends which will impair our capital. Dividends may be payable in either cash, shares or property, or a
combination thereof, as the Board determines.

We have not yet adopted a formal dividend policy. However, we intend to declare dividends whenever there are
unrestricted retained earnings available subject to a number of factors including restrictions that may be imposed
by current and prospective financial covenants, overall level of indebtedness, projected levels of operating results
of our subsidiaries, working capital needs and long-term capital expenditures of our subsidiaries; and regulatory
requirements on dividend payments, among others. As a result of our substantial long-term capital expenditure
needs and level of indebtedness, we do not expect to declare dividends for the foreseeable future. See “Risk
Factors—Risks Relating to the Offer and the Offer Shares—The Company does not expect to declare dividends
for the foreseeable future.”

As a holding company, our ability to declare and pay dividends to our shareholders will depend on whether we
have received sufficient dividends from our subsidiaries that can be distributed to our shareholders by way of
dividend. As such, our Board, may, at any time, evaluate whether we have sufficient cash available for
distribution of cash dividends. It should be noted that, subject to certain exceptions, such as (a) when justified by
definite corporate expansion projects or programs approved by the Board; or (b) when the corporation is
prohibited under any loan agreement with any financial institution or creditor, whether local or foreign, from
declaring dividends without its consent, and such consent has not yet been obtained, the Philippine Revised
Corporation Code prohibits Philippine stock corporations from retaining surplus profits in excess of 100% of its
paid-in capital. See “Description of Share Capital.”

In addition, under the terms of the Framework Agreement, for so long as the Company is a subsidiary of
CEMEX, S.A.B. de C.V., we may not, without the prior written consent of CEMEX, S.A.B. de C.V., declare or
pay any dividends except to the extent permitted under CEMEX, S.A.B. de C.V.’s debt agreements or
instruments. See “Related Party Transactions—Framework Agreement.”

Under Philippine law, cash dividends are subject to approval by a majority of the board of directors and no
further approval from a company’s shareholders is required. Pursuant to existing SEC rules, cash dividends
declared by a company must have a record date that is neither less than 10 days nor more than 30 days after the
date the cash dividends are declared. In case no record date is specified, it is deemed to be fixed at 15 days after a
company’s declaration. The declaration of stock dividends is subject to the approval of shareholders representing
at least two-thirds of a company’s outstanding capital stock. The record date with respect to stock dividends is to
be neither less than 10 days nor more than 30 days after the date of shareholders’ approval, provided, however,
that the set record date is not to be less than 10 trading days after receipt by the PSE of the notice of declaration
of stock dividend.

Dividends payable may not be remitted using foreign exchange sourced from the Philippine banking system
unless the investment was first registered with the BSP. See “Philippine Foreign Exchange and Foreign
Ownership Controls.”

Pursuant to the “Amended Rules Governing Pre-emptive and other Subscription Rights and Declaration of Stock
and Cash Dividends” of the SEC, all cash dividends and stock dividends declared by a company shall be remitted
to PDTC for immediate distribution to participants not later than 18 trading days after the record date (the
“Payment Date”); provided that in the case of stock dividends, the credit of the stock dividend shall be on the
Payment Date which in no case shall be later than the stock dividends’ listing date. If the stock dividend shall
come from an increase in capital stock, all stock shall be credited to PDTC for immediate distribution to its
participants not later than 20 trading days from the record date set by the SEC, which in no case shall be later
than the stock dividends’ listing date.
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EXCHANGE RATES

Fluctuations in the exchange rates between the peso and the U.S. dollar and other foreign currencies will affect
the equivalent in U.S. dollars or other foreign currencies of the peso price of our Common Shares on the PSE, of
dividends distributed in pesos by us, if any, and of the peso proceeds received by investors on a sale of our
Common Shares on the PSE, if any. Fluctuations in such exchange rates will also affect the peso value of our
assets and liabilities which are denominated in currencies other than pesos.

Effective on April 1 2018, Bloomberg LP was appointed as trading platform provider, Central Trade Reporting
System and calculation agent for the U.S. dollar/Philippine peso spot market. Beginning on April 1, 2018,
U.S. dollar/Philippine peso spot rates has been reported by Bloomberg LP and published on the relevant
Bloomberg Screen. The U.S. dollar/Philippine peso spot rates continue to be calculated using the same
methodology as the rates that were reported by the Philippine Dealing & Exchange Corp. On December 31,
2019, the BAP Rate was P50.64 = US$1.00.

The following table sets forth certain information concerning the BAP Rate between the peso and the U.S. dollar
for the periods and dates indicated, expressed in pesos per US$1.00:

Peso/U.S. dollar exchange rate

Year
Period

end Average(1) High(2) Low(3)

2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44.72 44.39 45.41 43.24
2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 47.06 45.49 47.40 44.06
2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49.72 47.47 50.00 46.01
2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49.93 50.40 51.77 49.40
2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52.58 52.68 54.33 49.81
2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50.64 51.78 52.93 50.41

Notes:

(1) Simple average of daily exchange rates for the period.

(2) Highest exchange rate for the period.

(3) Lowest exchange rate for the period.
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DETERMINATION OF OFFER PRICE

The Offer Price has been determined by the Company, the Domestic Underwriter, and the Global Coordinator in
accordance with the Company’s Amended Articles of Incorporation and Philippine law, and that, as per market
practice, offer prices of rights issues are typically below the prevailing market price at the time of pricing.

The Offer Price has been computed based on the VWAP of our Common Shares on the PSE of 15 consecutive
trading days immediately prior to (and excluding) the Pricing Date, subject to a discount of 24.5%.

The Offer Price has been determined based on various factors including the prevailing market price, discussions
between us, the Global Coordinator and the Domestic Underwriter, and the broader equity capital market
conditions at the time of pricing of the Rights Offer.
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CAPITALIZATION

As of September 30, 2019, our authorized capital stock was P5,195.4 million divided into 5,195,395,454
Common Shares with a par value of P1.00 per Common Share, of which 5,195,395,454 Common Shares are
issued and fully paid-up (without giving effect to the issuance of the Offer Shares). For purposes of the
capitalization information set forth in the “As Adjusted” column in the table below, the adjustments described in
the footnotes to the table below are assumed to have taken place as of September 30, 2019 and, except as
described in such footnotes, no further adjustments have been made. The table below should be read in
conjunction with our Unaudited Interim Financial Statements as of September 30, 2019, including the notes
thereto, included in this Prospectus beginning on page F-5 and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources.”

As of September 30, 2019

Actual(1) As Adjusted(2)

(in millions of Philippine pesos)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,591.8 9,224.7
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 55,558.6 55,558.6

Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58,150.4 64,783.3

Short-term payables to related parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,926.6 1,821.0
Short-term payable to third parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,678.4 6,678.4
Long-term payables to related parties(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,802.4 0.0
Long-term payables to third parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,447.9 13,447.9

Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 869.5 869.5

Total liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28,724.7 22,816.7

Total stockholders’ equity(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 29,425.7 41,966.6

Total liabilities and stockholders’ equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58,150.4 64,783.3

Notes:

(1) Unless otherwise disclosed in the footnotes to the foregoing table, since September 30, 2019, there has been no material change to our
capitalization.

(2) Our adjusted consolidated capitalization as of September 30, 2019 after giving effect to the Offer and the application of the net proceeds
of the Offer of approximately P12,540.9 million has been adjusted to reflect the following assumptions: (i) the prepayment of short-term
and long-term portions under the Solid Expansion Facility Agreement and the prepayment of the Operational Facility and (ii) remainder
proceeds retained as cash and cash equivalents to continue funding the Solid expansion plan and general corporate purposes. See “Use of
Proceeds.”

(3) Our long-term payables to related parties increased by P597 million to P5,399 million as of December 31, 2019, due to additional
borrowings and interest capitalization under the facility provided for under the Solid Cement Expansion Facility Agreement after
September 30, 2019 to finance the Solid Cement plant expansion.

(4) Our adjusted consolidated capitalization as of September 30, 2019 after giving effect to the Offer has been adjusted to reflect a net
increase in equity assuming net proceeds from the Offer of approximately P12,540.9 million.
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DILUTION

After the completion of the Offer, and approval by the SEC of the increase in the authorized capital stock of the
Company, the Eligible Shareholders will not, as a consequence of such Eligible Shareholders exercising their
rights to purchase their proportionate Entitlement Shares, suffer any dilution in their respective shareholdings in
the Company.

The net book value per Common Share of the Company as of September 30, 2019 was P5.66. Net book value
represents the amount of the Company’s total assets less total liabilities.

Upon receipt of the estimated P12,540.9 million of net proceeds of the Offer and the issuance of a total of
8,293,831,169 new Common Shares pursuant to the Offer, the Company’s pro-forma net book value per share
would be approximately P3.11, which represents an immediate decrease of P2.55 per Common Share for
existing holders of Common Shares.

The calculation of the net book value per Common Share as of September 30, 2019 before and after the Offer is
presented below:

Net book value prior to the Offer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . P29,425.7 million
Issued and outstanding Common Shares prior to the Offer . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,195,395,454
Net book value per Common Share prior to the Offer(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . P 5.66
Pro-Forma net book value after the Offer(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . P 41,966,6
Issued and outstanding Common Shares after the Offer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13,489,226,623
Pro-Forma net book value per Common Share after the Offer(3) . . . . . . . . . . . . . . . . . . . . . . . P 3.11
Decrease per Common Share to Existing Shareholders attributable to the Offer(4) . . . . . . . . . P 2.55

Notes:

(1) Computed by dividing net book value as of September 30, 2019 by the issued and outstanding Common Shares prior to the Offer.

(2) Based on the net book value of the Company as of September 30, 2019 adjusted to reflect the net proceeds from the Offer.

(3) Computed by dividing the pro-forma net book value of the Company as of September 30, 2019, adjusted to reflect the net proceeds from
the Offer, divided by the issued and outstanding Common Shares after the Offer.

(4) Computed by subtracting net book value per share prior to the Offer from the pro-forma net book value per Common Share after the
Offer.
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SELECTED FINANCIAL INFORMATION

The following tables present summary audited consolidated financial information of the Company and our
subsidiaries for fiscal 2016, fiscal 2017 and fiscal 2018, and summary unaudited interim consolidated financial
information of the Company and our subsidiaries for the nine-month periods ended September 30, 2018 and
2019 and should be read in conjunction with the Audited Financial Statements and the Unaudited Interim
Financial Statements, in each case together with the notes thereto, contained in this Prospectus and the section
entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The
summary financial information presented below as of and for fiscal 2016, fiscal 2017 and fiscal 2018, unless
otherwise indicated, was derived from the Audited Financial Statements and the summary financial information
as of and for the nine-month periods ended September 30, 2018 and 2019, unless otherwise indicated, was
derived from the Unaudited Interim Financial Statements, in each case prepared in compliance with PFRS and,
for the Audited Financial Statements, audited by RGM&Co. The information below is not necessarily indicative
of our results of future operations. For additional information regarding financial information presented in this
Prospectus, see “Presentation of Financial Information.”

Financial information presented herein as of and for the nine-month periods ended September 30, 2018 and 2019
was prepared on the basis of PFRS 16, which became effective on January 1, 2019. Except as provided for in the
foregoing, financial information presented herein as of all dates and periods ended prior to January 1, 2019 has
not been adjusted to give effect to PFRS 16. For this reason, financial information presented herein for such
periods may not be comparable. See “Risk Factors—Our adoption of PFRS 16 has resulted in significant
changes to the presentation of our financial information.”

For the Year Ended
December 31,

For the Nine Months
Ended September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

INCOME STATEMENT INFORMATION
Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,286.8 21,784.5 23,417.7 17,905.1 18,223.5
Cost of sales and services . . . . . . . . . . . . . . . . . . . . . . (11,885.9) (12,400.9) (14,307.1) (10,632.4) (10,717.9)

GROSS PROFIT . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,400.9 9,383.5 9,110.6 7,272.8 7,505.6
TOTAL OPERATING EXPENSES(1) . . . . . . . . . . (7,455.2) (7,397.0) (7,744.1) (5,834.9) (5,420.9)

OPERATING EARNINGS BEFORE OTHER
INCOME (EXPENSES), NET . . . . . . . . . . . . . . . 4,945.6 1,986.6 1,366.4 1,437.9 2,084.6

Other income (expenses), Net . . . . . . . . . . . . . . . . . . (319.8) (226.2) (42.7) 8.2 32.2

OPERATING EARNINGS . . . . . . . . . . . . . . . . . . . 4,625.9 1,760.4 1,323.8 1,446.1 2,116.8
Financial expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . (1,236.0) (858.4) (919.9) (772.7) (1,026.4)
Foreign exchange gain (loss), net . . . . . . . . . . . . . . . . (1,379.9) (66.7) (331.0) (545.7) 127.9
Other financial expenses, net . . . . . . . . . . . . . . . . . . . (32.7) (36.8) (32.1) (26.7) (40.9)
EARNINGS BEFORE INCOME TAX . . . . . . . . . 1,977.2 798.4 40.8 101.0 1,177.5
Income tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . 563.7 139.5 971.0 764.4 302.8

PROFIT (LOSS) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,413.5 658.8 (930.2) (663.4) 874.7

Basic/Diluted Earnings (loss) per share . . . . . . . . . 0.5 0.1 (0.2) (0.1) 0.2

Note:

(1) “Total Operating Expenses” mean the sum of (i) administrative and selling expenses and (ii) distribution expenses.
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As of December 31, As of
September 30,

20192016 2017 2018

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

STATEMENT OF FINANCIAL POSITION
INFORMATION

Total Current Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,587.0 6,651.9 8,754.7 7,773.9
Total Noncurrent Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44,454.9 45,201.5 47,099.4 50,376.5
Total Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51,041.9 51,853.4 55,854.1 58,150.4

Total Current Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,654.2 6,873.6 10,080.4 9,604.9
Total Noncurrent Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . 16,703.5 15,557.4 16,901.4 19,119.8
Total Liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22,357.7 22,431.0 26,981.8 28,724.7

Total Equity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28,684.2 29,422.4 28,872.3 29,425.7
Total Liabilities and Equity . . . . . . . . . . . . . . . . . . . . . . . . . . . 51,041.9 51,853.4 55,854.1 58,150.4

As of and for the Year Ended
December 31,

As of and for the
Nine Months Ended

September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

STATEMENT OF CASH FLOWS INFORMATION
Net cash provided by operating activities . . . . . . . . . . . . . . 3,747.8 2,117.8 1,925.0 2,330.7 2,595.9
Net cash used in investing activities . . . . . . . . . . . . . . . . . . (42,850.7) (1,529.3) (3,335.6) (749.7) (1,869.2)
Net cash provided by (used in) financing activities . . . . . . . 40,466.4 (882.1) 2,139.0 (194.9) 68.6

NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,363.5 (293.5) 728.4 1,386.1 795.3

EFFECT OF EXCHANGE RATE CHANGES ON CASH
AND CASH EQUIVALENTS . . . . . . . . . . . . . . . . . . . . . (31.3) 14.7 27.0 73.0 (17.2)

CASH AND CASH EQUIVALENTS AT BEGINNING
OF PERIOD/YEAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.9 1,337.2 1,058.3 1,058.3 1,813.7

CASH AND CASH EQUIVALENTS AT END OF
PERIOD/YEAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,337.2 1,058.3 1,813.7 2,517.3 2,591.8

For the Year Ended
December 31,

For the Nine Months
Ended September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

OTHER AND NON-GAAP FINANCIAL
INFORMATION

Net working capital(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (361.4) (794.2) (1,727.0) (1,646.7) (2,324.0)
Operating EBITDA(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,166.9 3,255.8 2,782.9 2,850.4 3,446.2
Operating EBITDA margin(3) . . . . . . . . . . . . . . . . . . . . . . . . 25.4% 14.9% 11.9% 15.9% 18.9%
Capital expenditures (including capitalized borrowing

cost) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,330.2 1,329.0 1,417.7 726.1 2,426.4
Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . 1,221.3 1,269.2 1,416.4 1,412.6 1,361.6

Notes:

(1) Current assets less cash and cash equivalents and current liabilities excluding income tax payable, lease liabilities, loans and interest
payables.
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(2) “Operating EBITDA” refers to operating earnings before other income (expenses), net, plus depreciation and amortization expenses.
Operating EBITDA is not a measure of financial performance under PFRS, and investors should not consider Operating EBITDA in
isolation or as an alternative to net income as an indicator of our operating performance or to cash flows from operating, investing and
financing activities as a measure of liquidity, or any other measures of performance under PFRS. Because there are various Operating
EBITDA calculation methods, our presentation of these measures may not be comparable to similarly titled measures used by other
companies. This indicator is used by our management for decision-making purposes and is presented because we believe that it is an
indicator of our ability to internally fund capital expenditures and service or incur debt. The following is a reconciliation of Operating
EBITDA to net cash flows provided by operating activities before interest, income taxes and benefits paid to employees, as reported in
our statement of cash flows.

For the Year Ended
December 31,

For the Nine Months
Ended September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos)

Reconciliation of Operating EBITDA to net cash flows
provided by operating activities before interest, income taxes
and benefits paid to employees:

Operating EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,166.9 3,255.8 2,782.9 2,850.4 3,446.2
Less:
Depreciation and amortization expense . . . . . . . . . . . . . . . . . . . . . . 1,221.3 1,269.2 1,416.4 1,412.6 1,361.6
Operating earnings before other income (expenses), net . . . . . . . . . 4,945.6 1,986.6 1,366.4 1,437.9 2,084.6
Plus (minus):
Changes in working capital excluding income taxes . . . . . . . . . . . . (164.7) 35.7 525.6 742.6 277.9
Depreciation and amortization expense . . . . . . . . . . . . . . . . . . . . . . 1,221.3 1,269.2 1,416.4 1,412.6 1,361.6
Other items, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (675.6) 259.1 (146.6) (216.9) 45.4

Net cash flows provided by operating activities before interest,
income taxes and benefits paid to employees . . . . . . . . . . . . . . . . 5,326.7 3,550.5 3,161.9 3,376.1 3,769.5

(3) Operating EBITDA margin equals Operating EBITDA divided by revenue.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following is a discussion and analysis of our consolidated financial condition and results of operations as of
and for the nine-month periods ended September 30, 2018 and 2019, the financial condition and results of
operations of the Company and our subsidiaries as of and for fiscal 2016, fiscal 2017 and fiscal 2018, and
certain trends, risks and uncertainties that may affect our business. The discussion and analysis of our results of
operations is presented in three sections, namely (i) a comparative section that discusses our consolidated results
of operations for the nine-month periods ended September 30, 2018 and 2019, (ii) a comparative section that
discusses our consolidated results of operations for fiscal 2018 compared with fiscal 2017, and (iii) a
comparative section that discusses our consolidated results of operations for fiscal 2017 compared with fiscal
2016. Disclosure relating to liquidity and financial condition and the trends, risks and uncertainties that have
had or that are expected to affect revenues and income complete the management’s discussion and analysis.

Financial information presented herein as of and for the nine-months ended September 30, 2018 and 2019 was
prepared on the basis of PFRS 16, which became effective on January 1, 2019. Except as provided for in the
foregoing, financial information presented herein as of all dates and periods ended prior to January 1, 2019 has
not been adjusted to give effect to PFRS 16. For this reason, financial information presented herein for such
periods may not be comparable. See “Risk Factors—Our adoption of PFRS 16 has resulted in significant
changes to the presentation of our financial information.”

Prospective investors should read this discussion and analysis of our financial condition and results of
operations in conjunction with the Unaudited Interim Financial Statements and the Audited Financial
Statements, in each case together with the notes thereto, set forth elsewhere in this Prospectus.

Future results may differ materially from past results due to certain factors such as those set forth in the section
entitled “Risk Factors” and elsewhere in this Prospectus.

Overview

We are one of the leading cement producers in the Philippines, based on installed annual capacity as of
September 30, 2019. We produce and market cement in the Philippines through direct sales using our extensive
marine and land distribution network. Our cement manufacturing subsidiaries have been operating in the
Philippines for over 20 years, and have well established brands, such as “APO”, “Island” and “Rizal”, each of
which has a multi-decade history in the Philippines and is owned by CEMEX and licensed to us pursuant to the
Trademark License Agreement. Our brand recognition and customer-centric direct sales approach have helped us
develop a long-term customer base.

We offer a broad product mix of cement and work closely with other CEMEX companies to develop and
introduce innovative techniques and equipment into our production. We offer bag cement and bulk cement, with
bag cement accounting for over 75% of our cement sales volume in fiscal 2018, but with demand for bulk cement
increasing as the number of infrastructure projects in the Philippines grows. We sell to both retail customers and
institutional cement customers, with retail customers accounting for approximately 80% of our revenue for fiscal
2018 and the nine-month period ended September 30, 2019. Sales of cement accounted for almost all of our
revenue after the elimination of transactions between consolidated entities for fiscal 2018 and the nine-month
period ended September 30, 2019.

We are a subsidiary of CASE and our Common Shares are listed for trading on the PSE under the symbol
“CHP.” We are an indirect subsidiary of CEMEX, S.A.B. de C.V., one of the largest cement companies in the
world based on installed annual capacity. CEMEX, S.A.B. de C.V.’s CPOs, each of which currently represents
two “Series A” shares and one “Series B” share, are listed on the Mexican Stock Exchange and trade under the
symbol “CEMEX.CPO.” CEMEX, S.A.B. de C.V.’s American Depositary Shares, each of which currently
represents ten CPOs, are listed on the NYSE and trade under the symbol “CX.”

We operate two cement plants with aggregate installed annual capacity of 5.7 million tonnes of cement as of
September 30, 2019. Our APO Cement plant in Cebu currently has three grinding lines with an installed annual
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capacity of 3.8 million tonnes of cement, as of September 30, 2019, and serves our customers in the Visayas and
Mindanao regions, and to some extent the Luzon region, through our marine and land distribution network. Our
Solid Cement plant in Rizal currently has three grinding lines with an installed annual capacity of 1.9 million
tonnes of cement, as of September 30, 2019, and we are currently in the process of expanding the plant with a
new integrated cement production line with additional installed annual capacity of 1.5 million tonnes, as
described under “—Expansion of the Solid Cement Plant.” We plan to apply a portion of the proceeds of the
Offer to fund the expansion of our Solid Cement plant, including to pay outstanding amounts owed under the
Solid Expansion Facility Agreement, as described under “Use of Proceeds.” Our Solid Cement plant serves the
Luzon region, which is by far the largest market in the Philippines. Our distribution infrastructure includes, as of
September 30, 2019, five marine distribution terminals and 16 land distribution centers located across the
Philippines. We distribute our products using our fleet, which we manage directly, and third-party transport. As
of September 30, 2019, we leased 759 trucks for the distribution of bag and bulk cement, and we chartered 48
marine vessels for the waterborne distribution of bag cement in the Philippines and, as of the date of this
Prospectus, four marine bulk vessels for the distribution of bulk cement.

Principal Factors Affecting Our Results of Operations

We operate in the construction materials industry and we derive substantially all of our revenue from the sale of
cement in the Philippines. As a result, our results of operations are affected by a variety of factors. The following
is a discussion of the most significant factors that we currently expect may affect our results in future periods as
well as factors that have affected our results in the past. Factors other than those discussed below could also have
a significant impact on our results of operations and financial condition in the future.

General macroeconomic conditions and level of construction activity in the Philippines

We operate in the construction materials industry and derive substantially all of our revenue from the sale of
cement in the Philippines. As a result, our operations are substantially influenced by the level of activity in the
construction industry in the Philippines, which is cyclical in nature and has historically demonstrated a strong
correlation with growth in gross national product. Solid Cement primarily serves the Luzon region and its results
are therefore particularly affected by macroeconomic conditions in the Luzon region, while APO Cement
primarily serves the Visayas and Mindanao regions and its results of operations are particularly correlated with
macroeconomic conditions there. The construction materials industry is also sensitive to macroeconomic factors
such as, among other things, demographics, inflation, interest rates and the cost of financing, including mortgage
financing. In particular, remittances from overseas Filipino workers and business process outsourcing to the
Philippines are key drivers of the Philippine economy. Economic trends in the Philippines have a significant
impact on all aspects of our operations, including the demand for and pricing of our products, the availability and
costs of raw materials, costs of energy supply, labor costs and other operating expenses. Growth in the
Philippines is characterized by, among other things high population growth, an increased amount of retail and
distribution infrastructure and growth in local manufacturing capabilities. Although the Philippine economy has
experienced stable growth in recent years, the Philippine economy has in the past experienced periods of slow or
negative growth, high inflation and significant devaluation of the Philippine peso and has been significantly
affected by economic volatility in the Asia Pacific region. Furthermore, there have been periods of political
instability in the Philippines, including changes in fiscal or other government policies and public and military
protests arising from alleged misconduct by previous administrations. Political instability may also affect the
construction industry and our results of operations.

Production capacity and productivity

In October 2018, we entered into the principal project agreements with CBMI for the procurement, construction
and installation of a new integrated cement production line to expand the installed annual capacity of our Solid
Cement plant by 1.5 million tonnes. We currently expect that the new production line will commence operations
during the second quarter of 2021 at a total cost of approximately US$235 million. As of December 31, 2018, we
had invested approximately US$64 million in connection with this expansion project, and we expect to invest
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US$66 million in 2019, US$86 million in 2020 and US$19 million in 2021. We plan to apply a portion of the
proceeds of the Offer to partially fund the cost of such expansion, as described under “Use of Proceeds.” Our
results of operations depend on our ability to fulfill customer orders, which in turn depends in part on our
installed annual capacity and our productivity. In 1999, the APO Cement plant had an installed annual production
capacity of 2.3 million tonnes of cement and the Solid Cement plant had an installed annual production capacity
of 1.9 million tonnes of cement. During 2014, we expanded our APO Cement plant by adding an additional
1.5 million tonnes of installed annual production capacity through the addition of a new cement mill, such that
our total installed annual production capacity is currently 5.7 million tonnes of cement. We are in the process of
expanding the installed annual capacity of our Solid Cement plant with an integrated cement production line that
is currently expected to add approximately 1.5 million tonnes of installed annual capacity by the second quarter
of 2021, which represents an increase of approximately 26% over our current aggregate installed annual capacity
of approximately 5.7 million tonnes per year. Our capital expenditures for the expansion of the Solid Cement
plant in fiscal 2016, fiscal 2017 and fiscal 2018 and the nine-month period ended September 30, 2019 were
P750.6 million, P195.0 million, P248.0 million and P2,030.0 million, respectively, including capitalized
borrowing costs. See “—Expansion of the Solid Cement Plant”, “Risk Factors—Risks Relating to Our
Business—Our planned expansion of our Solid Cement plant currently under development may not be completed
on schedule, or at all, or within the allocated budget” and “Use of Proceeds.”

Our Kiln Efficiency has averaged approximately 90% in fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month
period ended September 30, 2019. Our productivity is also expected to improve as a result of the expansion of
our Solid Cement plant, which will use a mill that employs energy-efficient technology that is expected to result
in cost savings compared to the existing mill at our Solid Cement plant. The mill installed in 2014 at our APO
Cement plant also uses this energy-efficient technology.

Pricing and product mix

Our results of operations are affected by our product mix and the prices and margins for our products. We sell
different grades of cement with various physical characteristics and different costs of production at different
selling prices. Blended cement accounts for the majority of our sales, followed by ordinary Portland cement (in
bag and bulk form), while masonry cement accounts for a smaller proportion of our sales. Based on revenue
divided by volume sold, our average prices for ordinary Portland cement in bag form exceed the average prices
of our other products, followed by blended cement and masonry cement, while our average prices for bulk
ordinary Portland cement lag those of our other products. Our gross profit margins for blended cement exceed
those of our other products, notwithstanding that the average price is lower than the average price of ordinary
Portland cement in bag form. In the past we have sold very small quantities of products other than cement,
including ready-mix concrete and admixtures, however, we do not intend to do so in future periods. The prices of
our products are primarily affected by the supply of, and demand for, cement in the regions where we operate,
our production costs, energy costs, transportation costs, inventory levels, competitors’ prices and credit terms.

Competition in the Philippine construction materials industry

The Philippine construction materials industry is highly competitive. We compete primarily on the basis of
quality, market presence, distribution network, diversity of product offerings, sales strategy, brand image and
pricing. We believe we compete favorably on the basis of each of these factors. As of September 30, 2019, our
major competitors in the Philippine cement market were Holcim Philippines, Inc., Republic Cement Group,
Taiheiyo Cement Philippines, Inc., Northern Cement Corporation, Goodfound Cement Corporation, Mabuhay
FilCement Inc., Eagle Cement Corporation, and Big Boss Cement Inc., as well as importers that import cement,
primarily from Vietnam. These competitors may compete with us for the same target customers. Our results of
operations are strongly tied to our ability to compete favorably on the basis of each of these factors. See
“Business—Competition”, “Risk Factors—We operate in highly competitive markets and if we do not compete
effectively, our results of operations would be harmed” and “Risk Factors—Risks Relating to Our Business—
The price of cement is subject to significant fluctuations and an oversupply of cement could adversely affect our
profitability.”
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Electricity and fuel costs

Our operations consume significant amounts of electricity and fuel and our results of operations are therefore
affected by fluctuations in the cost of these commodities.

Electricity

The Solid Cement plant is always reliant on grid electricity for at least part of its power requirements. The APO
Cement plant can rely entirely on its in-house power generation plant when needed but may purchase grid
electricity for its power needs, depending on the relative costs of grid electricity as compared with electricity
produced from our power generation plants. For fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month period
ended September 30, 2019, electricity costs represented approximately 21.9%, 21.4%, 21.3% and 19.1%,
respectively, of our cost of sales.

We purchase grid electricity from third parties at variable rates and from Sinoma, which operates a waste-heat
recovery system at our Solid Cement plant pursuant to a 15 year build-and-operate arrangement which requires
us, subject to certain conditions, to purchase all electricity generated by the facility at a fixed price subject to
volume discounts. We have entered into a similar arrangement with Sinoma to implement a second waste heat
facility in connection with our planned expansion of the Solid Cement plant, which is currently expected to
commence operations during the second quarter of 2021, as described under “Business—Expansion of the Solid
Cement Plant.” For more information on our power supply arrangements, please see “Business—Energy—
Electricity.” We do not hedge our exposure to the spot price of electricity that we purchase from the grid.
Electricity costs in the Philippines are among the highest in Asia. Electricity cost and availability are impacted by
limited numbers of suppliers, a complex regulatory framework, low grid reliability, the geography of the
Philippines and the climate and weather conditions in the Philippines, which regularly impacts power supply and
quality, in addition to the degree of dependence on fuel imports. Our results of operations are affected by the
price of electricity and the extent to which we rely on electricity purchased from third parties rather than in-house
generators.

Fuel

We require fuel to fire our kilns, run our electricity generators and fuel the trucks and vessels used in the
distribution of our products. Our kilns are fired primarily with coal and, to a lesser degree, alternative fuels,
including refuse-derived fuels such as rubber tires, waste plastic and rice husks, among others. We primarily use
heavy fuel oil for the electricity generators at our plants. The trucks and vessels used in the distribution of our
products primarily run on liquid fuel. For fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month period ended
September 30, 2019, the cost of fuel that we purchased to fire our kilns and run our electricity generators
represented approximately 15.8%, 22.0%, 21.3% and 20.0%, respectively, of our cost of sales. Our cost of sales
excludes fuel costs for the trucks and vessels used in the distribution of our products, which is included in our
operating expenses as distribution costs. For fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month period
ended September 30, 2019, the cost of liquid fuel that we purchased to fuel our vessels represented 9.3%, 11.5%,
11.9% and 10.0% of our distribution expenses.

We currently obtain our imported coal supply from Transenergy, a CEMEX subsidiary that sources coal,
petroleum coke and other products on a group-wide basis, at a price related to the spot price of coal with a view
to obtaining favorable pricing. We did not hedge our coal requirements in connection with our coal imports for
2019. In 2019, we shifted to a lower grade mix of coal in order to mitigate cost increases. From time to time we
may adjust the grades of coal that we use with a view to achieving the most cost-effective grade mix based on
evolving market conditions. We do not hedge our exposure to the price of coal that we obtain domestically
pursuant to contracts where we pay a variable price that is subject to a floor and a cap.

We obtain our supply of liquid fuel, including heavy fuel oil, from domestic suppliers at prices that vary from the
applicable spot price. During periods when we expect to use in-house generated electricity, we may hedge our
exposure to the spot price of heavy fuel oil depending on market conditions. Our price hedging strategy may not
protect us from significant increases in the landed price of heavy fuel oil.
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Raw material costs

The primary raw materials used in our cement production are limestone, pozzolans, clay and gypsum. Raw
materials costs represented 10.8%, 12.1% and 10.9% of our cost of sales for fiscal 2016, fiscal 2017 and fiscal
2018, respectively and 12.0% of our cost of sales for the nine-month period ended September 30, 2019. Our
results of operations are affected by fluctuations in the prices of these materials. Our results of operations are also
affected by the degree with which we use each raw material, which is a function of the mix of products that we
produce.

We purchase the majority of our limestone, pozzolans and clay from ALQC and IQAC on a cost-plus basis and
we incur higher raw materials expense to the extent we are required to purchase such materials from parties other
than ALQC and IQAC. Our raw materials expenses for fiscal 2018 and the nine-month period ended
September 30, 2019 were adversely impacted due to the September 2018 Landslide at Naga City, Cebu, which
caused ALQC to temporarily suspend its quarrying operations, such that we were required to increase our
purchases of raw materials from other parties.

We purchase other raw materials, such as gypsum, from third parties at prices that are typically negotiated for a
one-year period. To the extent we import clinker we do so through global sourcing arrangements with CEMEX
on cost-plus basis. We do not hedge our exposure to the market prices of any raw materials used in our
production process. We attempt to mitigate the risk of fluctuating raw material prices by entering into supply
agreements for fixed periods, which have typically been one year.

Distribution expenses

Pursuant to our direct sales model, our results of operations are affected by our investments in distribution
infrastructure. Because APO Cement serves the entire archipelago, its distribution infrastructure comprises both
land distribution centers and marine terminals and a fleet of trucks and vessels. To this end, in 2014 APO Cement
invested in two new marine terminals, an upgrade to our private jetty facilities and new conveying equipment to
enhance the efficiency of transporting products from the APO Cement plant. Solid Cement’s distribution
infrastructure comprises land distribution centers and a fleet of trucks. In addition to the cost of this distribution
infrastructure, our distribution expenses include the cost of liquid fuel to fuel our vessels. Distribution expenses
represented 16.3%, 19.8%, 20.2% and 17.1% of our revenue for fiscal 2016, fiscal 2017, fiscal 2018 and the
nine-month period ended September 30, 2019.

Seasonality and weather conditions

The construction industry, and therefore demand for our products, is typically seasonal and is negatively
impacted by periods of unfavorable weather conditions, such as heavy rain. These seasonal fluctuations lead to
fluctuations in our quarterly financial results. For example, the demand for our products is lower during the rainy
season in the Philippines, which typically begins in June and ends in November, but our sales volumes generally
increase between March and May because of better weather conditions. Unusual intensities of adverse weather
conditions, their occurrence in abnormal periods and their duration in our major markets all have the ability to
significantly impact our business, prospects, financial condition and results of operations.

Currency fluctuations

We are exposed to foreign exchange fluctuations to the extent we incur monetary assets and/or liabilities, or
recognize income or expenses, in a currency different from our functional currency, which is the Philippine peso.
In particular, amounts that we lend to, or borrow from, related parties are denominated in U.S. dollars.
Translation gains and losses are recognized in our income statements as foreign exchange gains or losses,
respectively. As of December 31, 2016, 2017 and 2018, 89.2%, 11.7% and 22.9%, respectively, of our financial
obligations, and approximately 4.5%, 19.8% and 12.9%, respectively, of our financial assets were denominated
in U.S. dollars. As of September 30, 2019, 27.6% of our financial obligations and 11.3% of our financial assets
were denominated in U.S. dollars. In addition, certain expenses, including the costs of coal obtained from
Transenergy, and a small portion of our revenue, are denominated in U.S. dollars. Our U.S. dollar expenses
exceed our U.S. dollar-denominated sales. We do not hedge our exposure to foreign currency fluctuations.
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Critical Accounting Policies

The preparation of financial statements in accordance with PFRS principles requires management to make
estimates and assumptions that affect reported amounts of assets and liabilities and the disclosure of contingent
assets and liabilities at the date of the financial statements, as well as the reported amounts of revenues and
expenses during the period. These assumptions are reviewed on an ongoing basis using available information.
Actual results could differ from these estimates.

With effect from January 1, 2019, we have adopted PFRS 16, which affects our recognition of leases in our
financial statements. See “—Impact of PFRS 16” and “Risk Factors—Our adoption of PFRS 16 has resulted in
significant changes to the presentation of our financial information.”

The main items subject to estimates and assumptions by management include, among others, impairment tests of
long-lived assets, allowances for doubtful accounts and inventories, recognition of deferred income tax assets,
provision for site restoration, estimating useful lives of property, plant and equipment, as well as the
measurement of assets and liabilities related to employee benefits. Significant judgment by management is
required to appropriately assess the amounts of these assets and liabilities.

We recognized goodwill of P27,859.7 million in connection with our acquisition of our subsidiaries in 2016. We
test for impairment of goodwill annually as at the reporting date.

For a discussion of our critical accounting policies, see note 3 to our Unaudited Interim Financial Statements and
note 3 to our Audited Financial Statements included elsewhere in this Prospectus.

Impact of PFRS 16

With effect from January 1, 2019, we have adopted PFRS 16, which affects our recognition of leases in our
financial statements.

PFRS 16, Leases, supersedes Philippines Accounting Standards 17, Leases (and the related Philippine
interpretations). The new standard introduces a single lease accounting model for lessees under which all leases
are recognized on-balance sheet, allowing exemptions for short-term leases and leases of low value assets, which
were adopted by us.

We have applied PFRS 16 using the full retrospective approach with the initial adjustment effects determined as
of January 1, 2017. Accordingly, when reporting our consolidated financial statements after January 1, 2019, the
amounts of the comparative prior periods will be restated to give effect to PFRS 16, such as in the case of the
financial statements as of September 30, 2018, to the extent that the comparable period is as of a date after
January 1, 2017. Financial information presented herein as of and for the nine-month period ended September 30,
2018 and 2019 was prepared on the basis of PFRS 16. Except as provided for in the tables below, financial
information presented herein as of and for all other dates and periods ended prior to January 1, 2019 has not been
adjusted to give effect to PFRS 16. For this reason, financial information presented herein for such periods may
not be comparable. For a detailed discussion of the changes in our accounting policies that were implemented
with effect from January 1, 2019 in connection with our adoption of PFRS 16, see note 3 to our Audited
Financial Statements and note 3 to our Unaudited Interim Financial Statements included elsewhere in this
Prospectus. Applying the full retrospective approach resulted in the following opening cumulative effect in our
consolidated statement of financial position as of January 1, 2017:

As of January 1,
2017

(Unaudited)

Consolidated Statement of Financial Position
Assets for the right-of-use . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,187.3
Lease liabilities (current) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 207.3
Lease liabilities (non-current) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,101.9
Deferred income tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33.5
Deferred income tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (3.1)
Retained earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (85.3)
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The following tables show the unaudited pro forma adjustments to our consolidated statements of financial
position as of December 31, 2017 and 2018 that would be required in order to give effect to PFRS 16 as of such
dates.

As reported as
at December 31,

2017

Adjustments
due to adoption

of PFRS 16

Pro forma as
at December 31,

2017

(Audited) (Unaudited) (Unaudited)
(in millions of Philippine pesos)

Consolidated Statement of Financial Position
Assets for the right-of-use . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,167.2 2,167.2
Lease liabilities (current) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 264.0 264.0
Lease liabilities (non-current) . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,054.3 2,054.3
Deferred income tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,026.9 39.4 1,066.3
Deferred income tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 101.7 (5.9) 95.8
Retained earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,067.7 (105.8) 1,961.9

As reported as
at December 31,

2018

Adjustments
due to adoption

of PFRS 16

Pro forma as
at December 31,

2018

(Audited) (Unaudited) (Unaudited)

Consolidated Statement of Financial Position
Assets for the right-of-use . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 2,150.7 2,150.7
Lease liabilities (current) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 453.7 453.7
Lease liabilities (non-current) . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 1,905.9 1,905.9
Deferred income tax assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 720.4 54.0 774.4
Deferred income tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . 156.0 (8.6) 147.4
Retained earnings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,127.6 (146.3) 981.3

The following tables show the unaudited pro forma adjustments to our consolidated statements of profit or loss
for fiscal 2017 and fiscal 2018 that would be required in order to give effect to PFRS 16 for such periods.

As reported for
the year ended
December 31,

2017

Adjustments
due to adoption

of PFRS 16

Pro forma for
the year ended
December 31,

2017

(Audited) (Unaudited) (Unaudited)
(in millions of Philippine pesos)

Consolidated Statement of Profit or Loss
Cost of sales and services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,400.9 (75.8) 12,325.1
Operating expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,397.0 (51.9) 7,345.2
Financial expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 858.4 152.9 1,011.3
Foreign exchange loss—net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66.7 4.1 70.8
Income tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 139.5 (8.8) 130.7

As reported for
the year ended
December 31,

2018

Adjustments
due to adoption

of PFRS 16

Pro forma for
the year ended
December 31,

2018

(Audited) (Unaudited) (Unaudited)

Consolidated Statement of Profit or Loss
Cost of sales and services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,307.1 (79.9) 14,227.2
Operating expenses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,744.1 (74.3) 7,669.8
Financial expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 919.9 161.6 1,081.5
Foreign exchange loss—net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 331.0 50.4 381.4
Income tax expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 971.0 (17.3) 953.7

See “Risk Factors—Our adoption of PFRS 16 has resulted in significant changes to the presentation of our
financial information.”
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Key Components of Results of Operations

Revenue

Revenue primarily comprises sales of cement, including bulk cement and bag cement, which together accounted
for 98.4%, 99.0% and 99.9% of our revenue for fiscal 2016, fiscal 2017 and fiscal 2018, respectively, and 99.9%
of our revenue for the nine-month periods ended September 30, 2018 and 2019. We have also sold very small
quantities of ready-mix concrete and admixtures in the past. We sell the majority of our products for use in the
residential sector. The industrial-commercial sector and the infrastructure sector each also account for a
significant portion of our sales.

Our services include delivery of cement to customers that require delivery. In such cases, the price of delivery is
included in the price of cement sold.

Cost of Sales

Cost of sales and services represents the production cost of goods sold, including electricity, fuel, raw materials,
and supplies, personnel expenses, depreciation, depletion and amortization of assets involved in production,
expenses related to storage in producing plants, as well as freight expenses of raw materials in plants and, in the
past, delivery expenses for ready mix concrete. Cost of sales and services does not include (i) expenses related to
personnel, equipment and services involved in sales activities and storage of product at points of sales and costs
related to warehousing of products at selling points, which are included in administrative and selling expenses
and (ii) freight expenses of finished products between plants and points of sale and freight expenses between
points of sales and the customers’ facilities, which are included as part of distribution expenses. Administrative
and selling expenses and distribution expenses are included in operating expenses.

Total Operating Expenses

Total operating expenses comprise administrative and selling expenses, and distribution expenses, in addition to
insurance, utilities and administrative supplies, taxes and licenses, depreciation and amortization, advertising and
travel expenses, among others. Administrative and selling expenses primarily comprise license fees paid to
CEMEX pursuant to our Services Agreements with CEMEX, which are calculated as a percentage of our
revenue, administrative services in connection with back office outsourcing, salaries and wages, advertising and
travel expenses and utilities and administrative supplies. For a description of our Services Agreements with
CEMEX, see “Related Party Transactions.” Distribution expenses primarily comprise freight expenses (including
the cost of acquiring, chartering and leasing trucks and vessels), liquid fuel to power our trucks and vessels and
depreciation and amortization expenses in connection with other assets used in our distribution infrastructure.
Because our APO Cement plant serves the islands in the Visayas and Mindanao regions, and to some extent the
Luzon region, distribution expenses per tonne produced at our APO Cement plant exceed distribution expenses
per tonne produced at our Solid Cement plant.

Other Income (Expenses), Net

Other income (expenses), net, primarily comprises reorganization expenses, as well as other expenses such as
one time losses incurred as a result of the Landslide, results from the sale of assets, net, which relates to sales of
property plant and equipment, and impairment losses on non-current assets, including property, machinery and
equipment that were subsequently reclassified as assets held for sale, as well as one-off expenses such as listing
expenses for our initial public offering in 2016.

Financial Expenses

Financial expenses comprise interest and charges in connection with our indebtedness to related parties and third
parties, and, commencing with our adoption of PFRS 16 with effect from January 1, 2019, interest on lease
liabilities.
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Foreign Exchange Gain (Loss), Net

Foreign exchange gain (loss), net comprises foreign exchange gains and losses in connection with the effects of
foreign exchange fluctuations on our assets and liabilities, as well as eliminated intra-group balances,
denominated in currencies other than the Philippine peso. Together with CEMEX companies, we participate in a
liquidity management program pursuant to which we invest excess liquidity with CEMEX and we may borrow
from CEMEX to meet our own liquidity needs. Amounts that we invest or borrow under this liquidity
management program are denominated in U.S. dollars. Certain of these amounts bear interest while others do not
bear interest, and certain of these amounts are secured, while others are unsecured. In accordance with CEMEX’s
policy, all such transactions are entered into on an arm’s length basis.

Other Financial Expenses, Net

Other financial expenses, net, comprises financial expense on employee benefit plans in connection with
contributions to our pension plans, interest on investment with related parties in connection with CEMEX’s
liquidity management program, and financial income in connection with deposits and investments other than
with related parties.

Income Tax Expense (Benefit)

Income tax expense (benefit) comprises current and deferred income taxes. For each of fiscal 2016, fiscal 2017
and fiscal 2018 and the nine-month periods ended September 30, 2018 and 2019, our statutory income tax rate
was 30%. Our effective tax rate, based on our income tax expense divided by earnings before tax, was 28.5%,
17.5%, 2,377.8%, 756.9% and 25.7% for fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month periods ended
September 30, 2018 and 2019, respectively.

In cases when our foreign subsidiaries pay dividends to us out of income that is not subject to income tax in the
Philippines, the dividends that we receive are subject to income tax, which can materially impact our income tax
expense. For example, in 2018, our income tax expenses of P971.0 million substantially relates to dividends
received from our foreign subsidiaries.

Deferred income taxes result from temporary differences between our earnings for financial reporting purposes
and our earnings for income tax purposes, which can give rise to deferred tax assets and deferred tax liabilities.

Deferred tax assets refer to temporary differences that are expected to be deductible in future periods with the
effect, when the temporary differences are realized, of increasing our deferred income tax expense for a given
period and decreasing our current income tax expense in such future periods. Our deferred tax assets primarily
consist of balance sheet provisions, unrealized foreign exchange losses, net operating loss carryovers and asset
valuation differences relating to the Company’s purchase of its material subsidiaries in 2016.

Deferred tax liabilities refer to temporary differences that are expected to be taxable in future periods with the
effect, when the temporary difference reverses, of decreasing our deferred income tax expense for a given period
and increasing our current income tax expense in such future periods. Our deferred tax liabilities primarily
consist of foreign exchange gains and asset valuation differences relating to the Company’s purchase of its
material subsidiaries in 2016.

Results of Operations

The following table summarizes our results of operations for each of fiscal 2016, fiscal 2017 and fiscal 2018 and
our historical results of operations for the nine-month periods ended September 30, 2018 and 2019. These
amounts have been derived from, and should be read in conjunction with, and are qualified in their entirety by
reference to, our Audited Financial Statements and our Unaudited Interim Financial Statements included
elsewhere in this Prospectus. Our Audited Financial Statements and our Unaudited Interim Financial Statements
were prepared under PFRS. The following information presented as of and for the nine-month periods ended
September 30, 2018 and 2019 was prepared on the basis of PFRS 16, which became effective on January 1, 2019.
The following information presented for each of fiscal 2016, fiscal 2017 and fiscal 2018 has not been adjusted to
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give effect to PFRS 16. For this reason, financial information presented as of such dates and for such periods may
not be comparable. See “—Impact of PFRS 16” and “Risk Factors—Our adoption of PFRS 16 has resulted in
significant changes to the presentation of our financial information.”

For the Year Ended
December 31,

For the Nine Months
Ended September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data and percentages of revenue)

% of
Revenue

% of
Revenue

% of
Revenue

% of
Revenue

% of
Revenue

Revenue . . . . . . . . . . . . . . . 24,286.8 100% 21,784.5 100% 23,417.7 100% 17,905.1 100% 18,223.5 100%
Cost of sales and

services . . . . . . . . . . . . . . (11,885.9) (48.9%) (12,400.9) (56.9%) (14,307.1) (61.1%) (10,632.4) (59.4%) (10,717.9) (58.8%)
GROSS PROFIT . . . . . . . 12,400.9 51.1% 9,383.5 43.1% 9,110.6 38.9% 7,272.8 40.6% 7,505.6 41.2%

TOTAL OPERATING
EXPENSES . . . . . . . . . . (7,455.2) (30.7%) (7,397.0) (34.0%) (7,744.1) (33.1%) (5,834.9) (32.6%) (5,420.9) (29.7%)

OPERATING
EARNINGS BEFORE
OTHER INCOME
(EXPENSES), NET . . . 4,945.6 20.4% 1,986.6 9.1% 1,366.4 5.8% 1,437.9 8.0% 2,084.6 11.4%

Other income (expenses),
net . . . . . . . . . . . . . . . . . . (319.8) (1.3%) (226.2) (1.0%) (42.7) (0.2%) 8.2 0.0% 32.2 0.2%

OPERATING
EARNINGS . . . . . . . . . 4,625.9 19.0% 1,760.4 8.1% 1,323.8 5.7% 1,446.1 8.1% 2,116.8 11.6%

Financial expenses . . . . . . . (1,236.0) (5.1%) (858.4) (3.9%) (919.9) (3.9%) (772.7) (4.3%) (1,026.4) (5.6%)
Foreign exchange gain

(loss)—net . . . . . . . . . . . (1,379.9) (5.7%) (66.7) (0.3%) (331.0) (1.4%) (545.7) (3.0%) 127.9 0.7%
Other financial expenses—

net . . . . . . . . . . . . . . . . . . (32.7) (0.1%) (36.8) (0.2%) (32.1) (0.1%) (26.7) (0.1%) (40.9) (0.2%)
EARNINGS BEFORE

INCOME TAX . . . . . . . 1,977.2 8.1% 798.4 3.7% 40.8 0.2% 101.0 0.6% 1,177.5 6.5%

Income tax expense . . . . . . 563.7 2.3% 139.5 0.6% 971.0 4.1% 764.4 4.3% 302.8 1.7%
NET INCOME

(LOSS) . . . . . . . . . . . . . . 1,413.5 5.8% 658.8 3.0% (930.2) (4.0%) (663.4) (3.7%) 874.7 4.8%

Nine-month Period Ended September 30, 2019 Compared to Nine-month Period Ended September 30, 2018

Revenue. Revenue increased 1.8% from P17,905.1 million for the nine-month period ended September 30,
2018 to P18,223.5 million for the nine-month period ended September 30, 2019 due to a 5% increase in our
average selling price for domestic gray cement as a result of price adjustments implemented in 2018. The
increase in price was partially offset by a 3% decrease in the volume of cement sold in the nine-month period
ended September 30, 2019, mainly reflecting a slowdown in construction activity related to the delayed approval
of the 2019 Philippine national budget and the Philippine mid-term elections held in May 2019.

Cost of Sales and Services. Cost of sales and services increased 0.8% from P10,632.4 million for the nine-
month period ended September 30, 2018 to P10,717.9 million for the nine-month period ended September 30,
2019, primarily due to higher costs for raw materials and increased volumes of purchased clinker and cement
mainly due to the scheduled kiln shut-down at our Solid Cement plant in January 2019. Cost of sales as a
percentage of revenue remained at 59% for the nine-month periods ended September 30, 2019 and September 30,
2018.

Gross Profit. As a result of the foregoing, gross profit increased 3.2% from P7,272.8 million for the nine-
month period ended September 30, 2018 to P7,505.6 million for the nine-month period ended September 30,
2019.

Total Operating Expenses. Total operating expenses decreased 7.1% from P5,834.9 million for the nine-month
period ended September 30, 2018 to P5,420.9 million for the nine-month period ended September 30, 2019.
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Distribution expenses decreased 14.5% from P3,640.0 million for the nine-month period ended September 30,
2018 to P3,113.9 million for the nine-month period ended September 30, 2019 primarily resulting from lower
double-handling costs and supply-chain-optimization initiatives to improve turnaround time and cost efficiency.
Administrative and selling expenses increased 5.1% from P2,194.9 million for the nine-month period ended
September 30, 2018 to P2,307.0 million for the nine-month period ended September 30, 2019. As a percentage
of revenue, Administrative and selling expenses were 0.4 percentage points higher for the nine-month period
ended September 30, 2019 compared to the same period in 2018 due to higher salaries and wages, outsourcing
fees related to our customer service center and tax provisions.

Operating Earnings Before Other Income (Expenses), Net. As a result of the foregoing, operating earnings
before other income (expenses), net increased 45.0% from P1,437.9 million for the nine-month period ended
September 30, 2018 to P2,084.6 million for the nine-month period ended September 30, 2019.

Operating Earnings. As a result of the foregoing and other income, net of P8.2 million for the nine-month
period ended September 30, 2018 and other income, net of P32.2 million for the nine-month period ended
September 30, 2019 operating earnings increased 46.4% from P1,446.1 million for the nine-month period ended
September 30, 2018 to P2,116.8 million for the nine-month period ended September 30, 2019.

Financial Expenses. Financial expenses increased 32.8% from P772.7 million for the nine-month period ended
September 30, 2018 to P1,026.4 million for the nine-month period ended September 30, 2019 primarily due to
higher benchmark interest rates and increased borrowings from related parties pursuant to the Solid Expansion
Facility Agreement.

Foreign Exchange Gain (Loss)—Net. Net foreign exchange loss was P545.7 million for the nine-month period
ended September 30, 2018 compared to a net foreign exchange gain of P127.9 million for the nine-month period
ended September 30, 2019 primarily due to the appreciation in the value of the Philippine peso against the U.S.
dollar for the nine-month period ended September 30, 2019 compared with the nine-month period ended
September 30, 2018, resulting in foreign exchange gains in connection with our U.S. dollar-denominated
transactions.

Earnings before income tax. As a result of the foregoing, earnings before income tax significantly increased
from P101.0 million for the nine-month period ended September 30, 2018 to P1,177.5 million for the nine-
month period ended September 30, 2019.

Net Income (loss). As a result of the foregoing and a significant decrease in income tax expense of 60.4% from
P764.4 million for the nine-month period ended September 30, 2018 to P302.8 million for the nine-month
period ended September 30, 2019, net income was P874.7 million for the nine-month period ended
September 30, 2019 compared to a net loss of P663.4 million for the nine-month period ended September 30,
2018.

Year Ended December 31, 2018 Compared to Year Ended December 31, 2017

Revenue. Revenue increased 7.5% from P21,784.5 million for fiscal 2017 to P23,417.7 million for fiscal 2018
primarily due to a 6.8% increase in the volume of cement sold resulting from debottlenecking initiatives to
increase production and supply chain throughput by approximately 500,000 tonnes, in addition to increased
construction activity in both the public and private sectors, and a 0.9% increase in our average selling price for
cement, reflecting pricing adjustments to account for higher input costs particularly following the Landslide in
September 2018.

Cost of Sales and Services. Cost of sales and services increased 15.4% from P12,400.9 million for fiscal 2017
compared to P14,307.1 million for fiscal 2018 primarily due to increased raw materials costs resulting from the
September 2018 Landslide and higher fuel and power costs, resulting from higher global fuel prices and the
impact of tax reform in the Philippines. Power and fuel costs accounted for 21.4% and 22.0%, respectively, of
our cost of sales and services for fiscal 2017 and 21.3% of our cost of sales and services with respect to each of
power and fuel costs for fiscal 2018.
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Gross Profit. As a result of the foregoing, gross profit decreased 2.9% from P9,383.5 million for fiscal 2017
compared to P9,110.6 million for fiscal 2018.

Total Operating Expenses. Total operating expenses increased 4.7% from P7,397.0 million for fiscal 2017
compared to P7,744.1 million for fiscal 2018. Distribution expenses increased 9.7% from P4,317.6 million for
fiscal 2017 compared to P4,735.3 million for fiscal 2018, due to higher costs for fuel and other inputs which
were partially mitigated by initiatives to increase operational efficiency. Administrative and selling expenses
decreased 2.3% from P3,079.3 million for fiscal 2017 to P3,008.8 million for fiscal 2018 primarily resulting
from efforts to optimize costs and lower marketing expenses.

Operating Earnings Before Other Income, Net. As a result of the foregoing, operating earnings before other
income, net decreased 31.2% from P1,986.6 million for fiscal 2017 compared to P1,366.4 million for fiscal
2018.

Operating Earnings. As a result of the foregoing and other expenses, net of P226.2 million in fiscal 2017 and
other expenses, net of P42.7 million in fiscal 2018 (which primarily relates to non-recurring expenses incurred in
connection with the Landslide), operating earnings decreased 24.8% from P1,760.4 million for fiscal 2017
compared to P1,323.8 million for fiscal 2018.

Financial Expenses. Financial expenses increased 7.2% from P858.4 million for fiscal 2017 compared to
P919.9 million for fiscal 2018 primarily due to increased borrowings from related parties pursuant to the Solid
Expansion Facility Agreement.

Foreign Exchange Loss—Net. Foreign exchange loss—net significantly increased from P66.7 million for fiscal
2017 compared to P331.0 million for fiscal 2018 primarily due to depreciation of the Philippine peso against the
U.S. dollar.

Earnings before income tax. As a result of the foregoing and other financial expenses—net of P32.1 million in
fiscal 2018, earnings before income tax decreased 94.9% from P798.4 million for fiscal 2017 compared to
P40.8 million for fiscal 2018.

Net Income (Loss). As a result of the foregoing and income tax expense of P139.5 million for fiscal 2017 that
significantly increased to P971.0 million for fiscal 2018, primarily due to dividends received from our foreign
subsidiaries, we incurred a net loss of P930.2 million for fiscal 2018, compared with a net income of
P658.8 million for fiscal 2017.

Year Ended December 31, 2017 Compared to Year Ended December 31, 2016

Revenue. Revenue decreased 10.3% from P24,286.8 million for fiscal 2016 to P21,784.5 million for fiscal 2017
primarily due to a 10.1% decrease in our average selling price for cement resulting from price reductions during
the first seven months of the year due to heightened competitive conditions partially offset by a 0.5% increase in
the volume of cement sold as public infrastructure spending compensated for a slowdown in private construction
activity.

Cost of Sales and Services. Cost of sales and services increased 4.3% from P11,885.9 million for fiscal 2016
compared to P12,400.9 million for fiscal 2017 primarily due to higher fuel prices. Power and fuel costs
accounted for 21.9% and 15.8%, respectively, of our cost of sales and services for the fiscal 2016 and 21.4% and
22.0%, respectively, of our cost of sales and services for fiscal 2017.

Gross Profit. As a result of the foregoing, gross profit decreased 24.3% from P12,400.9 million for fiscal 2016
compared to P9,383.5 million for fiscal 2017.

Total Operating Expenses. Total operating expenses decreased 0.8% from P7,455.2 million for fiscal 2016
compared to P7,397.0 million for fiscal 2017. Distribution expenses increased 9.0% from P3,961.6 million for
fiscal 2016 compared to P4,317.6 million for fiscal 2017 primarily resulting from higher fuel costs and lower
economies of scale in fleet utilization. Administrative and selling expenses decreased 11.9% from
P3,493.6 million for fiscal 2016 to P3,079.3 million for fiscal 2017, primarily resulting from higher expenses
related to organizational realignment initiatives involving Falcon in 2016.
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Operating Earnings Before Other Income (Expenses), Net. As a result of the foregoing, operating earnings
before other income (expenses), net decreased 59.8% from P4,945.6 million for fiscal 2016 compared to
P1,986.6 million for fiscal 2017.

Operating Earnings. As a result of the foregoing and other expenses, net of P319.8 million in fiscal 2016 and
other expenses, net of P226.2 million for fiscal 2017 primarily relating to impairment loss on property,
machinery and equipment and reorganization expenses, operating earnings decreased 61.9% from
P4,625.9 million for fiscal 2016 compared to P1,760.4 million for fiscal 2017.

Financial Expenses. Financial expenses decreased 30.6% from P1,236.0 million for fiscal 2016 compared to
P858.4 million for fiscal 2017 primarily due to the refinancing of our long-term loan from New Sunward
Holding B.V., a subsidiary of CEMEX with the BDO Facility, which incurs interest at a lower rate.

Foreign Exchange loss. Foreign exchange loss decreased 95.2% from P1,379.9 million for fiscal 2016
compared to P66.7 million, for fiscal 2017 primarily due to the refinancing of our long-term loan from New
Sunward Holding B.V., a subsidiary of CEMEX, which was denominated in U.S. dollars, with the BDO Facility
dominated in Philippine pesos, in addition to reduced foreign currency fluctuations.

Earnings Before Income Tax. As a result of the foregoing and other financial expenses – net of P36.8 million
in fiscal 2017, earnings before income tax decreased 59.6% from P1,977.2 million for fiscal 2016 compared to
P798.4 million for fiscal 2017.

Net Income. As a result of the foregoing and income tax expense of P563.7 million for fiscal 2016 and
P139.5 million for fiscal 2017, net income decreased 53.4% from P1,413.5 million in fiscal 2016 compared to
P658.8 million in fiscal 2017.

Liquidity and Capital Resources

Operating Activities

We have satisfied our operating liquidity needs primarily through our operations and expect to continue to do so
for both the short and long-term. Although cash flow from our operations has historically met our overall
liquidity needs for operations, servicing debt and funding capital expenditures, our operations are exposed to
risks from changes in price, interest rates, inflation, governmental spending, social instability and other political,
economic and/or social developments in Philippines, any one of which may materially impact our net income and
cash from operations. Consequently, in order to meet our liquidity needs, we also rely on cost-cutting and
operating improvements to optimize capacity utilization and maximize profitability, as well as borrowing under
credit facilities, proceeds of debt and proceeds from asset sales. Our net cash flow provided by operating
activities was P3,747.8 million for fiscal 2016, P2,117.8 million for fiscal 2017 and P1,925.0 million for fiscal
2018 and our net cash flow provided by operating activities was P2,330.7 million and P2,595.9 million for the
nine-month periods ended September 30, 2018 and 2019, respectively. Our management is of the opinion that
working capital is sufficient for our present requirements.

Together with CEMEX companies, we participate in a liquidity management program pursuant to which we
invest excess liquidity with CEMEX and have the flexibility to borrow from CEMEX to meet our own liquidity
needs. Amounts that we invest or borrow under this liquidity management program are denominated in U.S.
dollars. Certain of these amounts bear interest while others do not bear interest, and certain of these amounts are
secured, while others are unsecured.

Sources and Uses of Cash

Our primary sources and uses of cash for fiscal 2016, fiscal 2017 and fiscal 2018 and the nine-month periods
ended September 30, 2018 and 2019 are set forth in the following table. The following information presented as
of and for the nine-month periods ended September 30, 2018 and 2019 was prepared on the basis of PFRS 16,
which became effective on January 1, 2019. The following information presented as of and for the years ended
December 31, 2016, 2017 and 2018 has not been adjusted to give effect to PFRS 16. For this reason, financial
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information presented as of such dates and for such periods may not be comparable. See “—Impact of PFRS 16”
and “Risk Factors—Our adoption of PFRS 16 has resulted in significant changes to the presentation of our
financial information.”

As of and for the Year Ended
December 31,

As of and for the Nine
Months Ended
September 30,

2016 2017 2018 2018 2019

(Audited) (Unaudited)
(in millions of Philippine pesos, except for per share data)

STATEMENT OF CASH FLOWS INFORMATION
Net cash provided by (used in) operating activities . . . . . . 3,747.8 2,117.8 1,925.0 2,330.7 2,595.9

Net cash provided by (used in) investing activities . . . . . . . (42,850.7) (1,529.3) (3,335.6) (749.7) (1,869.2)

Net cash provided by (used in) financing activities . . . . . . 40,466.4 (882.1) 2,139.0 (194.9) 68.6

NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,363.5 (293.5) 728.4 1,386.1 795.3

EFFECT OF EXCHANGE RATE CHANGES ON CASH
AND CASH EQUIVALENTS . . . . . . . . . . . . . . . . . . . . (31.3) 14.7 27.0 73.0 (17.2)

CASH AND CASH EQUIVALENTS AT BEGINNING
OF PERIOD/YEAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.9 1,337.2 1,058.3 1,058.3 1,813.7

CASH AND CASH EQUIVALENTS AT END OF
PERIOD/YEAR . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,337.2 1,058.3 1,813.7 2,517.3 2,591.8

Nine-month Period Ended September 30, 2019 as Compared to Nine-month Period Ended September 30,
2018.

For the nine-month period ended September 30, 2019, cash and cash equivalents increased P778.1 million, net of
foreign currency effects, as compared to fiscal 2018, while for the nine-month period ended September 30, 2018,
cash and cash equivalents increased P1,459.1 million, net of foreign currency effects, as compared to fiscal
2017.

For the nine-month period ended September 30, 2019, our net cash flows provided by operating activities were
P2,595.9 million, primarily comprising of operating profit before working capital changes amounting to
P3,491.6 million, while for the nine-month period ended September 30, 2018 our net cash flows provided by
operating activities were P2,330.7 million, primarily comprising of operating profit before working capital
changes amounting to P2,633.5 million.

For the nine-month period ended September 30, 2019, our net cash flows used in investing activities were
P1,869.2 million, resulting from investments in property, machinery and equipment amounting to
P1,809.0 million and cash invested in other assets and noncurrent accounts receivable amounting to
P69.6 million less cash received from the sale of property, machinery and equipment amounting to P9.4 million,
while for the nine-month period ended September 30, 2018, our net cash flows used in investing activities were
P749.7 million, resulting from investments in property, machinery and equipment and investment in shares of
stock amounting to P808.3 million and cash invested in other assets and noncurrent accounts receivable
amounting to P32.3 million less cash received from the sale of assets held for sale amounting to P90.9 million.

For the nine-month period ended September 30, 2019, our net cash flows provided by financing activities were
P68.6 million, resulting from proceeds from loan from related parties amounting to P2,157.0 million less
payments of bank loan and lease liabilities amounting to P1,805.1 million and P283.3 million, respectively,
while for the nine-month period ended September 30, 2018, our net cash flows used in financing activities were
P194.9 million, resulting from proceeds from loan from related parties amounting to P152.1 million less
payments of bank loan and lease liabilities amounting to P105.1 million and P242.0 million, respectively.

Fiscal 2018. For fiscal 2018, there was an increase in our consolidated cash and cash equivalents of
P755.4 million, net of foreign currency effects, as compared to fiscal 2017.
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For fiscal 2018, our net cash flows provided by operating activities were P1,925.0 million, primarily comprising
of net loss of P930.2 million, plus adjustments for non-cash items of P3,566.5 million and cash provided by
working capital of P525.6 million, minus interest paid, net, taxes paid and benefits paid to employees of
P1,237.0 million.

For fiscal 2018, our net cash flows used in investing activities were P3,335.6 million, resulting from advances to
contractors of P2,069.6 million in connection with the expansion of the Solid Cement plant, investments in
property, machinery and equipment of P1,254.5 million and cash invested in other assets and noncurrent
accounts receivable of P101.5 million, less cash received from the sale of assets held for sale of P73.1 million
and sales of shares of stock of P17.8 million.

For fiscal 2018, our net cash flows provided by financing activities were P2,139.0 million, resulting from
proceeds from related parties loans of P2,279.1 million in connection with our drawdown under the Solid
Expansion Facility Agreement, partially offset by repayment of bank loan under the BDO Facility of
P140.1 million.

Fiscal 2017. For fiscal 2017, cash and cash equivalents decreased P278.9 million, net of foreign currency
effects, as compared to fiscal 2016.

For fiscal 2017, our net cash flows provided by operating activities were P2,117.8 million, primarily comprising
of net income of P658.8 million, plus adjustments for non-cash items of P2,856.0 million and cash provided by
working capital of P35.7 million, minus interest paid, net, taxes paid and benefits paid to employees of
P1,432.7 million.

For fiscal 2017, our net cash flows used in investing activities were P1,529.3 million, resulting from investments
in property, machinery and equipment of P1,148.2 million, cash invested in other assets and non-current
accounts receivable of P396.2 million and investments in shares of stock of P0.1 million, less cash received
from the sale of property, machinery and equipment of P15.3 million.

For fiscal 2017, our net cash flows used in financing activities were P882.1 million, resulting from payment of
long-term payable to a related party of P15,458.5 million in connection with our repayment under our long-term
loan from New Sunward Holding B.V. and payment of bank loan of P105.1 million in connection with our
partial repayment of the principal under the BDO Facility, partially offset by bank loan drawdown (net of
transaction cost) of P13,831.6 million in connection with our drawdown under the same revolving loan facility
and long-term loan from related parties (net of transaction cost) of P849.9 million in connection with our
drawdown under the Solid Expansion Facility Agreement.

Fiscal 2016. For fiscal 2016, cash and cash equivalents increased P1,332.2 million, net of foreign currency
effects, as compared to fiscal 2015.

For fiscal 2016, our net cash flows provided by operating activities were P3,747.8 million, primarily comprising
of net income of P1,413.5 million, plus adjustments for non-cash items of P4,078.0 million, and cash invested in
working capital of P164.7 million, minus interest paid, net, taxes paid and benefits paid to employees of
P1,578.9 million.

For fiscal 2016, our net cash flows used in investing activities were P42,850.7 million, primarily comprising
acquisition of subsidiaries, net of cash acquired in connection with our acquisition of our subsidiaries of
P44,137.5 million, additions to property, machinery and equipment of P722.2 million, partially offset by
proceeds from the sale of investments in shares of stock of P1,476.1 million, proceeds from the sale of
investment property of P508.2 million in connection with our sale of land and other cash proceeds of
P24.8 million.

For fiscal 2016, our net cash flows provided by financing activities were P40,466.4 million, comprising proceeds
from long-term loan from related parties (net of transaction cost) of P40,760.7 million in connection with our
drawdown under our long-term loan from New Sunward Holding B.V. and proceeds from issuance of common
stock (net of transaction cost) of P27,145.2 million in connection with our initial public offering, partially offset
by payment of a long-term payable to related parties of P27,439.4 million in connection with our repayment
under our long-term loan from New Sunward Holding B.V.
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Capital Expenditures

Our capital expenditures include expenditures for property, machinery and equipment and construction in
progress, and comprise expansion capital expenditures, which expand our installed annual capacity, and
maintenance capital expenditures, which do not expand our installed annual capacity.

For fiscal 2016, fiscal 2017 and fiscal 2018, and for the nine-month period ended September 30, 2019, the details
of our capital expenditures for the periods indicated were as follows:

For the Year Ended December 31,

For the Nine
Months Ended
September 30,

20192016 2017 2018

(Audited) (Unaudited)
(in millions of Philippine pesos)

Properties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85.4 62.0 88.0 32.0
Machinery and equipment . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 316.1 516.9 364.7 201.7
Construction in progress . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 928.7 750.1 965.0 2,192.7

Total capital expenditures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,330.2 1,329.0 1,417.7 2,426.4

For the Year Ended December 31,

For the Nine
Months Ended
September 30,

20192016 2017 2018

(Audited) (Unaudited)
(in millions of Philippine pesos)

Expansion capital expenditures (including capitalized borrowing
costs) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
APO Cement plant expansion . . . . . . . . . . . . . . . . . . . . . . . . . . . 45.6 289.6 25.0 —
Solid Cement plant expansion . . . . . . . . . . . . . . . . . . . . . . . . . . 750.6 195.0 248.0 2,030.0
Others . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — 10.2
Total Expansion capital expenditures . . . . . . . . . . . . . . . . . . . . . 796.2 484.6 273.0 2,040.2

Maintenance capital expenditures . . . . . . . . . . . . . . . . . . . . . . . . . 534.1 844.4 1,144.7 386.2

Total capital expenditures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,330.2 1,329.0 1,417.7 2,426.4

Indebtedness and other accounts payable

Indebtedness and other accounts payable to Related Parties

As of December 31, 2016, we had P17,401.4 million of total payables to related parties, of which
P1,482.1 million were short-term and P15,919.3 million were long-term. As of December 31, 2017, we had
P3,347.0 million of total payables to related parties, of which P2,273.4 million were short-term and
P1,073.6 million were long-term. As of December 31, 2018, we had P5,204.0 million of total payables to related
parties, of which P2,683.1 million were short term and P2,520.9 million were long-term. As of September 30,
2019, we had P7,729.0 million of total payable to related parties, of which P2,926.6 million were short-term and
P4,802.4 million were long-term.
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The following table sets forth certain details of our payables to related parties as of the dates specified.

As of December 31, As of
September 30,

20192016 2017 2018

(Audited) (Unaudited)
(in millions of Philippine pesos)

Payable—current
CEMEX, S.A.B. de C.V.(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 6.9 26.3 30.9
CEMEX Asia(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.4 215.2 1,074.1 1,225.5
Transenergy, Inc.(3). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 533.5 1,066.2 674.7 458.4
CEMEX Construction Materials South, LLC(4) . . . . . . . . . . . . . . . . . 573.8 567.1 599.9 —
ALQC(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28.7 28.9 25.6 102.2
CEMEX Operaciones(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — 404.1
CEMEX Central(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — 114.7 198.1 —
CEMEX Research Group, AG(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6.9 210.0 — 199.7
Sunbulk Shipping Limited(8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 37.8 44.8
IQAC(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 221.4 36.6 17.4 26.8
CEMEX Asia Pte. Ltd.—Philippine Headquarters(10) . . . . . . . . . . . . 105.4 8.3 15.5 —
CEMEX Mexico, S.A. de C.V.(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . — 9.4 9.8 426.4
Torino Re.(12) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — 3.9
Beijing CXP Import & Export Co.(13) . . . . . . . . . . . . . . . . . . . . . . . . 0.7 10.1 2.8 3.3
CEMEX Internacional, S.A. de C.V.(14) . . . . . . . . . . . . . . . . . . . . . . — — 0.7 0.7
CEMEX Strategic Philippines, Inc.(15) . . . . . . . . . . . . . . . . . . . . . . . . 11.0 — — —
Others . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.3 — 0.3 —

Payable—non current
New Sunward Holding B.V.(16) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,557.5 — — —
CEMEX Asia(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,361.9 1,073.6 2,520.9 4,802.4

Total Amounts payable to related parties . . . . . . . . . . . . . . . . . . . . . 17,401.4 3,347.0 5,204.0 7,729.0

Notes:

(1) On January 1, 2016, CEMEX Asia Research entered into an agreement with CEMEX, S.A.B. de C.V. for the right to use of its “marks”
and to further license the “marks” with other CEMEX group companies operating in the Asia territory. The balance includes: (a) payable
amounting to P26.3 million and P30.9 million as at December 31, 2018 and September 30, 2019, respectively, for the use of CEMEX
“marks” which is payable in 30 days after receipt of invoice and is unsecured and noninterest-bearing.

(2) The balance includes (a) interest on short-term loan amounting to P0.4 million and P137.7 million, as at December 31, 2018 and
September 30, 2019, respectively; (b) the short-term Operational Facility amounting to P1,073.6 million which bears 7.68% interest
per annum, as at December 31, 2018 and September 30, 2019; and (c) other amounts equal to P14.2 million as at September 30, 2019.
The long-term loan, which currently bears 9.20% interest per annum, pertains to the revolving facility agreement dated November 21,
2018 between Solid Cement and CEMEX Asia, allowing Solid Cement to withdraw in one or several installments a sum of up to
US$75.0 million, which was amended on February 2019, increasing the facility to US$100.0 million. The interest rate of the long-term
loan is being revalued semi-annually depending on the Company’s financial ratios. The foregoing loans are unsecured. The loan of Solid
Cement with CEMEX Asia is due to be paid in 2024. The loan of APO Cement with CEMEX Asia is due to be paid in 2020.

(3) The balance pertains to purchase of coal with a term of 30 days, noninterest-bearing and unsecured.

(4) The balance, which is unsecured, noninterest-bearing and due on demand, pertains to the purchase of equipment for the expansion of
Solid Cement plant.

(5) The balance includes purchase of raw materials which is payable upon delivery amounting to P25.5 million and P101.5 million as at
December 31, 2018 and September 30, 2019, respectively. These transactions are unsecured and are noninterest-bearing. APO Cement
purchases the majority of its limestone, pozzolan and clay requirements from ALQC pursuant to a long-term supply agreement.

(6) In 2009, Solid Cement and APO Cement entered into separate service agreements with CEMEX Asia Pte. Ltd.—Philippine
Headquarters, whereby the latter through CEMEX Asia Pte. Ltd.—Philippine Headquarters shall provide to Solid Cement and APO
Cement services relating to, among others, general administration and planning; business planning and coordination; marketing control
and; sales promotion and business development. In the implementation of these service agreements, CEMEX Asia Pte. Ltd.—Philippine
Headquarters also arranged for certain services to be performed by CEMEX Central and, accordingly, CEMEX Asia Pte. Ltd.—
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Philippine Headquarters collected from each of Solid Cement and APO Cement as reimbursement of the fees billed by CEMEX Central
for services rendered. In 2017, the arrangement between CEMEX Asia Pte. Ltd.—Philippine Headquarters and CEMEX Central was
changed resulting in Solid Cement and APO Cement entering into separate service agreements directly with CEMEX Central wherein
the latter shall provide to the companies those particular services previously performed by CEMEX Central through the service
agreements with CEMEX Asia Pte. Ltd.—Philippine Headquarters. Effective August 1, 2019, CEMEX Central has merged into
CEMEX Operaciones. In that regard, the payable balance amounted to P198.1 million and P404.1 million as at December 31, 2018 and
September 30, 2019, respectively.

(7) The balance pertains to unpaid royalties/license fees which is unsecured, noninterest- bearing and due on demand.

(8) The balance, which is unimpaired, unsecured and noninterest-bearing with a 30-day term, pertains to international freight services.

(9) The balance includes (a) unsecured payable arising from purchase of raw materials with a 30-day term and noninterest-bearing
amounting to P15.0 million and P26.8 million as at December 31, 2018 and September 30, 2019, respectively; and (b) collections from
housing loan owned by IQAC amounting to P2.4 million as of December 31, 2018, which is unsecured, noninterest-bearing and due on
demand. Solid Cement purchases the majority of its limestone, pozzolan and clay requirements from IQAC pursuant to a long-term
supply agreement.

(10) The balance, which is unimpaired, unsecured, noninterest-bearing and due on demand includes overpayment on transferred pension
liabilities amounting to P15.5 million and nil as at December 31, 2018 and September 30, 2019, respectively.

(11) The balance, which is unsecured, noninterest-bearing and due on demand, pertains to purchase of equipment from CEMEX Mexico,
S.A. de C.V.

(12) The balance, which is unimpaired, unsecured, noninterest-bearing pertains to insurance premiums.

(13) The balance pertains to the outstanding liability for the purchases of materials and spare parts, which is unsecured, noninterest-bearing
and due on demand.

(14) The balance pertains to purchase of other production supplies including additives, fuel and others with a 30-day term as at December 31,
2018 which is unsecured and noninterest-bearing.

(15) The previous balance pertained to corporate services and administrative services rendered to us which has a term of 30 days, noninterest-
bearing and is unsecured.

(16) The balance pertains to the Solid Expansion Facility Agreement. The loan had interest of 7.535% per annum and payable in four annual
installments starting March 2020 until March 2023. The Company refinanced the loan in 2017.

Indebtedness to Third Parties

We maintain a multi-purpose promissory note line with BDO amounting to P450.0 million for each of Solid
Cement and APO Cement. We have also entered into the BDO Facility, which is a senior unsecured peso term
loan facility from BDO for a principal amount of up to the Philippine peso equivalent of US$280 million. As of
December 31, 2016, 2017 and 2018, and September 30, 2019, the total amount outstanding under these facilities
was nil, P13,907 million, P13,767 million, and P11,962 million, respectively.

Trend Information

Other than as disclosed elsewhere in this Prospectus, we are not aware of any trends, uncertainties, demands,
commitments or events for fiscal 2018 or the nine-month period ended September 30, 2019 that are reasonably
likely to have a material and adverse effect on our revenue, income, profitability, liquidity or capital resources, or
that would cause the disclosed financial information to be not necessarily indicative of future results of
operations or financial conditions.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that are reasonably likely to have a material effect on our
financial condition, operating results and liquidity or capital resources.

Qualitative and Quantitative Market Disclosure

Interest Rate Risk, Commodity Price Risk, Foreign Currency Risk, Credit Risk and Liquidity Risk

Our management has overall responsibility for the development, implementation and monitoring of the
conceptual framework and policies for an effective risk management.
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Our risk management policies are intended to: (a) identify and analyze the risks we face; (b) implement
appropriate risk limits and controls; and (c) monitor the risks and the compliance with the limits. Policies and
risk management systems are regularly reviewed to reflect changes in market conditions and in our activities. By
means of our policies and procedures for risk management, we aim to develop a disciplined and constructive
control environment where all of our employees understand their roles and obligations.

Interest Rate Risk. We are currently exposed to interest rate risk primarily in connection with the floating
interest rate tranche of the BDO Facility, which bears interest equivalent to market rates plus a spread; short-term
investments in Lomez, which bear interest at a rate equivalent to the higher of the WAILRF rate minus 10 basis
points and zero; and long-term loan payable to CEMEX Asia, which bears interest at a fixed rate to be revalued
semi-annually based on our financial ratios. See “Risk Factors—Risks Relating to our Business—Our business,
prospects, financial condition and results of operations could be affected by fluctuations in interest rates.”

Commodity Price Risk. In the ordinary course of business, we are exposed to commodity price risk, including
the exposure to diesel fuel and bunker prices and variations in prices of the underlying commodity. We have
established specific policies to hedge with the objective of fixing diesel fuel prices. In 2019, we purchased an
option contract to hedge the price of diesel fuel and, in 2018, we entered into a fixed-price contract for the supply
of bunker. We also have hedged our exposure to coal prices in certain years and most recently entered into an
arrangement in 2017 to hedge our exposure to the price of coal.

Foreign Currency Risk. Foreign currency risk is the risk that the fair value of the future cash flows of a
financial instrument will fluctuate in relation to changes in exchange rates. Our exposure to the risk of changes in
foreign exchange rates relates to its operational and financing activities. The objective of foreign currency risk
management is to manage and control exposures within acceptable parameters while optimizing the return. Our
revenue and costs are generated and settled mainly in Philippine peso. For fiscal 2016, fiscal 2017, fiscal 2018
and the nine-month period ended September 30, 2019, less than 5% of our revenue, were generated in
U.S. dollars.

We are exposed to U.S. dollar-denominated financial obligations and a majority of our revenues are generated in
Philippine pesos. Our only revenue denominated in U.S. dollars to cover such dollar-denominated obligations are
those generated by exports. As of September 30, 2019, we do not have any derivative financing hedging strategy
in place to address this foreign currency risk.

Foreign exchange fluctuations occur when we incur monetary assets and liabilities in a currency different from
our functional currency. These translation gains and losses are recognized in our consolidated statements of
comprehensive income.

The following table presents a summary of the quantitative information on our exposure to foreign currencies
that has been provided to our management on the basis of our risk management policy as of December 31, 2016,
2017 and 2018 and September 30, 2019. The following information presented as of September 30, 2019 was
prepared on the basis of PFRS 16, which became effective on January 1, 2019. The following information
presented as of December 31, 2016, 2017 and 2018 has not been adjusted to give effect to PFRS 16. For this
reason, financial information presented as of such dates may not be comparable, particularly with respect to lease
liabilities, which are directly impacted by PFRS 16. See “—Impact of PFRS 16” and “Risk Factors—Our
adoption of PFRS 16 has resulted in significant changes to the presentation of our financial information.”

As of December 31, As of
September 30,

20192016 2017 2018

(Audited) (Unaudited)
(in millions of U.S. dollars)

Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.3 9.9 10.0 9.8
Due from related parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.3 0.4 0.5 —
Trade payables(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (28.6) (5.4) (32.8) (8.0)
Due to related parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (342.6) (43.8) (77.7) (122.0)
Lease liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — — (16.8)
Net liabilities denominated in foreign currency . . . . . . . . . . . . . . . . . . . . . (368.6) (38.9) (100.0) (137.0)
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Notes

(1) Includes trade payables denominated in Euros of €8.5 million, €0.3 million, €1.7 million and €1.1 million as of December 31, 2016,
2017, 2018 and September 30, 2019, respectively.

For the management of foreign currency risks, we intend to reduce the impact of short-term fluctuations in our
profits. Please refer to note 21 of our Audited Financial Statements and note 13 of our Unaudited Interim
Financial Statements for discussion of the sensitivity of our earnings before income tax and equity to certain
foreign currency fluctuations.

Credit Risk. Credit risk is the risk of financial loss we face if a customer or counterpart of a financial
instrument does not meet its contractual obligations. Our credit risk originates mainly from trade accounts
receivable. As of September 30, 2019, the maximum exposure to credit risk is represented by the balance of
financial assets. Management has developed policies for the authorization of credit to customers. The exposure to
credit risk is constantly monitored according to the behavior of payment of our debtors. Credit is assigned on a
customer-by-customer basis and is subject to assessments that consider the customers’ payment capacity, as well
as past behavior regarding due dates, balances past due and delinquent accounts. In cases deemed necessary,
management requires guarantees from our customers and financial counterparties with regard to financial assets.

Our management has established a policy of low risk which analyzes the creditworthiness of each new client
individually before offering the general conditions of payment terms and delivery. The review includes external
ratings, when references are available, and in some cases bank references. Threshold of purchase limits are
established for each client, which represent the maximum purchase amount that requires different levels of
approval. Customers who do not meet the solvency requirements imposed by us can only carry out transactions
with us by paying cash in advance.

The aging of trade receivables, gross of allowance for impairment losses, as of September 30, 2019 was as
follows:

As of September 30, 2019

(Unaudited)
(in millions of Philippine pesos)

Current . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 908.3
Past due less than 60 days . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 95.6
Past due more than 60 days . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87.2

Considering our best estimates of potential losses based on an analysis of aging and considering management’s
recovery efforts, our allowance for impairment losses as of December 31, 2016, 2017 and 2018 amounted to
P10.6 million, P36.1 million and P24.1 million, respectively, and our allowance for impairment losses as of
September 30, 2019 was P38.6 million.

Financial assets are classified either as high grade quality or standard quality. High grade quality financial assets
are those assessed as having minimal credit risk. Trade and other accounts receivable that are neither past due nor
impaired are of high grade quality. Other financial assets are classified as standard quality. Standard grade
quality financial assets are those assessed as having minimal to regular instances of payment default due to
ordinary/common collection issues. These accounts are typically not impaired as the counterparties generally
respond to credit actions and update their payments accordingly.

The credit quality of financial assets that were neither past due nor impaired are determined as follows:

• Cash in banks, cash equivalents and long-term time deposits are based on the credit standing or rating of the
counterparty.

• Total receivables, amounts due from related parties and long-term loan receivable are based on a combination
of credit standing or rating of the counterparty, historical experience and specific and collective credit risk
assessment.
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Current trade receivables was P774.3 million as of December 31, 2016, P638.8 million as of December 31, 2017
and P630.1 million as of December 31, 2018. As of September 30, 2019, trade receivables increased to
P908.3 million.

Liquidity risk. Liquidity risk is the risk that we will not have sufficient funds available to meet our obligations.
We have fulfilled our operational liquidity needs primarily through our own operations and expect to continue to
do so for both the short and long-term liabilities. Cash flow from our operations has historically covered our
overall liquidity needs for operations, servicing debt and funding capital expenditures and acquisitions. In order
to meet our liquidity needs, we also rely on cost-control and operating improvements to optimize capacity
utilization and maximize profitability. Our consolidated net cash flows provided by operating activities, as
presented in our consolidated statements of cash flows, were P3,747.8 million, P2,117.8 million and
P1,925.0 million for fiscal 2016, fiscal 2017 and fiscal 2018, respectively, and P2,595.9 million for the nine-
month period ended September 30, 2019. Our trade payables, due to related parties, taxes payable and other
accounts payable and accrued expenses are expected to be settled within one year. Trade payables are
noninterest-bearing and are normally settled on a 90 days’ period generally. See “Risk Factors—Risks Relating
to our Business—Any lack of liquidity may have an adverse effect on our operations”

As of September 30, 2019, we had material contractual obligations, including estimated interest payments and
excluding the impact of netting agreements as set forth in the table below.

Due in
less than

1 year
Due in

1-5 years

Due in
more than

5 years

(in millions of Philippine pesos)
(Unaudited)

Trade payables. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,128.7 — —
Unearned income, other accounts payable and accrued expenses(1) . . . . . . . . . . 1,069.5 — —
Due to related parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,641.3 6,867.8 —
Bank loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 963.8 13,242.2 —
Lease liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 811.5 1,013.9 3,549.4

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,614.8 21,123.9 3,549.4

Note:

(1) Excluding government-related payables, unearned income from insurance premiums and other non-financial liabilities amounting to
P406.7 million.

Capital management

Our objectives when managing capital are to increase the value of our shareholders’ investment and maintain
high growth by applying free cash flow to selective investments. Our strategies are set with the objective of
establishing a versatile and resourceful financial management and capital structure.

The Company’s President has overall responsibility for the monitoring of capital in proportion to risk. Profiles
for capital ratios are set in the light of changes to our external environment and the risks underlying our business
operations and industry. Our capital is defined as “Stockholders’ Equity” as shown in the statements of financial
position of the Audited Financial Statements and Unaudited Interim Financial Statements included elsewhere in
this Prospectus.

Divestitures

In fiscal 2016, fiscal 2017 and fiscal 2018, we sold assets for P1,985.3 million, P15.3 million and P90.9 million,
respectively, primarily comprising non-core businesses and machinery and equipment. The significant
divestitures in fiscal 2016 primarily comprised sales of securities in connection with our initial public offering.
During the nine-month period ended September 30, 2019, we sold assets for P9.4 million.
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CEMEX’s Facilities Agreement Limitations Affecting Us

We are prohibited by the Framework Agreement from taking any actions that could reasonably result in CEMEX,
S.A.B. de C.V. being in breach of, or in default under, any contract or agreement, including the Facilities
Agreement. The Facilities Agreement contains certain covenants that limit CEMEX, S.A.B. de C.V.’s ability to
permit us to take certain actions, including, but not limited to, the following (subject to certain limited
exceptions):

Negative Pledge. We are limited in our ability to create liens, except for the following (among others):

• liens on our Common Shares created by virtue of such shares being held on trust for the holders of the
convertible securities pending exercise of any conversion option related to executive compensation plans,
where such lien is customary for such transaction;

• liens created over our assets in connection with indebtedness incurred for the purposes of financing certain
(i) capital expenditures, (ii) joint venture investments and (iii) acquisitions by us or our subsidiaries, in an
amount not to exceed the amount of such capital expenditure, joint venture investment or acquisition being
incurred (provided that the aggregate amount incurred by us or our subsidiaries may not exceed
US$500.0 million (or its equivalent) at any time);

• liens for taxes, assessments and other governmental charges the payment of which is being contested in good
faith by appropriate proceedings promptly initiated and diligently conducted and for which such reserves or
other appropriate provision, if any, as shall be required by accounting principles applicable to CEMEX, S.A.B.
de C.V. shall have been made;

• liens created pursuant to or in connection with any netting or set-off arrangements entered into in the ordinary
course of trading (including any cash pooling or cash management arrangements in place with a bank or
financial institution that constitute indebtedness permitted to be incurred under the Facilities Agreement);

• statutory liens of landlords and liens of carriers, warehousemen, mechanics and materialmen incurred in the
ordinary course of business for sums not yet due or the payment of which is being contested in good faith by
appropriate proceedings promptly initiated and diligently conducted and for which such reserves or other
appropriate provision, if any, as shall be required by accounting principles applicable to CEMEX, S.A.B. de
C.V. shall have been made;

• liens incurred or deposits made in the ordinary course of business in connection with (1) workers’
compensation, unemployment insurance and other types of social security, or (2) other insurance maintained in
accordance with the Facilities Agreement;

• attachment or judgment liens, unless the judgment it secures shall not, within 60 days after the entry thereof,
have been discharged or execution thereof stayed pending appeal, or shall not have been discharged within 60
days after the expiration of any such stay;

• liens granted in connection with or arising out of a lease, provided that such lien is over the right to use the
asset or equipment that is the subject of the lease pursuant to the terms of the lease, or the rights of a member
of the CEMEX group over the asset or equipment which is the subject of the lease; and

• certain liens in existence on June 30, 2017.

Financial Indebtedness. We are limited in our ability to incur indebtedness, except for the following
indebtedness (among others):

• indebtedness incurred by us and our subsidiaries for the purposes of financing certain capital expenditures,
joint venture investments and acquisitions by us and our subsidiaries in an amount not to exceed the amount of
such capital expenditure, joint venture investment or acquisition being incurred (provided that the aggregate
amount incurred by us and our subsidiaries may not exceed US$500.0 million (or its equivalent) at any time);

• certain indebtedness existing as of July 19, 2017;

• indebtedness that is owed to CEMEX, S.A.B. de C.V. or any of its subsidiaries;
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• indebtedness that becomes indebtedness solely as a result of a change in accounting rules applicable to
CEMEX, S.A.B. de C.V. and that existed prior to such change (and any replacements thereof or indebtedness
incurred on substantially the same terms thereof);

• indebtedness under any derivatives transaction entered into for the purpose of managing a specific risk
associated with an asset, liability, income or expense owed, incurred, earned or made (or reasonably likely to
be owned, incurred, earned or made) by CEMEX, S.A.B. de C.V. or any of its subsidiaries, provided that such
transaction is not entered into for speculative purposes;

• indebtedness incurred pursuant to or in connection with any cash pooling or other cash management
agreements in place with a bank or financial institution, but only to the extent of offsetting our credit balances
and/or the credit balances of our subsidiaries, in each case, pursuant to such cash pooling or other cash
management arrangement; and

• indebtedness for taxes levied, assessments due and other governmental charges required to be paid as a matter
of law or regulation in the ordinary course of trading.

Mergers. We are restricted from entering into amalgamations, demergers, mergers, fusiones, escisiones or other
corporate reconstructions, where (1) as a result, the existing credit rating of CEMEX, S.A.B. de C.V. would be
downgraded or the credit rating outlook of CEMEX, S.A.B. de C.V. would be negative, in each case, at the date
of the announcement of the relevant corporate reconstruction, (2) a Default (as defined in the Facilities
Agreement) is continuing or would result from the relevant corporate reconstruction or (3) the resulting entity, if
it is not an obligor under the Facilities Agreement, does not assume the obligations of the obligor that is the
subject of the merger.

Change of Business. We are limited in our ability to change the general nature of our business from that carried
on at the date of the Facilities Agreement.

Payment Restrictions Affecting Subsidiaries. We are limited in our ability to enter into agreements that restrict
our ability to declare or pay dividends or repay or capitalize intercompany debt, except for the following (among
others):

• agreements relating to the transfer of receivables and related assets in connection with a receivables
securitization program permitted under the Facilities Agreement provided that such agreements are customarily
required by the institutional sponsor or arranger of such receivables securitization program in similar types of
arrangements;

• customary provisions in joint venture agreements relating to dividends or other distributions in respect of such
joint venture or the securities, assets or revenues of such joint venture;

• restrictions on distributions that are the subject of agreements to sell or otherwise dispose of stock or assets
pending such sale or other disposition;

• our debt repayments to CEMEX, S.A.B. de C.V. or any subsidiary of CEMEX, S.A.B. de C.V.; and

• our entry into a working capital facility permitted under the Facilities Agreement that restricts our ability to pay
dividends or repay or capitalize our indebtedness to CEMEX, S.A.B. de C.V. at any time.

Acquisitions. We are limited in our ability to acquire assets, except that we may (among other things) acquire
assets, a company, shares, securities or a business or undertaking (or, in each case, any interest in any of them),
provided that the aggregate amount of the consideration for such acquisitions does not exceed (together with all
other amounts in respect of certain capital expenditures, joint venture investments and acquisitions by us then
incurred) US$500.0 million (or its equivalent) at any time.

Joint Ventures. We are limited in our ability to enter into or invest in or transfer assets to any joint ventures,
except that we may (among other things) enter into or invest in or transfer assets to joint ventures (by way of a
subscription for shares in, loan to, guarantee in respect of the liabilities of or transfer of assets to that joint
venture) if the aggregate amount of such investment does not at any time (together with all other amounts in
respect of certain capital expenditures, joint venture investments and acquisitions by us and our subsidiaries then
incurred) exceed US$500.0 million (or its equivalent) at any time.
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Disposals. We are limited in our ability to dispose of certain assets, except (subject to certain conditions) for
the following disposals (among others):

• disposals that are on an arm’s length basis (except in the case of disposals between any of CEMEX, S.A.B. de
C.V. or its subsidiaries and any of CEMEX, S.A.B. de C.V.’s subsidiaries);

• in the case of disposals between CEMEX, S.A.B. de C.V. or its subsidiaries and any of CEMEX, S.A.B. de
C.V.’s subsidiaries, the disposal of an asset that is subject to the transaction security granted to secure the
obligations owing under the Facilities Agreement, among us and the recipient of such asset grants equivalent
security over such asset; and

• disposals of our Common Shares pursuant to an obligation in respect of an executive compensation plan.

Guarantees. We are limited in our ability to grant additional guarantees or indemnities, except for (subject to
certain conditions) the following guarantees and indemnities (among others):

• endorsement of negotiable instruments in the ordinary course of trade, but excluding an aval;

• guaranties in connection with joint ventures permitted under the Facilities Agreement;

• performance guarantees and bonds entered into in the ordinary course of trade;

• indemnities given in the ordinary course of business in connection with our commercial or corporate activities,
including, but not limited to, any disposal or acquisition permitted under the Facilities Agreement;

• indemnities given to professional advisers on customary terms as part of the terms of their engagement;

• guarantees of indebtedness permitted to be incurred by us under the Facilities Agreement; and

• other guarantees not to exceed US$500.0 million (or its equivalent value) at any time.

Share Capital. We are limited in our ability to issue shares, except that we may (among other things) issue
shares in connection with executive compensation plans, a permitted acquisition, a permitted joint venture or in
connection with any offering of our Common Shares.

Treasury Transactions. We are limited in our ability to enter into certain derivatives transactions other than for
the purpose of managing a specific risk associated with an asset, liability, income or expense owed, incurred,
earned or made (or reasonably likely to be owned, incurred, earned or made) by CEMEX, S.A.B. de C.V. or any
of its subsidiaries, provided that such transaction is not entered into for speculative purposes.

Several of the restrictions listed above contain other customary or general qualifications and exceptions which
can be used by CEMEX, S.A.B. de C.V. and by us.

In addition, the Facilities Agreement requires that CEMEX, S.A.B. de C.V., if it owns (directly or indirectly) any
of our Common Shares, ensures that (a) it has the power to (i) cast, or control the casting of, at least 51% of the
maximum number of votes that might be cast at our general meetings and (ii) appoint or remove all, or the
majority, of our directors or other equivalent officers, and (b) it has the right to receive at least 51% of all
dividends and other distributions in respect of its equity interests in us.

The Facilities Agreement also contains a number of affirmative covenants that, among other things, require
CEMEX, S.A.B. de C.V. to provide periodic financial information to its lenders and other customary covenants
and obligations with which CEMEX, S.A.B. de C.V. is required to cause us to comply due to the fact that we are
a subsidiary of CEMEX, S.A.B. de C.V. In addition, the Facilities Agreement contains certain financial
covenants with which CEMEX, S.A.B. de C.V. is required to comply. For the purposes of determining CEMEX,
S.A.B. de C.V.’s compliance with such financial covenants, Operating EBITDA and total debt is calculated with
respect to CEMEX, S.A.B. de C.V. and its subsidiaries. Although CEMEX, S.A.B. de C.V. has sought and
obtained waivers and amendments to several of their debt instruments relating to a number of financial ratios
and/or restrictions in the past, no assurance can be given that it will be able to do so should the need arise in the
future. See “Risk Factors—Risks Related to Our Relationship with CEMEX—The Facilities Agreement contains
several restrictions and covenants. CEMEX, S.A.B. de C.V.’s failure to comply with such restrictions and
covenants could have a material adverse effect on us.”
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We cannot assure you that CEMEX, S.A.B. de C.V. will be able to comply with the restrictive covenants and
limitations contained in the Facilities Agreement. CEMEX, S.A.B. de C.V.’s failure to comply with such
covenants and limitations could result in an event of default thereunder, which could materially and adversely
affect our business and financial condition. See “Risk Factors—Risks Related to Our Relationship with
CEMEX—The Facilities Agreement contains several restrictions and covenants. CEMEX, S.A.B. de C.V.’s
failure to comply with such restrictions and covenants could have a material adverse effect on us.”

Recent Developments Relating to the Facilities Agreement

On November 4, 2019, CEMEX, S.A.B. de C.V. amended and restated its Facilities Agreement, dated as of
July 19, 2017 (as amended and restated on April 2, 2019). The amendments included in the Facilities Agreement
as of November 4, 2019 are as follows:

• amendments providing for an additional basket of up to US$500 million exclusively for share repurchases
during the term of the Facilities Agreement;

• amendments providing for a new allowance for disposals of minority positions in subsidiaries of CEMEX,
S.A.B. de C.V. that are not obligors under the Facilities Agreement of up to US$100 million per calendar year;

• amendments relating to the implementation of corporate reorganizations in Mexico, Europe and for the
Trinidad Cement Group (as defined in the Facilities Agreement); and

• amendments to the consolidated leverage ratio and the consolidated coverage ratio (as defined and calculated in
the Facilities Agreement).

CEMEX’s Indenture Limitations Affecting Us

We are prohibited by the Framework Agreement from taking any actions that could reasonably result in CEMEX,
S.A.B. de C.V. or any subsidiary of CEMEX, S.A.B. de C.V. being in breach of, or in default under, any contract
or agreement, including its bond indentures. As of the date at the Offer, we and our subsidiaries will still be
restricted subsidiaries of CEMEX, S.A.B. de C.V. under these indentures. Because of our status as a “restricted
subsidiary” of CEMEX, S.A.B. de C.V. under these indentures, the covenants contained in these indentures limit
CEMEX, S.A.B. de C.V.’s ability to permit us to take certain actions (subject to certain limited exceptions):

Limitation on Incurrence of Additional Indebtedness. We and our subsidiaries that are restricted subsidiaries
under the bond indentures will not be able to incur indebtedness; however, we and our subsidiaries that are
restricted subsidiaries under the bond indentures will be allowed to incur specific indebtedness, including the
following indebtedness (among others):

• indebtedness outstanding on the issue date of the relevant bonds;

• hedging obligations, compensation related hedging obligations and any guarantees thereof and any
reimbursement obligations with respect to letters of credit related thereto; provided that, upon the drawing of
such letters of credit, such obligations are reimbursed within 30 days following such drawing;

• related party indebtedness between CEMEX, S.A.B. de C.V. and any restricted subsidiaries or between
restricted subsidiaries;

• indebtedness arising from (i) the honoring by a bank or other financial institution of a check, draft or similar
instrument inadvertently drawn against insufficient funds in the ordinary course of business; provided, that
such indebtedness is extinguished within five business days of the incurrence; or (ii) any cash pooling or other
cash management agreements in place with a bank or financial institution, but only to the extent of offsetting
credit balances pursuant to such cash pooling or other cash management agreement;

• indebtedness represented by (i) endorsements of negotiable instruments in the ordinary course of business
(excluding an aval), (ii) documentary credits (including all forms of letter of credit), performance bonds or
guarantees, advance payments, bank guarantees, bankers’ acceptances, surety or appeal bonds or similar
instruments for our account, or guaranteeing our performance in the ordinary course of business,
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(iii) reimbursement obligations with respect to letters of credit in the ordinary course of business, (iv) certain
reimbursement obligations with respect to letters of credit and performance guarantees in the ordinary course
of business, (v) other guarantees by CEMEX, S.A.B. de C.V. and/or any restricted subsidiary in favor of a bank
or financial institution in respect of obligations of that bank or financial institution to a third party in an amount
not to exceed US$500 million at any one time outstanding; provided that in the case of clauses (ii), (iii) and
(iv), upon the drawing of such letters of credit or the incurrence of such indebtedness, such obligations are
reimbursed within 30 days following such drawing or incurrence;

• indebtedness incurred to refinance certain existing indebtedness;

• capitalized lease obligations, sale and leaseback transactions, export credit facilities with a maturity of at least
one year and purchase money indebtedness of, including guarantees of any of the foregoing by, CEMEX,
S.A.B. de C.V. and/or any restricted subsidiary, in an aggregate principal amount at any one time outstanding
not to exceed US$1 billion;

• indebtedness of CEMEX, S.A.B. de C.V. and/or any of its restricted subsidiaries in an aggregate amount not to
exceed US$1 billion at any one time outstanding, provided that no more than US$250 million of such
indebtedness at any one time outstanding (excluding any indebtedness under a permitted liquidity facility) may
be incurred by restricted subsidiaries that are not guarantors (such as the Company and its subsidiaries), which
amount shall be increased by the corresponding amount of other indebtedness of restricted subsidiaries other
than the guarantors outstanding on the issue date and subsequently repaid from time to time, but in any event
not to exceed US$500 million at any one time outstanding;

• (i) indebtedness of in respect of factoring arrangements or inventory financing arrangements or (ii) other
indebtedness of CEMEX, S.A.B. de C.V. and/or any of its restricted subsidiaries with a maturity of 12 months
or less for working capital purposes, not to exceed in the aggregate at any one time (calculated as of the end of
the most recent fiscal quarter for which consolidated financial information of CEMEX, S.A.B. de C.V. is
available) the greater of: (x) the sum of (i) 20% of the net book value of the inventory of CEMEX, S.A.B. de
C.V. and its restricted subsidiaries, and (ii) 20% of the net book value of the accounts receivable of CEMEX,
S.A.B. de C.V. and its restricted subsidiaries (excluding accounts receivable pledged to secure indebtedness or
subject to a qualified receivables transaction) and (y) US$350 million;

• indebtedness for taxes levied, assessments due and other governmental charges required to be paid as a matter
of law or regulation in the ordinary course of business;

• acquired indebtedness of CEMEX, S.A.B. de C.V. and/or any of its restricted subsidiaries in an aggregate
amount at any one time outstanding not to exceed $200 million; and

• (i) any indebtedness that constitutes an investment that our Company is contractually committed to incur as of
the issue date of the relevant bond in any person (other than a subsidiary) in which our Company maintains an
investment in equity securities; and (ii) guarantees up to $100 million in any calendar year by CEMEX, S.A.B.
de C.V. and/or any restricted subsidiary of indebtedness of any person in which CEMEX, S.A.B. de C.V. or
any of its restricted subsidiaries maintains an equity investment.

Limitation on Liens. We and our subsidiaries that are restricted subsidiaries under the indenture are limited in
our ability to incur liens against our properties and assets; however, we and our subsidiaries that are restricted
subsidiaries under the bond indentures will be allowed to incur specific liens, including (among others):

• statutory liens of landlords and liens of carriers, warehousemen, mechanics and materialmen incurred in the
ordinary course of business for sums not yet due or the payment of which is being contested in good faith by
appropriate proceedings promptly initiated and diligently conducted and for which such reserves or other
appropriate provision, if any, as shall be required by IFRS shall have been made and any other liens created by
operation of law;

• liens incurred or deposits made in the ordinary course of business in connection with (i) workers’
compensation, unemployment insurance and other types of social security or (ii) other insurance maintained in
compliance with the Facilities Agreement (or any refinancing thereof);
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• liens for taxes, assessments and other governmental charges the payment of which is being contested in good
faith by appropriate proceedings promptly initiated and diligently conducted and for which such reserves or
other appropriate provision, if any, as shall be required by IFRS shall have been made;

• any attachment or judgment lien, unless the judgment it secures shall not, within 60 days after the entry thereof,
have been discharged or execution thereof stayed pending appeal, or shall not have been discharged within
60 days after the expiration of any such stay;

• liens existing on the issue date of the bonds and any liens renewing, extending or refunding any lien existing on
the issue date;

• any lien on property acquired after the issue date of the relevant bonds that was existing on the date of
acquisition of such property; provided that such lien was not incurred in anticipation of such acquisition, and
any lien created to secure all or any part of the purchase price, or to secure indebtedness incurred or assumed to
pay all or any part of the purchase price, of property acquired after the issue date; provided further that any
such lien shall be created within nine months after, in the case of property, its acquisition, or, in the case of
improvements, their completion;

• liens on receivables assets or capital stock of a subsidiary, in each case granted in connection with a qualified
receivables transaction;

• liens granted pursuant to or in connection with any netting or set-off arrangements entered into in the ordinary
course of business;

• any lien granted by CEMEX, S.A.B. de C.V. or any of its restricted subsidiaries to secure indebtedness under a
permitted liquidity facility; provided that the maximum amount of such indebtedness secured by such lien does
not exceed US$500 million at any time; and

• liens securing obligations of CEMEX, S.A.B. de C.V. and its restricted subsidiaries in an aggregate amount not
in excess of the greater of 5% of the total consolidated tangible assets of CEMEX, S.A.B. de C.V. and its
restricted subsidiaries or US$700.0 million.

Limitation on Restricted Payments. We are limited in our ability to make certain investments, subject to certain
exceptions including, among others, exceptions for investments in CEMEX, S.A.B. de C.V., investments in cash
and cash equivalents, and investments that do not exceed, together with other investments made by CEMEX,
S.A.B. de C.V. and its restricted subsidiaries, (a) the greater of US$250.0 million and 3% of the consolidated
tangible assets of CEMEX, S.A.B. de C.V. and its restricted subsidiaries, or (b) US$100.0 million in any fiscal
year.

Limitation on Asset Sales. We are limited in our ability to sell our assets and also are subject to specific
requirements on what must be done with the proceeds of a sale of our assets. To sell an asset we must receive
consideration for the asset at least equal to the fair market value of such asset and at least 80% of such
consideration must be in the form of cash or cash equivalents. Additionally, the proceeds from any sale of assets
must be used within 365 days to repay senior indebtedness or purchase additional assets.

Limitation on Dividends and Other Payment Restrictions Affecting Restricted Subsidiaries. Subject to certain
exceptions, we are not allowed to create or permit any restriction on our ability to pay dividends or make other
distributions to CEMEX, S.A.B. de C.V. or any of its restricted subsidiaries, pay indebtedness owed to CEMEX,
S.A.B. de C.V., make loans, advances or investments in CEMEX, S.A.B. de C.V. or any of its restricted
subsidiaries, or transfer property or assets to CEMEX, S.A.B. de C.V. or any of its restricted subsidiaries.

Limitation on Transactions with Affiliates. We may only enter into transactions with affiliates if the terms of
such transaction are no less favorable than those that could reasonably be expected to be obtained in a
comparable transaction at such time on an arm’s-length basis with a person that is not an affiliate of CEMEX,
S.A.B. de C.V., subject to certain exceptions. For example, we may enter into transactions with CEMEX, S.A.B.
de C.V., its restricted subsidiaries, pay reasonable fees to our officers, directors and employees, and make certain
loans and advances to our officers, directors and employees up to a set limit.
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The bond indentures also contain a number of affirmative covenants that, among other things, require CEMEX,
S.A.B. de C.V. to provide periodic financial information to its bondholders and other customary covenants and
obligations with which CEMEX, S.A.B. de C.V. is required to cause us to comply due to the fact that we are a
“restricted subsidiary” of CEMEX, S.A.B. de C.V. under the indentures.

We can cease to be a “restricted subsidiary” of CEMEX, S.A.B. de C.V. if: (i) CEMEX, S.A.B. de C.V. no
longer owns more than 50% of our total voting power or we are no longer consolidated with CEMEX, S.A.B. de
C.V. under IFRS, or (ii) we are designated as an “unrestricted subsidiary” in accordance with the requirements of
the bond indentures.

We cannot assure you that CEMEX, S.A.B. de C.V. or any of its restricted subsidiaries will be able to comply
with the restrictive covenants and limitations contained in the bond indentures. Any failure by CEMEX, S.A.B.
de C.V. or any of its restricted subsidiaries to comply with such covenants and limitations could result in an
event of default thereunder, which could materially and adversely affect our business and financial condition.
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BUSINESS

Overview

We are one of the leading cement producers in the Philippines, based on installed annual capacity as of
September 30, 2019. We produce and market cement in the Philippines through direct sales using our extensive
marine and land distribution network. Our cement manufacturing subsidiaries have been operating in the
Philippines for over 20 years, and have well established brands, such as “APO”, “Island” and “Rizal”, each of
which has a multi-decade history in the Philippines and is owned by CEMEX and licensed to us pursuant to the
Trademark License Agreement. Our brand recognition and customer-centric direct sales approach have helped us
develop a long-term customer base.

We offer a broad product mix of cement and work closely with other CEMEX companies to develop and
introduce innovative techniques and equipment into our production. We offer bag cement and bulk cement, with
bag cement accounting for over 75% of our cement sales volume in fiscal 2018, but with demand for bulk cement
increasing as the number of infrastructure projects in the Philippines grows. We sell to both retail customers and
institutional cement customers, with retail customers accounting for approximately 80% of our revenue for fiscal
2018 and the nine-month period ended September 30, 2019. Sales of cement accounted for almost all of our
revenue after the elimination of transactions between consolidated entities for fiscal 2018 and the nine-month
period ended September 30, 2019.

We are a subsidiary of CASE and our Common Shares are listed for trading on the PSE under the symbol
“CHP.” We are an indirect subsidiary of CEMEX, S.A.B. de C.V., one of the largest cement companies in the
world based on installed annual capacity. CEMEX, S.A.B. de C.V.’s CPOs, each of which currently represents
two “Series A” shares and one “Series B” share, are listed on the Mexican Stock Exchange and trade under the
symbol “CEMEX.CPO.” CEMEX, S.A.B. de C.V.’s American Depositary Shares, each of which currently
represents ten CPOs, are listed on the NYSE and trade under the symbol “CX.”

We operate two cement plants with aggregate installed annual capacity of 5.7 million tonnes of cement as of
September 30, 2019. Our APO Cement plant in Cebu currently has three grinding lines with an installed annual
capacity of 3.8 million tonnes of cement, as of September 30, 2019, and serves our customers in the Visayas and
Mindanao regions, and to some extent the Luzon region, through our marine and land distribution network. Our
Solid Cement plant in Rizal currently has three grinding lines with an installed annual capacity of 1.9 million
tonnes of cement, as of September 30, 2019, and we are currently in the process of expanding the plant with a
new integrated cement production line with additional installed annual capacity of 1.5 million tonnes, as
described under “—Expansion of the Solid Cement Plant.” We plan to apply a portion of the proceeds of the
Offer to fund the expansion of our Solid Cement plant, including to pay outstanding amounts owed under the
Solid Expansion Facility Agreement, as described under “Use of Proceeds.” Our Solid Cement plant serves the
Luzon region, which is by far the largest market in the Philippines. Our distribution infrastructure includes, as of
September 30, 2019, five marine distribution terminals and 16 land distribution centers located across the
Philippines. We distribute our products using our fleet, which we manage directly, and third-party transport. As
of September 30, 2019, we leased 759 trucks for the distribution of bag and bulk cement, and we chartered 48
marine vessels for the waterborne distribution of bag cement in the Philippines and, as of the date of this
Prospectus, four marine bulk vessels for the distribution of bulk cement.

For fiscal 2018 and the nine-month period ended September 30, 2019, we had sales volumes of approximately
5.4 million tonnes and 4.0 million tonnes, respectively, of domestic gray cement. Our revenue for fiscal 2018 was
P23,417.7 million and our revenue for the nine-month period ended September 30, 2019 was P18,223.5 million.

History

CEMEX initially entered the Philippine market in 1997 with a minority investment of 30% in Rizal Cement
Company, Inc., or Rizal Cement, a company which was established in November 1930. At the time of this initial
investment, Solid Cement was a subsidiary of Rizal Cement. In 2002, Rizal Cement merged into Solid Cement
with CEMEX and other investors owning an aggregate 100% interest in Solid Cement. Solid Cement at the time
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owned a 70% equity interest in IQAC, a company engaged in the mining business. In 1999, CEMEX together
with other investors purchased an aggregate 99.9% interest in APO Cement. In the same year, APO Cement
transferred its mining business to ALQC.

In 2011, our predecessor acquired our terminal facilities in Manila and more generally continued the process of
expanding our distribution infrastructure, including in particular to enable us to distribute cement in bulk from
our APO Cement plant, thereby taking advantage of the APO Cement plant’s access to waterways.

In 2014, our predecessor continued our expansion at the APO Cement plant by adding a new cement mill with an
additional installed annual capacity of 1.5 million tonnes of cement. The investment included adding marine
terminals in Davao and Iloilo as well as expanding our bulk dispatch capabilities at our APO Cement plant.

In 2016, we completed our initial public offering and listing of Common Shares on the PSE.

In 2018, we entered into the principal project agreements with CBMI for the procurement, construction and
installation of a 1.5 million tonnes per year new integrated cement production line at Solid Cement’s plant, which
we currently expect to commence operations during the second quarter of 2021. See “—Expansion of the Solid
Cement Plant.”

Key Strengths

Leading cement producer in the Philippines anchored by well-regarded brands

We believe that the APO Cement plant, being one of the largest cement plants in Visayas in terms of installed
annual capacity, enables us to maintain a strong leadership position in Visayas while our Solid Cement plant
enables us to be one of the top cement manufacturers catering to the Luzon market. We believe our leading
position enables us to have the scale to succeed in the attractive Philippine market.

Our strong market position is anchored by our APO, Island and Rizal brands, each of which is a long-established
brand with a multi-decade history in the Philippines, including over 75 years in the case of our APO brand and
100 years in the case of our Rizal brand. Our brands have been used in the construction of many heritage
structures in the Philippines, including the Cultural Center of the Philippines, the Santo Domingo Church and the
University of Santo Tomas, Asia’s oldest existing university. CEMEX initially entered the Philippines market in
the late 1990s. We believe our brands’ reputation have been further strengthened as a result of our continuous
investments and the brands’ association with CEMEX. According to a study conducted by GoodThinking
Research Inc. in 2017, in terms of brand awareness, our APO brand was ranked as the number one brand of
cement in Cebu and Iloilo and the number two brand of cement in Davao and Bicol, and our Rizal brand was
ranked as the number one brand of cement in South Luzon and the number four brand of cement in Metro
Manila.

Customer-centric direct sales approach supported by extensive distribution infrastructure

We are dedicated to our customer-centric approach in the Philippines cement industry and are committed to
providing building materials solutions that are convenient, reliable and efficient for our customers. Our direct
sales model lies at the heart of our customer-centric approach. Our internal sales force markets and sells our
products directly to over a thousand customers in our customer information system, including retailers, local
hardware stores, building materials suppliers and end-users such as building contractors, developers and
ready-mix concrete manufacturers.

We believe that we are able to achieve higher cash conversion from our sales and effectively reduce receivable
credit risks as a result of our customer-centric approach. Our direct sales team consists of more than 30
employees whose primary responsibility is to establish and manage long-term customer relationships. Our sales
team’s close interactions with customers offer insights into customers’ needs and create cross-selling
opportunities for our products, which in turn reinforce the value of our brands. To monitor and evaluate our
customers’ experience of our products and services, we utilize an internal customer evaluation system, which we
refer to as the net promoter score, that allows us to readily identify opportunities for improvement based on
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customer feedback. According to the results of this evaluation system, we improved our customer experience by
19 percentage points (as rated by the customer evaluation system) in the nine-month period ended September 30,
2019 compared to the nine-month period ended September 30, 2018.

To support our direct sales model, we have established an extensive distribution system with a view to ensuring
that our products are available close to our customers. We believe this approach increases customer satisfaction
by minimizing delivery times and increasing the reliability of supply. We continually invest in our distribution
infrastructure, which comprises marine distribution terminals, land distribution centers and a large fleet of trucks
and marine vessels that we manage directly. In 2019, we launched initiatives to optimize our distribution
channels, including optimizing our vessel fleet, increasing the turnaround time of trucks and establishing
warehouses in highly strategic locations, contributing to a three percentage point decrease year-over-year in
overall distribution expenses as a percentage of overall sales in the nine-month period ended September 30, 2019.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” For greater
visibility, our trucks are equipped with a tracking system that allows us to monitor the status of our deliveries.

In October 2018, we launched CEMEX Go, which is a digital end-to-end solution that provides an integrated
experience for order placement, tracking of deliveries and managing invoices and payments for our main
products. As of September 30, 2019, more than 90% of our clients have been on-boarded to use CEMEX Go and
more than 90% of orders from on-boarded clients were placed through the platform.

Our customer-centric direct sales approach is also supported by our customer service call center and our
customer information system. Our customer service call center is responsible for overall customer relationship
management activities, such as order-taking and fulfillment, inquiries and complaint management. Our customer
information system allows us to see the order type, quantity and delivery preferences that are typical of each of
our customers over time and this facilitates better understanding of customers’ needs, enabling us to tailor our
product and service offerings for particular customers and markets. We believe that our customer-centric
approach enhances customer loyalty.

To improve overall efficiency in managing our clients, our customer service center operations have been
outsourced to a third-party beginning in October 2018. To ensure the quality of service of our third-party
provider, we monitor specific key performance indicators, including response rate, handling time, and voice
service quality.

Further, in 2018, we issued a “Service Manifesto” to all clients. The manifesto enumerates our specific
commitments to clients in various service areas including time of delivery, customer wait time, operating hours
of the plants and warehouses and other critical customer needs.
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Strategically located plants and infrastructure

Our production plants and distribution infrastructure are strategically located to serve key markets in the
Philippines. All of our domestic production of cement is sourced from our APO Cement plant and our Solid
Cement plant. Our APO Cement plant is located in the heart of the Visayas, Cebu. This location, combined with
our adjacent private jetty facility, provides us with a significant advantage in distributing cement into Visayas
and Mindanao (though cement is also distributed into some areas of Luzon). This private jetty enables us to load
bag and bulk cement into vessels using a conveyor belt attached to the cement plant, thus significantly reducing
loading time and costs. Our Solid Cement plant in Rizal is strategically located to service the Luzon region,
which is by far the largest market in the Philippines and includes the Metro Manila area. The following graphic
shows the location and reach of our production plants in the Philippines.

Our distribution infrastructure, comprising marine terminals and land distribution centers, is also strategically
located to ensure that our cement is available near to where our customers are located, thereby minimizing
delivery times and increasing reliability of supply. While we have a significant presence in each of Luzon and the
Visayas and Mindanao regions, the highest concentration of our marine terminals and land distribution centers is
in the Visayas, serving islands in the Visayas and Mindanao regions, which require substantial distribution
infrastructure to reach many customers.

Cost-effective producer with highly efficient operations

We believe we are among the most efficient cement producers in the Philippines. We focus on managing key cost
drivers, encouraging innovation throughout our organization and leveraging the expertise and experience of
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CEMEX to implement advanced techniques, such as kiln inertization to increase production output. We invest
heavily in processes and equipment with a view to maximize operational efficiency, as measured primarily by
Kiln Efficiency. As a result of our processes and equipment modifications in recent years, our cement facilities
reached an average Kiln Efficiency of approximately 90% in both fiscal 2017 and fiscal 2018.

Our operations are among the highly efficient operations within CEMEX globally. Production and supply chain
de-bottlenecking initiatives at our plants have generated an additional 500,000 tonnes of annual throughput in
fiscal 2018 compared with our annual throughput in fiscal 2017. During the third quarter of 2019, our Solid
Cement plant ranked as one of the best-in-class in operational efficiency and our APO Cement plant ranked as
best-in-class in quality by CEMEX as compared to other plants within CEMEX. Also, APO Cement was ranked
first in an analytical reliability evaluation (an evaluation completed within CEMEX to measure internal
performance) in 2018, which measures the reliability of test results as reported by the plant’s quality assurance
laboratories, among CEMEX operations globally.

We have also undertaken efforts to increase energy efficiency, expand our use of alternative fuels, reduce carbon
dioxide emissions and manage our use of raw materials and water. For example, in April 2015, we and Sinoma,
commenced operations of the waste heat recovery facility at our Solid Cement plant. This facility allows us to
capture waste heat generated by our kiln and convert it into electricity. In addition, we continue to rely on
alternative fuels to manage our fuel costs. We entered into a similar arrangement with Sinoma to implement a
second waste heat recovery facility in our APO Cement plant. We seek to optimize our fuel mix with available
alternative fuels, such as rubber tires, waste plastic, rice husks and other alternative fuels, including refuse-
derived fuels, at our Solid Cement plant. Our use of alternative fuel represents approximately 17% of the overall
fuel used to fire our kiln at our Solid Cement plant in 2018.

For fiscal 2016, fiscal 2017 and fiscal 2018, our capital expenditures were P1.3 billion, P1.3 billion and
P1.4 billion, respectively, in each case, primarily relating to equipment modernization initiatives and our
expansion of the Solid Cement plant. For the nine-month period ended September 30, 2019 our capital
expenditures were P2,426.4 million, of which P386.2 million related to maintenance capital expenditures,
P2,030.0 million (inclusive of capitalized borrowing costs of P132.1 million) mainly related to our expansion of
the Solid Cement plant, and other expansion capital expenditures of P10.2 million. See “—Expansion of the
Solid Cement Plant.” We have also applied CEMEX practices and technologies to reduce the duration of major
shutdowns, provide our kilns with better fuel mixes, implement preventative maintenance strategies and enhance
the quality and reliability of our supply of grid electricity by improving our electricity connection infrastructure.
Our Solid Cement kiln achieved extended uninterrupted production with no shutdown in fiscal 2017 and fiscal
2018.

Benefit from synergies with CEMEX, a world-class operator

CEMEX, S.A.B. de C.V. is one of the largest cement companies in the world with installed annual capacity as of
December 31, 2018 of approximately 93 million tonnes. We estimate that CEMEX, S.A.B. de C.V. is the world’s
second largest ready-mix concrete company with annual sales volume of approximately 53 million cubic meters
in fiscal 2018, one of the world’s largest aggregates companies with annual sales volume of approximately
150 million tonnes in fiscal 2018 and one of the world’s largest traders of cement and clinker, having traded
approximately 10 million tonnes of cement and clinker in fiscal 2018. Many aspects of our business benefit from
our relationship with CEMEX, including research and development, alternative fuels and energy management,
branding and global sourcing, corporate services, technology, training and professional development, and access
to financing.

We benefit from a continuous transfer of knowledge with CEMEX, and the CEMEX Research Group. 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 and differentiated products and services to our customers and implement
techniques to improve our operational efficiency and reduce production costs, such as our adoption of alternative
fuel sources that we believe has allowed us to outpace market competitors in the use of alternative fuels and
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energy management. CEMEX’s expertise has also helped us capture synergies and exploit cross-selling
opportunities associated with CEMEX’s trading network and brand recognition. For example, we have been able
to leverage CEMEX’s scale to obtain certain raw materials such as coal and clinker at favorable prices pursuant
to global sourcing arrangements with a CEMEX trading affiliate.

We are able to access the global expertise within CEMEX as it relates to our ongoing plant expansion, which
includes personnel that has developed cement plants throughout the world. Moreover, we benefit from synergies
related to access to certain of CEMEX’s corporate services, such as treasury, information and technology
support, legal and tax planning services, as well as from an exchange of knowledge and experience provided by
employees who come to our offices on assignment from other CEMEX offices. We also have access to systems
for our accounting and other technology services. These services include the deployment and implementation of
the CEMEX Go digital platform, which we believe is the first platform of its kind in the cement industry in the
Philippines.

Furthermore, we currently benefit from direct financial support from CEMEX, such as in November 2018, when
CEMEX supported Solid Cement with the Solid Expansion Facility Agreement, originally for US$75 million,
and increased in February 2019 and November 2019 to US$100 million and US$160 million, respectively. See
“Risk Factors—Risks Related to our Relationship with CEMEX—We benefit from significant advantages from
our relationship with CEMEX and there can be no assurances that we will continue to benefit from the same
advantages in the future.”

As the construction industry in the Philippines develops further, product innovation and technology will become
an increasingly important element of our responses to customer needs. Industry-leading capabilities will
increasingly be required to succeed in the market. We believe our ability to continue to leverage CEMEX’s
expertise following the Offer has significant value that will impact our margins. Our arrangements with CEMEX
are designed to continue and enhance our relationship with CEMEX. Please see “—Relationship with CEMEX”
and “Related Party Transactions” for descriptions of these arrangements.

Experienced and dedicated management team

We are led by a senior management team with substantial operating experience and industry knowledge and a
proven track record of successfully steering us through each stage of the economic cycle and acquiring and
integrating related businesses and assets. Our senior management team is highly experienced in the construction
materials industry. The management team has been working together in the Philippines for many years and is
comprised of a mix of Philippine citizens and expatriates who bring extensive experience from cement operations
in other parts of the world. As such, our management team has extensive knowledge of and familiarity with the
operating environment in the Philippines to formulate strategies that meet local market demands and trends. The
team’s continuity and knowledge of the Philippine market and the building materials solutions industry has
helped us establish long-standing relationships and loyalty with our customers, suppliers and institutions. We
expect CEMEX to continue to support our operations through the Services Agreements.

Business Strategies

We plan to continue focusing on our core business, the production and sale of cement, leveraging CEMEX’s
global presence and extensive operations worldwide, and managing costs and maintaining profitability.

The following are the core elements of our business strategy, which is in part a means of implementing
CEMEX’s global priorities, namely, Health and Safety, Customer-Centricity, Increasing Efficiencies, Cost-
Reduction and Pricing Initiatives.

Expand our integrated cement capacity in the largest market in the Philippines

The Philippines is the fourth largest economy in Southeast Asia, according to the IMF, and is among the fastest
growing economies in the region, according to the Asian Development Bank. We have operated at nearly full
capacity utilization since 2014 and we plan to increase our installed annual capacity in order to maintain our
ability to serve our markets and continue to benefit from the growing Philippine market. In June 2014, we
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completed the expansion of installed annual capacity of our APO Cement plant from 2.3 million tonnes to
3.8 million tonnes per annum. In October 2018, we entered into the principal project agreements with CBMI for
the procurement, construction and installation of a new integrated cement production line to expand the installed
annual capacity of our Solid Cement plant by 1.5 million tonnes. We currently expect that the new production
line will commence operations during the second quarter of 2021 at a total cost of approximately
US$235 million. As of December 31, 2018, we had invested approximately US$64 million in connection with
this expansion project, and we expect to invest US$66 million in 2019, US$86 million in 2020 and
US$19 million in 2021. The planned expansion of our Solid Cement plant represents an increase of
approximately 26% over our current aggregate installed annual capacity across our APO Cement and Solid
Cement plants of approximately 5.7 million tonnes per year. We believe that this planned expansion will allow us
to maintain our market position in the Philippines, improve the distribution channels for our cement and enable
us to continue to benefit from the Philippines’ favorable long-term demand outlook.

Our expansion of the Solid Cement plant, which is strategically located to service the Luzon region, is central to
our continuing strategy of focusing on the largest market in the Philippines and we believe that the planned
expansion will allow us to serve the Luzon, Visayas and Mindanao markets from plants that are closer to these
markets, reducing the need for imports and inter-island transfers and improving the profitability of our
operations. We are focused on markets with considerable infrastructure needs and housing requirements, where
we have a substantial share of the market and benefit from competitive advantages.

Continue to enhance profitability by optimizing distribution channels and plant operations

We intend to continue to focus on optimizing our operations by investing in processes and equipment to manage
costs and enhance efficiency. We frequently evaluate alternatives to increase output from the existing lines at our
plants through modifications and enhancements that do not require substantial capital investment. For example,
we redesigned the clinker cooling system at our APO Cement plant, which increased the plant’s daily production
capacity by up to 500 tonnes per day. Furthermore, through production and supply chain de-bottlenecking
initiatives at our plants, we have generated an additional 500,000 tonnes of annual throughput in fiscal 2018
compared with our annual throughput in fiscal 2017. As a result of the implementation of our distribution
channel and plants operations optimization strategies, our distribution expenses as a percentage of revenue
decreased from approximately 20% in the nine-month period ended September 30, 2018 to 17% for the nine-
month period ended September 30, 2019.

Our relationship with CEMEX is expected to continue to offer opportunities to adopt cost-reducing technologies
developed by CEMEX globally for application in the Philippine market. For example, we introduced customized
grinding aids, developed in coordination with the CEMEX Research Group, that we believe will increase mill
efficiency with limited additional investment. We have also leveraged CEMEX’s expertise to achieve greater
efficiency and reliability of our equipment, and as a result, our Kiln Efficiency has averaged approximately 90%
for fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month period ended September 30, 2019. We also remain
focused on energy efficiency, alternative fuels usage, reduced emissions and optimal use of raw materials and
water. For example, we intend to complete the installation of a second waste-heat recovery system at our APO
Cement plant. We believe that these cost-saving measures better position us to quickly adapt to potential
increases in demand and thereby benefit from the operating leverage we have built into our cost structure.

Further strengthen our distribution network

We intend to continue to invest in our distribution infrastructure and manage distribution through our fleet of
trucks and vessels that we lease and charter. In addition to reliable and consistent product delivery for our
customers, our increasingly efficient distribution network helps us to maintain close and long-term customer
relationships. For example, production and supply chain de-bottlenecking initiatives at our plants generated
approximately 500,000 tonnes of additional annual throughput in fiscal 2018 compared with our annual
throughput in fiscal 2017. We plan to develop our distribution network in order to nurture and enhance customer
relationships with a view to maintaining and expanding our share of the market. In particular, we are focused on
investments to enhance the efficiency and durability of our distribution infrastructure in the Visayas and
Mindanao regions.
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Provide superior customer experience through CEMEX Go—a proprietary end-to-end digital platform—and
agile client servicing

We are focused on the local implementation of CEMEX’s global strategy of becoming the most customer-
oriented building materials solutions group by providing our customers with targeted products and services to
stay ahead of a rapidly changing market that is characterized by increasingly demanding and sophisticated
customer requirements. We seek a clear understanding of our customers’ needs and aim to meet them with high-
quality building materials solutions targeted for specific uses, ranging from home construction, improvement and
renovation to industrial and marine/hydraulic applications. Our innovation strategy is supported by our
relationship with CEMEX, which affords us access to innovative products developed by CEMEX. In addition to
any of our own future innovation initiatives in the Philippines, we may from time to time bring products
developed by CEMEX globally to the Philippine market, and, in the process, grow our market position by being
one of the most customer-centric companies in the construction materials industry. In addition, we believe that by
offering innovative products and services that create value for our customers, we can enhance our ability to
command premium pricing.

In October 2018, we launched the CEMEX Go digital platform, an end-to-end integrated platform which covers
the full customer journey, includes all products and services, and is compatible with all devices. CEMEX Go can
be accessed from a laptop or any mobile device to give customers access to view the placement process from
ordering and delivery, all the way to invoicing and payment. Once an order is placed, the customer can track its
delivery path in real-time. Supplemental documents like contracts and terms of reference per project can also be
accessed and viewed. Through CEMEX Go’s Order and Product Catalogue, customers have complete control
over their orders. Common transactions like ordering, payment and delivery status queries can all be done
anytime without calling dispatch.

Across the different markets where this application was launched by CEMEX, the Philippines has had one of the
fastest adoption rates within the CEMEX group. As of September 30, 2019, more than 90% of orders from
on-boarded clients were placed using this digital platform.

We also seek to provide agile client servicing through initiatives such as our net promoter score, which is a
systematic measure of how our customers experience our products and services based on customer feedback. In
our net promoter score evaluation, our customers rate the likelihood of recommending us based on their customer
experience. With the information that we derive from customer evaluations covering various aspects of our
products and services, we are able to monitor and evaluate the customer experience of our products and services
and readily identify opportunities for improvement as needed. According to the results of this evaluation system,
we improved our customer experience by 19 percentage points (as rated by the customer evaluation system) in
the nine-month period ended September 30, 2019 compared to the nine-month period ended September 30, 2018.

With information from customer surveys covering various aspects of our products and services, we are able to
monitor and evaluate the customer experience of our products and services and readily identify opportunities for
improvement as needed.

Ensure safe and sustainable business operations

Our objectives include providing resilient infrastructure and energy-efficient building solutions, implementing a
high-impact social strategy to empower communities, enabling a low-carbon and resource-efficient industry and
embedding our core values into every action.

We intend to maintain our focus on sustainable and socially responsible construction by, among other things,
developing products, services and building solutions for a low-carbon economy, low-income housing programs
and large-scale infrastructure projects; increasing our use of alternative fuels and raw materials; and optimizing
air quality, waste management and recycling, among other things. Our use of refuse-derived fuels to heat our
kilns is part of a United Nations-certified clean development mechanism. The use of alternative fuels is also an
important part of our energy strategy that highlights our commitment to operational efficiency and sustainable
development. We believe that fostering sustainable and socially responsible development for our surrounding
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communities starts with providing a work environment that is safe and healthy for our employees and contractors
and is mindful of our surrounding communities. To this end, we have implemented a health and safety
management system that helps us pursue our health, safety and sustainability goals.

Providing Resilient Infrastructure and Energy-Efficient Building Solutions. Providing enhanced value to our
customers and end users through sustainable products is one of our main strategies. In order to develop a new
product or solution, the first step is to fully understand our customers, which requires a clear definition of what
they require to build, the relevant challenges, what the product technology must achieve and how the product or
solution will be applied. As a result, we believe that the products we offer to the market not only provide top
class technology, but also embed knowledge of our customers’ needs and how they wish to achieve their goals.
As urban populations grow and climate change causes more extreme weather, we believe that the need for
resilient infrastructure is growing exponentially. We intend to continue our focus on balancing this increasing
demand for resilient infrastructure with products, construction practices and maintenance that have minimal
impact on the environment.

Implementing a High-Impact Social Strategy to Empower Communities. We believe that the sustainability of
our operations is directly related to the well-being and development of our stakeholders and surrounding
communities. Accordingly, wherever we operate we strive to build mutually beneficial relationships with key
stakeholders including, among others, our neighbors, members of academia and non-governmental organizations.
We believe we are able to create innovative solutions to social challenges and create more sustainable
communities by bringing together our economic, educational and human resources. We strive to collaborate with
our surrounding communities in order to identify their needs and concerns so that we may address them. By
leveraging our strengths and experience, we work with communities to jointly develop project proposals that are
relevant to each community

Enabling a Low-Carbon and Resource-Efficient Industry. We dedicate significant efforts to address key
sustainability-related issues, from biodiversity and conservation to renewable energy, climate change and
emissions monitoring. Climate change poses significant challenges to our society, and we are committed to
applying our skills and, technologies to contribute to the development of a low-carbon economy. In addition, we
have been certified with ISO 50001 Energy Management System, the leading international standard for reducing
energy consumption and improving energy efficiency.

Embedding our Core Values into Every Action. As part of our values, we intend to (i) promote a healthy and
safe working environment by making health and safety one of our top priorities; (ii) focus on our customers by
providing them with valuable business solutions that meet their needs; (iii) pursue excellence by seeking to
achieve high industry standards in our overall performance; (iv) leverage our knowledge, and the global
knowledge of CEMEX; and (v) act with integrity by complying with our code of ethics. One of our strategic
goals is to become one of the most customer-oriented companies in our industry. We believe that our success is
dependent upon the success of our customers. As a result, we strive to become our customers’ best option in all
of our markets. We value our employees and believe that our people are one of our competitive advantages that
allow us to be successful. We are proud to have incurred zero employee lost time injuries during fiscal 2016,
fiscal 2017 and fiscal 2018. We are a dynamic organization that provides growth opportunities for our people,
helping them fulfill personal career ambitions. We identify future leaders, encouraging them to develop
innovative processes and assess risks and opportunities for improvement among our operations. In addition, we
foster an open dialogue at all times, encouraging our employees to raise questions and speak up when something
is off track and provide ideas for how to solve issues that may arise.

Relationship with CEMEX

We have a significant ongoing commercial and operational relationship with CEMEX, which is fundamental to
our business. Please see “Related Party Transactions.”

Through our Framework Agreement and the CEMEX Agreements, we expect to rely on CEMEX to make
substantial contributions to our strategy and operations. See “Related Party Transactions.” We regard CEMEX as
a supportive and valued partner in our business, whose interests in most respects closely align with our own.
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As of December 31, 2019, CEMEX, S.A.B. de C.V. indirectly owned 3,469,412,498 of our Common Shares
through the Principal Shareholder and other intermediary holding companies, representing beneficial ownership
of approximately 66.78%. As a result, CEMEX has the power to elect the majority of the members of our Board,
some of whom may have other relationships with CEMEX, and CEMEX generally will have the power to control
matters requiring shareholder approval or consent subject to the rights of minority shareholders under Philippine
law.

CEMEX operates in the same highly competitive industry as we do. The Framework Agreement provides, among
other things, the guidelines under which we and CEMEX may compete geographically regarding the production,
marketing, sale and distribution of our products, doing business with customers and also investment
opportunities, subject to certain limitations. Pursuant to the Framework Agreement:

• CEMEX has agreed not to compete with us in the Philippines; and

• we and CEMEX are permitted to compete with each other anywhere else in the world; provided, however, that
in any country where competition between CEMEX and us is not prohibited under the Framework Agreement,
CEMEX has a first priority right over any investment opportunity and we must refrain from taking advantage
of any such investment opportunity in any such country without the prior consent of CEMEX and the Principal
Shareholder.

Pursuant to the CEMEX Agreements, we receive from CEMEX a variety of ongoing administrative, professional
and technical services, including, but not limited to, human resources, energy, accounting and tax, legal, strategic
planning and treasury services. In addition, CEMEX has granted us the right to use different trademarks, names
and intellectual property assets owned and developed by CEMEX, such as the name “CEMEX” and other related
names and trademarks, processes and information technology, software, industrial models, procurement,
commercial and distribution systems. In exchange for such services and the right to use such trademarks, names
and intellectual property assets, we have agreed to pay CEMEX, S.A.B. de C.V. consistent with market practice
and arm’s-length principles, CEMEX Fees represented approximately 5% of our revenue in fiscal 2018, of which
approximately 3.8% is in respect of services provided under the Trademark License Agreement and the Non
Exclusive Use, Exploitation and Enjoyment of Assets License Agreement, and, approximately 1.2% is in respect
of services provided under the Services Agreements. The CEMEX Fees are payable on a quarterly basis. We will
continue to pay the CEMEX Fees to CEMEX, S.A.B. de C.V. as long as CEMEX, S.A.B. de C.V. provides such
services to us and the CEMEX Fees reflect market practice and arm’s-length principles.

CEMEX’s Global Vision and Us

As a member of the CEMEX group, we have adopted CEMEX’s unified global vision in our own vision, which
includes the following core principles:

Purpose. We expect to make the future better for our people, our customers, our shareholders, and the
communities with which we interact. We address society’s growing infrastructure demand by offering high-
quality products and innovative solutions. We expect to drive sustainable development and improve the lives of
people and communities around us by developing and delivering what we deem to be the best solutions in
cement.

Mission. We seek to create sustainable value by providing industry-leading products and solutions to satisfy the
construction needs of our customers.

Strategy. We aim to create value for our customers by implementing the core elements of our business strategy
described above and we seek to continue to improve our overall business by growing profitably and maximizing
our overall performance.

Operating model. We recognize the value of developing common practices to improve the way we operate. We
strive to replicate best practices from within our operations and also from across CEMEX, apply them, and
leverage our internal knowledge. We participate in global networks created by CEMEX which define specific
policies and goals that directly impact our results. In general, we leverage our knowledge and scale to establish
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best practices and common processes with other CEMEX companies worldwide which we expect will allow us to
operate our business more effectively and obtain the best use of our assets.

Values. We intend to: (i) protect the safety of all our employees by being accountable to each other for our
actions and behaviors and trying to be an industry leader by example; (ii) focus on our customers by aligning
ourselves closely with their business and their needs and, following through with our commitments, resolving
problems quickly and making it easy to do business with us; (iii) pursue excellence in all aspects of our business
and interactions with customers by challenging ourselves to constantly improve and build upon our strong
reputation around the world for quality and reliability; (iv) work together with other CEMEX companies to
leverage our collective strength and global knowledge to share best practices, replicate good ideas and
collaborate across boundaries; and (v) act with integrity by remaining honest and transparent in all our
interactions, complying with our code of ethics, and caring for our people, communities and natural resources.

Corporate Structure

We are a holding company that operates our business through subsidiaries which, in turn, hold interests in our
cement companies as well as in other businesses.

The following diagram provides a summary of our organizational and ownership structure as of September 30,
2019 and has been simplified to show only our relevant intermediate holding companies. The diagram excludes
Ecopavements, Inc. and Ecocrete, Inc., each of which is 100% owned by Solid Cement, has ceased operations
and is in the process of being wound down.
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Our Subsidiaries

The following are brief descriptions of our principal operating subsidiaries and their principal activities and
assets:

• APO Cement. APO Cement was incorporated in the Philippines on December 27, 1961 primarily to engage in
the production and marketing of cement. We own a direct 40% equity interest in APO Cement as well as an
indirect 60% equity interest through our subsidiary, Triple Dime Holdings, Inc. APO Cement owns and
operates the APO Cement plant and primarily produces products which carry the “APO” cement brand.
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• Solid Cement and its subsidiaries. Solid Cement was incorporated in the Philippines on September 14, 1987.
We own a direct 40% equity interest in Solid Cement as well as an indirect 60% equity interest through our
ownership of Sandstone Strategic Holdings, Inc. Solid Cement owns and operates the Solid Cement plant and
primarily produces products which carry the “Island” and “Rizal” cement brands.

• Falcon Re Ltd. Falcon was incorporated in Barbados on May 9, 2016. Falcon is a wholly-owned subsidiary of
the Company, and reinsures the CEMEX Reinsurer in respect of a portion of our property risks, non-damage
business interruption and political risks, professional liability risks and cyber risks.

• CEMEX Asia Research A.G. CEMEX Asia Research A.G. was incorporated in Switzerland on December 18,
2015. We own a direct 100% equity interest in CEMEX Asia Research A.G., which is the licensee for the
certain licensed trademarks and intangible assets to which we have access through our agreements with
Non-Exclusive Use, Exploitation and Enjoyment of Assets License Agreement and the Trademark License
Agreement with CEMEX, S.A.B. de C.V. and its affiliate, CEMEX Research Group AG.

The following are brief descriptions of our investment holding company subsidiaries and their principal assets:

• Edgewater Ventures Corp. and Triple Dime Holdings. Edgewater Ventures Corp. was incorporated in the
Philippines on April 23, 1998 and Triple Dime Holdings, Inc. was incorporated in the Philippines on May 13,
1998. We own a 100% equity interest in Edgewater Ventures Corp., which is an investment holding company
that owns a direct 60.15% equity interest in Triple Dime Holdings, Inc. We own the remaining 39.85% equity
interest in Triple Dime Holdings, Inc. directly. Triple Dime Holdings owns a direct 60% equity interest in APO
Cement.

• Bedrock Holdings, Inc. and Sandstone Strategic Holdings. Bedrock Holdings, Inc. was incorporated in the
Philippines on October 30, 1998 and Sandstone Strategic Holdings was incorporated in the Philippines on
November 12, 1998. We own a direct 100% equity interest in Bedrock Holdings, Inc., which is an investment
holding company that owns a direct 55% equity interest in Sandstone Strategic Holdings, Inc. We own the
remaining 45% equity interest in Sandstone Strategic Holdings, Inc. directly. Sandstone Strategic Holdings
owns a direct 60% equity interest in Solid Cement.

• Ecocast Builders, Inc. Ecocast Builders, Inc. was incorporated in the Philippines on October 16, 2014 to
primarily provide its customers with materials and solutions for cement-intensive housing and pavement
projects. We own an indirect 100% equity interest in Ecocast Builders, Inc through our 100% equity interest in
Solid Cement.

• Enerhiya Central, Inc. Enerhiya Central, Inc. was incorporated in the Philippines on February 26, 2013, to
primarily sell, broker, market and/or aggregate electricity to industrial, commercial and institutional
clients. Enerhiya Central, Inc. has not yet started commercial operations. We own an indirect 100% equity
interest in Enerhiya Central, Inc. through our 100% equity interest in Solid Cement.

• Newcrete Management Inc. Newcrete Management Inc. was incorporated in the Philippines on November 14,
2012, to provide management services related to technical support, concrete sales, concrete products, special
building materials and other related products and services. Newcrete Management Inc. has not yet started
commercial operations. We own an indirect 70% equity interest in Newcrete Management Inc. through our
100% equity interest in Solid Cement.

The following are brief descriptions of companies in which our subsidiary, Solid Cement, has minority
investments:

• Calabar Aggregates Corporation. Calabar Aggregates Corporation was incorporated in the Philippines on
January 31, 1991. Calabar Aggregates Corporation, a company in which we own an indirect 40% equity
interest through our indirect 100% equity interest in Solid Cement, is a joint venture with Philippine
Investment Management Consultants (PHINMA), Inc. that was formed in 1997. This company is currently
inactive.
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• Greencrete Inc. Greencrete Inc. was incorporated in the Philippines on November 14, 2012. We own an
indirect 5% equity interest in Greencrete Inc. through our indirect 100% equity interest in Solid
Cement. Greencrete Inc. has not yet started commercial operations.

Our Products and Brands

The products we sell primarily comprise gray ordinary Portland cement, masonry or mortar cement, and blended
cement. Our cement is sold under the APO, Island and Rizal brand names. Our Island and Rizal brands are
primarily sold to our customers in Luzon, whereas our APO brand cement is primarily sold to our customers in
the Visayas and Mindanao regions. According to a study conducted by GoodThinking Research Inc. in 2017, our
APO brand was the most popular brand of cement in the Visayas (Cebu, Iloilo, and Bacolod), and the second
most popular brand of cement in Davao and Bicol. Meanwhile, our Rizal brand was the most popular brand of
cement in South Luzon and the fourth most popular brand of cement in Metro Manila.

Cement

Cement is a binding agent that, when mixed with sand, stone or other aggregates and water, produces either
ready-mix concrete or mortar. We provide our customers with high-quality branded cement and services in both
bagged and bulk formats. We rely on our professional knowledge and experience to develop customized products
that fulfill our customers’ specific requirements and foster efficient and sustainable construction. Sales of cement
accounted for 98.4%, 99.0% and 99.9% of revenue after the elimination of transactions between consolidated
entities for fiscal 2016, fiscal 2017 and fiscal 2018, respectively, and 99.9% of our revenue for the nine-month
period ended September 30, 2019. We offer bag cement and bulk cement, with bag cement accounting for over
75% of our cement sales volume in both fiscal 2018 and for the nine-month period ended September 30, 2019.
We sell to both retail and institutional cement customers, with our retail customers accounting for approximately
80% of our revenue in fiscal 2018 and the nine-month period ended September 30, 2019.

We deliver our bagged, branded product to a large number of distribution outlets so that our cement is available
to end-users in a point of sale near to where the product will be used. We strive to develop brand identity and
recognition for our bagged product.
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The following chart sets forth certain details of our products:

Product Brands Description

Product
Specifications
and National

Standards Met Target Market

Gray
Ordinary
Portland

APO Portland
Cement

General-purpose Type I Portland cement made
for high performance applications. It passes the
specifications of Type II cement as moderately
sulfate resistant and is suitable for applications
near bodies of water.

PNS 07:2005
ASTM
C150:2009

Institutional
cement
customers,
developers,
contractors
and
ready-mix
operators

Island Portland
Cement

General-purpose Portland cement made for
high performance applications. Achieves
higher compressive strength in less time
compared to other Portland cement.

PNS 07:2005
ASTM
C150:2009

Masonry
or mortar

Rizal Masonry
Cement

Type M masonry cements. Minimizes the
carbon footprint of regular Portland cement by
up to 32% and allows better moisture retention
and adhesion strength.

PNS
ASTM
C91:2005

Retailers
APO Masonry
Cement

Palitada King
Masonry

Type S masonry cement. Superior properties
for use in masonry applications, as it’s less
prone to rapid dehydration during dry, hot, or
windy days. Minimizes shrinkage and stresses
that lead to cracking.

PNS
ASTM
C91:2005

Institutional
cement
customers,
retailers

Blended

Rizal Portland
Super

All-purpose Type 1P cement formulated with
natural minerals that add beneficial properties,
such as increased strength and durability over
time. Used for general construction
applications where structures are exposed to
moderate sulfate environments.

PNS 63:2006
ASTM
C595:2009

Retailers

APO Portland
Premium

PNS 63:2006
ASTM
C595:2009

Production Process

Cement

We source our limestone, pozzolans and clay primarily from ALQC and IQAC. These raw materials are
delivered from the quarry to our crushing facilities on trucks that we lease from third parties. The crushed raw
materials are then delivered by conveyor-belt to our production facilities, where we manufacture cement through
a closely controlled chemical process. Prior to CEMEX’s initial investment in our plants, we used both the wet
process and the dry process to produce cement. Currently, all of our plants use the dry process, which is more
energy efficient than the wet process. In the dry process, the limestone and clay are first pre-homogenized, a
process that consists of combining different types of limestone and clay. The resulting mix is typically dried, and
then prepared for the kiln. In the kiln, the raw materials are processed at a very high temperature to produce
clinker. Clinker is the intermediate product used in the manufacturing of cement.

The clinker is then cooled down, mixed with gypsum (which we source from third parties in the Philippines and
from abroad) and fed in specified proportions into a cement grinding mill where they are ground into an
extremely fine powder and mixed with grinding aids including admixtures and other cement additives, which we
produce or source from third parties, to produce finished cement. Generally, the production process for blended
cement is more environmentally friendly than the production process for ordinary Portland cement as the former
uses less clinker, which has a more energy intensive production process.
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Production Facilities

As of September 30, 2019, all of our cement was produced at two cement plants, the APO Cement plant in Cebu
in the Visayas region, and the Solid Cement plant in Rizal in Luzon.

The following chart shows the Kiln Capacity, installed annual capacity and sales volumes for our cement plants
as of the dates and for the periods set forth below.

As of and for the years
ended December 31,

As of and for the
Nine Months Ended

September 30,

2016 2017 2018 2019

(millions of tonnes)

Capacity and Sales Volumes
APO Cement

Kiln Capacity(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.5 3.5 3.5 3.5
Installed Annual Capacity(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.8 3.8 3.8 3.8

Solid Cement
Kiln Capacity(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.5 1.5 1.5 1.5
Installed Annual Capacity(1)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.9 1.9 1.9 1.9

Total
Kiln Capacity(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.0 5.0 5.0 5.0
Installed Annual Capacity(1)(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.7 5.7 5.7 5.7
Sales Volumes(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.1 5.0 5.4 4.0

Notes:

(1) In cases where our Kiln Capacity is currently lower than our installed annual capacity, we would need to purchase clinker from third
parties in order to produce cement equivalent to our installed annual capacity.

(2) Refers to sales of domestic gray cement.

(3) In October 2018, we entered into the principal project agreements with CBMI for the procurement, construction and installation of a new
integrated cement production line to expand the installed annual capacity of our Solid Cement plant by 1.5 million tonnes. We currently
expect that the new production line will commence operations during the second quarter of 2021 at a total cost of approximately
US$235 million. See “—Expansion of the Solid Cement Plant” and “Use of Proceeds.”

In 1999, the APO Cement plant had an installed annual capacity of 2.3 million tonnes of cement. In fiscal 2014,
we expanded our APO Cement plant by adding an additional 1.5 million tonnes of installed annual capacity
through the addition of a new cement mill. This new mill gave us the ability to process all of the APO Cement
plant’s clinker capacity. Our APO Cement plant is adjacent to a quarry from which we receive materials from
ALQC, and it also has its own jetty facility where we dock the bulk vessels and cargo vessels managed by us as
they are loaded with our cement in bagged or bulk form. The principal manufacturing installations of our APO
Cement plant are located on various parcels of land leased by us from ALQC. For more information on our lease
agreement with ALQC, please see “Related Party Transactions.”

Since 1998, the Solid Cement plant has had an installed annual capacity of 1.9 million tonnes of cement. We are
in the process of expanding the installed annual capacity of our Solid Cement plant with an integrated cement
production line that is currently expected to add approximately 1.5 million tonnes of installed annual capacity by
the second quarter of 2021. This represents an increase of approximately 26% over our current aggregate
installed annual capacity of about 5.7 million tonnes per year. See “—Expansion of the Solid Cement Plant”,
“Risk Factors—Risks Relating to Our Business—Our planned expansion of our Solid Cement plant currently
under development may not be completed on schedule, or at all, or within the allocated budget” and “Use of
Proceeds.” In relation to our Solid Cement plant expansion, we began importing cement in 2015 to establish a
customer base for the 1.5 million tonnes of new installed annual capacity before the expansion comes online and
to maintain market share. We plan to continue to import cement if cement demand exceeds our installed annual
capacity before the completion of the Solid Cement plant expansion or otherwise.

In fiscal 2015, we improved kiln performance and efficiency at our APO Cement plant through our inertization
project. We also made investments at our Solid Cement plant in fiscal 2015 aimed at decreasing energy costs,
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increasing the reliability of our energy sourcing and reducing our CO2 emissions through the construction of a
waste heat recovery unit manufactured by Sinoma. This facility captures waste heat produced by the kiln and
converts it into useable energy using a steam turbine and electric generation system; it can provide the Solid
Cement plant with up to approximately 25% of its total current power requirements. Our Solid Cement plant is
strategically located to service the Luzon region, which is by far the largest market in the Philippines. The
principal manufacturing installations of our Solid Cement plant are located on various parcels of land that we
lease from IQAC.

We have been working to achieve greater efficiency and reliability at our cement plants. As a result, our Kiln
Efficiency has averaged approximately 90% for fiscal 2016, fiscal 2017, fiscal 2018 and the nine-month period
ended September 30, 2019. We believe that by utilizing CEMEX best practices and technologies to reduce
further the downtime for maintenance of our kilns, we may be able to increase the capacity of our kilns with
limited additional investment.

We are committed to sustainable cement manufacturing operations at our plants, which includes striving for
higher efficiencies and lower clinker factors as well as reducing the environmental impact of our operations. For
example, we have implemented a waste heat capture system at the Solid Cement plant and increased our use of
refuse-derived fuels to heat our kilns. In addition, we operated all plants with optimized grinding stations that,
together with the use of cementitious materials and cement admixtures, reduced the use of clinker, allowing us to
reduce operating costs and gain operational flexibility.

Expansion of the Solid Cement Plant

In October 2018, we entered into the principal project agreements with CBMI for the procurement, construction
and installation of a new integrated cement production line to expand the installed annual capacity of our Solid
Cement plant by 1.5 million tonnes. We currently expect that the new production line will commence operations
during the second quarter of 2021 at a total cost of approximately US$235 million.

On April 25, 2019, Solid Cement held its ceremonial groundbreaking for the new line. Various works have
already been ongoing, including the mobilization of equipment and site development.

As of September 30, 2019, civil works, mainly related to excavation and foundation works for the different
buildings and structures of the project, were in progress. The vertical cement mill for the new line also arrived
during the three-month period ended September 30, 2019. Preparatory activities have been underway, in
coordination with Meralco, in connection with the construction of a new power line to provide additional support
to the existing power infrastructure servicing our Solid Cement plant.

In connection with our new integrated cement production line to expand the installed annual capacity of our Solid
Cement plant by 1.5 million tonnes, which is currently expected to commence operations during the second
quarter of 2021, the Philippines Board of Investments (BOI) approved certain tax incentives, including an income
tax holiday in respect of income directly attributable to the project during a four year period beginning in
December 2020 or the actual commencement of commercial operations, whichever is earlier, and a waiver of the
duty that would otherwise be payable in respect of the imported capital equipment, spare parts and accessories
directly needed and exclusively used for the operation of the project.

We plan to apply a portion of the proceeds of the Offer to fund a portion of the cost of the expansion of the Solid
Cement plant. See “Risk Factors—Risks Relating to Our Business—Our planned expansion of our Solid Cement
plant currently under development may not be completed on schedule, or at all, or within the allocated budget”
and “Use of Proceeds.”
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Distribution Infrastructure

The following graphic shows our distribution infrastructure across the Philippines.

We have organized our distribution infrastructure so that our cement is available near to our customers. While we
have a significant presence in the cement market in Luzon, the Visayas and Mindanao regions, the highest
concentration of our marine terminals and land distribution centers is in the Visayas region. In the past five years,
gross value added in constructions has registered a compounded annual growth rate of 12% and 16% in the
Visayas and Mindanao regions, respectively, according to the Philippines Statistics Authority.

Our distribution facilities at our APO Cement plant, which includes an adjacent private jetty, provide us with a
significant advantage in distributing cement into the Visayas and Mindanao regions. These jetty facilities receive
cement from our APO Cement plant in bulk and bagged form. We have three bagging facilities at the APO
Cement plant, and two on our private jetty at the port. Our bagging facilities package cement in either
40 kilogram bags or large 1.0 tonne sacks. Bag cement is either loaded onto cargo ships or container vessels that
are docked at our jetty. Cement bags that are loaded into container vessels are capable of being transported in
rainy weather conditions, whereas loading cement bags on cargo ships requires dry weather conditions. The
bagging facilities at the jetty allow us to simultaneously bag and load cement onto vessels docked on either side
of the jetty. Our jetty also contains a pneumatic transfer system that can transport bulk cement from our APO
Cement plant onto a bulk vessel docked at the end of the jetty. This transfer system allows us to continue our
distribution efforts in rainy weather conditions. Currently, we are the only cement producer in the Philippines
whose distribution infrastructure includes a private jetty for its exclusive use, where cement can be loaded and
distributed in both bagged and bulk form. We believe that being the only cement producer in the Philippines with
such facilities, in addition to our APO Cement plant’s location in the heart of the Visayas, gives us a natural
advantage in distributing our cement into the Visayas region in larger volumes and at a lower cost.

Marine distribution terminals such as our terminal facilities in Manila are an important part of our distribution
infrastructure. Bulk cement that arrives at a marine distribution terminal is either bagged at a bagging facility at
the terminal or loaded onto our bulk carrier trucks. From bulk vessel to storage silo to bulk carrier trucks, our
pneumatic transfer and loading systems at the marina terminal allow us to transport bulk cement efficiently even
in rainy conditions. The cement is then taken from the marine distribution terminal and is either transferred
directly to a customer or to other land distribution centers that are closer to our customers. Some of our marine
distribution terminals are located on parcels of land that we lease from ALQC and IQAC, while others are
located on parcels of land that we lease from third parties. For more information on our lease agreements with
IQAC and ALQC, please see “Related Party Transactions.”
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Our land distribution centers are warehouses where we store our cement before it is distributed to our customers.
Our land distribution centers are leased from third parties. For more information on our lease agreements with
IQAC and ALQC, please see “Related Party Transactions.”

We charter marine vessels exclusively for the transport of bag cement. From time to time, we also utilize voyage
charter arrangements to transport our bag cement on marine vessels. Under our time and voyage charter
arrangements, the party from which we lease the vessel is responsible for providing crewing and technical
management, while we are responsible for paying fuel costs and voyage expenses.

We also utilize a fleet of bulk cement vessels and have a loading system that allows us to load and transport
cement in rainy weather. We charter our vessels from third-party owners pursuant to bareboat or time charters
and rely on third parties for the manning of these vessels. Time charter arrangements have similar characteristics
to our time charters for vessels transporting bag cement. For bareboat charter arrangements, we outsource
crewing and all other services related to the vessel’s operation.

In our cement business, our leased trucks transport bagged and bulk products. The trucks we use to distribute our
products are equipped with GPS-tracking, which tracks the progress of the products from our facilities to our
customers. We lease our trucks from third parties who typically provide the personnel to operate the trucks. If the
required personnel are not provided by the truck owners, we hire independent contractors to operate the trucks.
While we do not provide the operating, loading and unloading personnel for our leased trucks and chartered
vessels, we coordinate and control the scheduling, routing and movement of these trucks and vessels.

Energy

We rely heavily on fuel and electricity. The fuel costs included in our costs of sales represented approximately
15.8%, 22.0% and 21.3% of our cost of sales for fiscal 2016, fiscal 2017 and fiscal 2018, respectively and 20.0%
of our cost of sales for the nine-month period ended September 30, 2019. We also purchase liquid fuel for our
vessels and trucks in the distribution of our products and our results of operations are therefore affected by
fluctuations in the cost of these commodities. These costs represented approximately 9.3%, 11.5% and 11.9% of
our distribution expenses in fiscal 2016, fiscal 2017 and fiscal 2018, respectively, and 10.0% of our distribution
expenses for the nine-month period ended September 30, 2019. Electricity costs represented approximately
21.9%, 21.3% and 21.3% of our cost of sales for fiscal 2016, fiscal 2017 and fiscal 2018, respectively and 19.1%
of our cost of sales for the nine-month period ended September 30, 2019.

Fuel

We require fuel to fire our kilns and operate the trucks and vessels used in the distribution of our products. We
primarily use coal to fire our kilns and, to a lesser degree, alternative fuels, including rubber tires, waste plastic,
rice husks, among others. We currently obtain all of our imported coal from Transenergy, a CEMEX subsidiary
that sources coal, petroleum coke and other products on a group-wide basis with a view to obtaining favorable
pricing. We also obtained coal from a domestic supplier at a price which was subject to a floor and a cap.

We continue to focus on the use of alternative fuels to manage our fuel costs. We seek to optimize our fuel mix
with available alternative fuels, using rubber tires, waste plastic, rice husks and other alternative fuels. In 2018,
the usage of alternative fuels at our Solid Cement plant amounted to approximately 17% of the overall fuel used
to fire its kiln.

Our cement plants use electricity from the electricity grid, in addition to electricity produced from in-house
generators primarily powered by heavy fuel oil and partially by waste heat production. We use liquid fuel in the
distribution of our products. We obtain our supply of liquid fuel, including heavy fuel oil, from domestic
suppliers at prices that vary with the applicable spot price. In our use of these fuels in our operations, we comply
with all relevant Philippine emissions standards. For more information on Philippine emissions standards, please
see “Business—Environmental Matters.”
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Electricity

We source electricity by purchasing grid electricity from third parties, from in-house generators at our plants and,
with respect to our Solid Cement plant, through our Sinoma waste-heat-to-energy facility. Electricity costs in the
Philippines are among the highest in Asia. Electricity cost and availability are impacted by limited numbers of
suppliers, a complex regulatory framework, low grid reliability, the geography of the Philippines and the climate
and weather conditions in the Philippines.

We have back-up bunker-fired generators at both our APO Cement plant and Solid Cement plant. The power
generation plant at our APO Cement plant has a rated capacity of approximately 67 megawatts, and the APO
Cement plant when running at full utilization requires approximately 48 megawatts of power. The power
generation plant at our Solid Cement plant has a rated capacity of approximately 16 megawatts of power, and the
Solid Cement plant when running at full utilization requires up to approximately 24 megawatts of power.

In 2012, we entered into a 15-year build-and-operate arrangement with Sinoma, to implement a waste-heat
recovery system at our Solid Cement plant. The Sinoma facility captures waste heat generated by our kilns and
converts it into electricity. Sinoma built the facility at our Solid Cement plant on land that was leased to it by
IQAC. The term of this lease is the same as the 15-year term of the build-and-operate arrangement. Pursuant to
this arrangement, Sinoma owns the facility and is responsible for the maintenance, repairs and operations of the
facility and, subject to certain conditions, is obligated to deliver all of the electricity generated by the facility to
us. Moreover, subject to certain conditions, we are obligated to purchase all of the electricity generated by the
facility. This waste heat recovery facility has a rated capacity of approximately six megawatts of power for our
Solid Cement plant. In fiscal 2018 and the nine-month period ended September 30, 2019, respectively, this waste
heat recovery facility provided 17.4% and 19.4% of the electricity consumed by our Solid Cement plant. In
March 2017, we also entered into a 15-year build-and-operate arrangement with Sinoma to implement a waste-
heat-to-energy facility at the APO Cement plant.

Each of the APO Cement and Solid Cement plants purchases grid electricity for its power needs depending on
the cost of grid electricity compared with electricity produced from our power generation plants. The Solid
Cement plant is always reliant on grid electricity for at least part of its power requirements, while the APO
Cement plant can rely entirely on its power generation plant when needed. The Government’s Retail Competition
and Open Access (RCOA) program provides large end-users in the Philippines with the ability to choose their
electricity suppliers. Once the user has chosen a provider, the user is required to purchase electricity from the
provider under the applicable contract with the provider. RCOA has been implemented in both Luzon and
Visayas regions. See “Risk Factors—Risks Relating to Our Business—Higher electricity and fuel costs, or the
reduction or interruption in supply thereof, may adversely affect our business, prospects, financial condition and
results of operations” and “Regulation.”

We have electricity supply agreements at contracted prices with San Miguel Electric Corp. for both of the APO
Cement plant and Solid Cement plant. The electricity supply agreement for the APO Cement plant will expire on
December 25, 2020, while the electricity supply agreement of Solid Cement plant will expire on December 25,
2022.

Raw Materials and Suppliers

The primary raw materials used in our cement production are limestone, pozzolans, clay and gypsum. Raw
materials costs represented approximately 10.8%, 12.1% and 10.9% of our costs of sales for fiscal 2016, fiscal
2017 and fiscal 2018, respectively, and 11.3% and 12.0% of our cost of sales for the nine-month periods ended
September 30, 2018 and 2019, respectively.

The raw materials are delivered directly to our facilities by trucks and conveyor belts. We purchase the majority
of our limestone, pozzolans and clay requirements from ALQC and IQAC pursuant to our Major Raw Materials
Agreements. These agreements each have 15-year terms and automatic renewals of two years. For more
information on our Major Raw Materials Agreements, please see “Related Party Transactions.”
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Raw materials sourced from ALQC and IQAC

Most of the quarries from which ALQC and IQAC mine raw materials, such as limestone, pozzolan and clay are
located near our cement production plants, which reduces our pre-production transport time and costs. The
aggregate cost of raw materials purchased from ALQC and IQAC represented 5.2%, 4.5% and 3.5% of our costs
of sales for fiscal 2016, fiscal 2017 and fiscal 2018, respectively, and 4.0% and 4.8% of our cost of sales for the
nine-month periods ended September 30, 2018 and 2019, respectively.

CEMEX’s engineers and geologists prepared their own reserves estimates of ALQC’s and IQAC’s Mineral
Rights, which are regularly reviewed by CEMEX’s and our corporate staff, along with the technical executives
associated with our business units. In certain circumstances the services of third-party geologists and/or
engineers are engaged by CEMEX to validate these estimates. Holders of Mineral Rights in the Philippines have
the legal right to enter upon the Land Rights of another party in order to mine the minerals underlying their
Mineral Rights, subject to a requirement to compensate the land owner for any damage caused by their activities
on the land. Notwithstanding this right, each of ALQC and IQAC mines only on land for which it has both
Mineral Rights and Land Rights. We believe that ALQC and IQAC will continue pursuing opportunities to
obtain additional Land Rights and Mineral Rights to supplement their existing limestone quarry contract areas.
For more information on the raw materials sourcing relationship we have with ALQC and IQAC, and on our
reliance on ALQC to procure additional Land Rights, please see “Risk Factors—Risks Relating to Our Business
—We rely on ALQC and IQAC to supply the majority of our primary raw materials. If ALQC or IQAC are
unsuccessful in discovering, developing or supplying the amount of raw materials we require to sustain
production of products, our business, prospects and results of operations would be adversely affected” and
“Related Party Transactions.”

The following table sets forth certain information concerning the Mineral Rights and Land Rights owned by our
suppliers, ALQC and IQAC, as of September 30, 2019. These reserve estimates were provided by ALQC and
IQAC upon our request and we were advised by ALQC and IQAC that these reserve estimates are compliant with
the terminologies and guidelines set forth in the Philippine Mineral Reporting Code. The Company has not
independently verified these reserves estimates.

Raw Materials

Estimated
Reserves in

Land Covered by
Mineral Rights(1)

Estimated
Reserves in

Land Covered by
Mineral Rights

and Land Rights

2018
Annual
Usage(2)

(millions of tonnes)

Raw Materials Available to Solid Cement(3)

Limestone(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 394.4 178.6 1.5
Silica . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.0 2.0 < 0.0
Pozzolan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.8 3.8 0.1
Raw Materials Available to APO Cement(5)

Limestone(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 375.0 113.8 3.1
Pozzolan(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31.0 4.8 0.5

Notes:

(1) Represents the estimated reserves volumes according to CEMEX internal estimates and includes estimated reserves at locations for which
ALQC and IQAC do not have Land Rights. See “Risk Factors—Risks Relating to Our Business—We rely on ALQC and IQAC to supply
the majority of our primary raw materials. If ALQC or IQAC are unsuccessful in discovering, developing or supplying the amount of raw
materials we require to sustain production of products, our business, prospects and results of operations would be adversely affected.”

(2) Based on our current aggregate installed annual capacity of 5.7 million tonnes of cement, without giving effect to the planned expansion
of our Solid Cement plant.

(3) Mineral Rights and Land Rights held by IQAC to mine raw materials to be made available to us for production at our Solid Cement plant
pursuant to the IQAC Supply Agreement.

(4) Internal reserves estimates are in part based on the report of Ardex Mining and Geoservices, Inc.

(5) Mineral Rights and Land Rights held by ALQC to mine raw materials to be made available to us for production at our APO Cement plant
pursuant to the ALQC Supply Agreement.
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(6) CEMEX’s internal reserves estimates are in part based on the report by Mr. Rolando Peña, a licensed geologist and duly accredited
member of the Geological Society of the Philippines.

On March 7, 2016, APO Cement entered into a Master Agreement for Supply and Mineral Processing with
ALQC (the “ALQC Supply Agreement”) and Solid Cement entered into a Master Agreement for Supply and
Mineral Processing with IQAC (together with the ALQC Supply Agreement, the “Major Raw Materials
Agreements”). Each of the Major Raw Materials Agreements provide for the purchase and sale by APO Cement
and Solid Cement, as the case may be, of limestone, greywacke or pozzolan, clay and other rock materials that
are extracted from the areas covered by ALQC’s and IQAC’s Mineral Production Sharing Agreements
(“MPSA”) with the Government.

Each of APO Cement and Solid Cement relies on the Major Raw Materials Agreements for the procurement of
raw materials to manufacture their cement. The Major Raw Materials Agreements became effective January 1,
2016 and will expire on December 31, 2035. The initial term of each agreement shall be deemed extended for
successive periods of 24 months, unless a party to the relevant agreements provides written notice of
non-renewal at least 120 business days prior to the date of the relevant extension. The price for the materials sold
under the Major Raw Materials Agreement must reflect applicable market conditions and shall be computed
based on production cost plus an arm’s length mark-up. The price formula shall be reviewed on an annual basis.
In the event that a supplier under the applicable Major Raw Materials Agreement is unable to supply and meet
the requirements of APO Cement or Solid Cement, as the case may be, APO Cement or Solid Cement, as the
case may be, shall be entitled to find alternative sources of the materials otherwise to be supplied under the
applicable Major Raw Materials Agreement. If a supplier is unable to comply with delivery schedules, quantity
requirements, or quality specifications for a period of at least two consecutive months, APO Cement or Solid
Cement, as the case may be, at its sole option, is entitled to serve a written notice to the applicable supplier of its
intention to terminate the relevant Major Raw Materials Agreement.

Under the relevant regulations of the DENR’s Mines and Geosciences Bureau (“MGB”), each supplier, as a
contractor in an MPSA, must submit a copy of the relevant Major Raw Materials Agreement to the Director of
the MGB (copy furnished the DENR Regional Director concerned) for registration before such agreement is
made. Each supplier shall regularly inform the Director of the MGB in writing of any revisions to, changes in or
additions to the relevant Major Raw Materials Agreement. The MGB’s regulations further require that insofar as
sales to the supplier-contractor’s affiliate(s) are concerned, prices shall be at arm’s length standard, and
competing offers for large scale and long-term contracts shall be procured.

Raw materials sourced through CEMEX or third-parties

We also purchase gypsum and other raw materials from third-party suppliers in and outside of the Philippines.
The raw materials we source through third parties are typically contracted on a cost and freight basis to the ports
we utilize in Manila and Cebu. We then engage third-party hauling companies to transfer these materials to our
plants at our cost. If material losses occur as these materials are being transferred to our plants, they are charged
to the inbound hauling service providers. In cases where we are responsible for transport, we use our own fleet
and third-party transport.

We also have the ability to purchase clinker through global sourcing arrangements with CEMEX. For details on
our global sourcing arrangements with CEMEX, please see “Related Party Transactions.” As our Solid Cement
plant undergoes expansion, we are anticipating a shortage in clinker, and plan to purchase additional amounts
through these arrangements. Please see “Risk Factors—Risks Relating to Our Business—Our planned expansion
of our Solid Cement plant currently under development may not be completed on schedule, or at all, or within the
allocated budget.”

Customers

We sell cement directly to retail customers such as hardware stores. We also sell cement directly to institutional
customers such as contractors, developers and ready-mix operators. In fiscal 2018, sales to our retail customers
and institutional customers accounted for 80.1% and 19.4% of our revenue from cement sales, respectively.
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Many of our customers resell our products to a variety of end-users, such as households, small and large
contractors and ready-mix concrete producers, while the cement we sell directly to institutional customers is used
in a variety of private and public infrastructure projects. Our reach extends through a wide section of the
Philippine archipelago.

Of the total volume of cement sold by us for fiscal 2018, approximately 24% was bulk cement and 76% was bag
cement. For fiscal 2018, the top ten cement customers represented approximately 18.1% of cement sales, and no
single cement customer represented more than 5% of our cement sales.

Sales and Marketing

Sales

Pursuant to our direct sales model, we sell substantially all of our cement to the domestic market through our
internal sales force and not through third-party cement distributors. We have a commercial department
responsible for our nationwide sales activities, with key sales offices in the Metro Manila area, Cebu, Iloilo,
Bacolod, Cagayan de Oro, and Davao. Our commercial department comprises three key groups: area sales
managers, our customer service center, and the credit group.

Our area sales managers interact with our customers. Our internal sales force undergoes a series of training and
development programs under a CEMEX global initiative called the Commercial Academy. This program follows
a designed curricula, proprietary to CEMEX, which includes modules on The CEMEX Sales Process, Customer
Relationships, Sales Management & Planning, Common Commercial Language, and other specialty and
advanced programs. Our area sales managers, who are the face of the brands to the end consumers, are given
regular training and update on cement technology and product promotion. Merchandising materials are regularly
distributed to provide more communication materials for our area sales managers.

In October 2018, we launched the CEMEX Go digital platform, an end-to-end integrated platform which covers
the full customer journey, includes all products and services and is compatible with all devices. CEMEX Go can
be accessed from a laptop or any mobile device to give customers access to view the placement process from
ordering and delivery, all the way to invoicing and payment. Once an order is placed, the customer can track its
delivery path in real-time. Supplemental documents like contracts and terms of reference per project can also be
accessed and viewed. Through CEMEX Go’s Order and Product Catalogue, customers have complete control
over their orders. Common transactions like ordering, payment and delivery status queries can all be done
anytime without calling dispatch.

Across the different markets where this application was launched by CEMEX, the Philippines has had one of the
fastest adoption rates within the CEMEX group. As of September 30, 2019, more than 90% of orders from
on-boarded clients were placed using this digital platform.

Our customer service call center is responsible for overall customer relationship management activities, such as
order-taking and fulfillment, inquiries and complaint management. The information provided by a customer upon
completing an order form is logged in our customer database, which allows us to see the order type, quantity and
delivery preferences that are typical of each of our customers over time. To improve overall efficiency in
managing our clients, our customer service center has been outsourced to a third-party beginning in October
2018. To ensure service quality, we monitor specific key performance indicators, including response rate,
handling time, and voice service quality. We believe our team of area sales managers and customer service
agents facilitate an understanding of our customers’ needs and positions us to tailor our product and service
offerings for particular customers and markets.

Our credit group is responsible for customer risk assessment and the management of our receivables, as well as
for providing our customers with payment and financing options.

We sell our cement at prices based on the quality of our products, market demand, our production costs, energy
costs, transportation costs, inventory levels, competitors’ prices and credit terms. Our delivery fulfillment
commitments vary based on the type of delivery required for a particular order. Inland orders are delivered by
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truck and have delivery commitment times of within 24 to 48 hours. Delivery of offshore orders requires a
combination of our fleet of vessels and trucks, and the delivery commitment times are agreed upon in advance
with the customer. For fiscal 2018, approximately 60.7% of our cement sales were made to cash-paying
customers, and approximately 39.3% of our cement sales over that same period were purchased on credit. For our
cash sales, we require customers to make full payment on the contract price before they take delivery of our
products. For our credit sales to institutional accounts, we typically grant a credit period of seven to ten days. Our
customers pay by either cash or bank transfers. We do not generally have any control over the prices charged by
our customers to end-users, but we do provide suggested retail price guidance to our customers.

Marketing

Our marketing efforts complement our direct-to-customer sales and distribution strategy for each of APO Cement
and Solid Cement. Our efforts include monitoring market developments and customers preferences for our
products and services and taking a proactive approach in seeking feedback to continuously improve our product
and service offerings to our customers.

Competition

We compete primarily on the basis of quality, market presence, distribution network, diversity of product
offerings, sales strategy, brand image and pricing. We believe we compete favorably on the basis of each of these
factors. As of September 30, 2019, our major competitors in the Philippine cement market were Holcim
Philippines, Inc., Republic Cement Group, Taiheiyo Cement Philippines, Inc., Northern Cement Corporation,
Goodfound Cement Corporation, Mabuhay FilCement Inc., Eagle Cement Corporation, and Big Boss Cement
Inc., as well as importers that import cement from Vietnam, China, Thailand and other countries in the region.
These competitors may compete with us for the same target customers.

Potential entrants into the Philippine cement market face various impediments to entry, including, among others:
(i) access to raw materials; (ii) the time-consuming and expensive process of building brand recognition and
establishing a distribution network; (iii) the lack of port infrastructure and the high inland transportation costs
resulting from the low value-to-weight ratio of cement; (iv) the broad portfolio of products with enhanced
properties offered by incumbent competitors including us; (v) the extensive capital expenditure requirements;
and (vi) the length of time required to construct new plants.

In addition to domestic competition, the Philippines currently is undergoing, and historically had, period(s)
involving significant imports of cement from foreign-based producers. See “Risk Factors—We operate in highly
competitive markets and if we do not compete effectively, our results of operations would be harmed” and “Risk
Factors—Risks Relating to Our Business—The price of cement is subject to significant fluctuations and an
oversupply of cement could adversely affect our profitability.”

Seasonality

Construction activity, and thus demand for our products, decreases substantially during periods of heavy or
sustained rainfalls. Consequently, demand for our products is significantly lower during the rainy season in the
Philippines, which typically begins in June and ends in November. Our sales volumes generally increase between
March and May because of better weather conditions. Adverse weather conditions can adversely affect our
business, prospects, financial condition and results of operations if they occur with unusual intensity, during
abnormal periods, or last longer than usual in our major markets, especially during peak construction periods.

Research and Development

CEMEX’s research and development efforts, which are concentrated at the CEMEX Research Group, help us in
achieving our goal of increasing our share of the markets in which we operate. CEMEX’s research and
development efforts have developed new products for our cement business that respond to our customers’ needs
and have developed new processes, equipment and methods to optimize operational efficiencies and reduce our
costs. Pursuant to our Non-Exclusive Use, Exploitation and Enjoyment of Assets License Agreement and the
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Trademark License Agreement, we are able to access the research and development capabilities of CEMEX
Research Group through our enjoyment and utilization in the Philippines of certain licensed trademarks and
intangible assets developed and owned by CEMEX Research Group. We do not incur research and development
costs. Rather, in exchange for the intangible assets and tools including research and development activities made
available to us pursuant to the Non-Exclusive Use, Exploitation and Enjoyment of Assets License Agreement and
the Trademark License Agreement, we pay CEMEX Research Group and CEMEX royalty and trademark fees,
which for fiscal 2016, fiscal 2017 and fiscal 2018, as reflected in our Audited Financial Statements, were
P943.0 million, P827.8 million and P883.5 million, respectively, and accounted for 3.9%, 3.8% and 3.8% of our
revenue, respectively. For the nine-month period ended September 30, 2019, such royalty fees, as reflected in our
Unaudited Interim Financial Statements as of and for the nine-month period ended September 30, 2019, were
P664.8 million and accounted for 3.6% of our revenue. Furthermore, in the event we incur costs for research and
development activities undertaken in the Philippines, such costs are reimbursed to us by the CEMEX Research
Group. We expect to continue to perform research and development efforts in coordination with CEMEX
through our Services Agreements. For more details on the Service Agreements, please see “Related Party
Transactions.”

We believe CEMEX’s research and development efforts have helped us to maintain or increase our share of the
market in the Philippines. We also believe our access to CEMEX’s research and development will continue to
allow us to be selected as the supplier for other projects in the future.

Employees

As of September 30, 2019, we employed a total of 706 full-time employees in the Philippines. A breakdown of
our employees by function is shown below:

Employee Function
Number of

Employees(1)

Corporate and Administration . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 159
Cement Business (commercial sales and administration, cement operations and technology, and

logistics) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 537
Other Businesses . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 706

Note:

(1) As at September 30, 2019, our subsidiary, CEMEX Asia Research, employed four employees and Falcon employed a total of four
employees (which include two individuals employed under a secondment agreement). The foregoing employees are employed outside of
the Philippines and are not included in the table above.

For non-managerial employees of our Solid Cement and APO Cement plants, labor conditions, including wages
and benefits, are governed by collective bargaining agreements negotiated at the plant level. These employees are
represented by labor unions. Our Solid Cement plant has a rank and file union as well as a supervisors union, and
our APO Cement plant has two rank and file unions. Each of these unions is associated with the Trade Union
Congress of the Philippines. Under the Philippine Labor Code, a labor union serves as the certified collective
bargaining representative of the relevant bargaining unit (i.e., rank and file; supervisors unit) for a period of five
years, whereby the bargaining unit will then conduct a certification election to determine who its collective
bargaining agent will be for the next five years. Accordingly, we negotiate our collective bargaining agreements
with the newly elected collective bargaining representative every five years for the general and political terms.
The economic terms, such as the salary, allowances and all monetary and non-monetary benefits to which the
collective bargaining members are entitled, can be renegotiated after a period of three years from the execution of
the collective bargaining agreement. With respect to our Solid Cement plant, our collective bargaining agreement
with the supervisors’ union will expire on December 31, 2022 and our collective bargaining agreement with the
rank and file union will expire on February 28, 2023. With respect to our APO Cement plant, our collective
bargaining agreement with each union will expire on December 31, 2021. We believe that our relations with
employees and their unions are generally good.
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We do not currently anticipate any significant increase or decrease in the number or allocation of our employees
over the next twelve months. Compensation for our employees includes basic salary plus statutory and voluntary
benefits. We are subject to laws and regulations in the Philippines, such as the Social Security Act of 1997. The
National Health Insurance Act and the Home Development Fund Law, that require us to deduct and withhold
certain contributions from an employee’s salary and remit them to the applicable social program on behalf of that
employee. For fiscal 2016, fiscal 2017 and fiscal 2018, our employee benefits expenses were P104.8 million,
P124.2 million and P114.0 million, respectively.

We also use independent contractors in our business for the more labor-intensive tasks such as the maintenance
of our facilities, the operation of our fleet and the loading and unloading of bag cement.

Properties

As of the date of this Prospectus, we do not own any land. The following table sets forth certain information
concerning the land and floor space leased by us from ALQC, IQAC and other entities for our plants, offices and
other facilities as of December 31, 2018.

Land and/or Floor Space

(square meters)

APO Cement plant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 453,884
Solid Cement plant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 635,013
Marine distribution centers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60,724
Land distribution centers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40,476
Company headquarters . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,192
Sales offices . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 136

Under the APO Cement and Solid Cement lease agreements with ALQC and IQAC, respectively, ALQC and
IQAC are entitled to the exclusive use and possession of the parcels of land underlying the APO Cement plant,
the Solid Cement plant and certain other facilities (“Subject Properties”) over which ALQC and IQAC,
respectively, has beneficial ownership or possessory rights. By virtue of these lease agreements, ALQC and
IQAC also grant the right of easement or right-of-way over other properties owned or possessed by them that are
necessary for APO Cement or Solid Cement, respectively, in order for such entity to have reasonable access to
and from the Subject Properties for the conduct of their businesses. Each of APO Cement and Solid Cement uses
the Subject Properties for its various business activities including the manufacture of cement as well as the
temporary storage and distribution of its products and raw materials.

The term of the lease of the Subject Properties is 25 years, effective from January 1, 2016, and extendable for
another 25 years, unless the lessee opts not to renew. The lease between Solid Cement and IQAC (as amended)
covers an approximate aggregate area of 650,013 square meters, and annual rent payments of approximately
P28.8 million plus VAT are due for the first two years of the lease. The lease between APO Cement and ALQC
covers an approximate aggregate area of 453,884 square meters, and annual rental payments of approximately
P58.2 million plus VAT are due for the first two years of the lease. For every two-year period thereafter, the
annual rental fee will be reviewed and adjusted, if necessary, to ensure that the rental fee reflects market
conditions. For fiscal 2016, fiscal 2017 and fiscal 2018, the rent under the lease for each period with respect to
ALQC was P58.2 million and the rents under the lease with respect to IQAC was P32.9 million, P24.7 million
and P28.8 million, respectively.

The lessee has a right of first refusal in the event that the lessor sells the Subject Properties or any portion
thereof. If the lessee does not exercise such right, the lessor shall ensure that the purchaser shall be bound in
writing by the terms and conditions of the lease agreement (including the provisions of renewal of the lease
term).

In the event that any party commits a breach of its obligations under their respective lease agreement, and such
defaulting party is unable to rectify or cure its breach within the prescribed time, the non-defaulting party shall
have the right to demand specific performance or to immediately terminate the relevant lease agreement.
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In case of termination due to the default of APO Cement or Solid Cement, the ALQC or IQAC, as the case may
be, shall have the right to forfeit advance rental payments, if any, by way of liquidated damages.

Intellectual Property

We rely on trademarks to establish and protect our business interests. We believe that our trademarks and
intellectual property rights are important to our success and competitive position. As a multinational corporation,
all of the trademarks and intellectual property of CEMEX and its member subsidiaries, as well as the protection
and enforcement thereof, are managed centrally by the CEMEX head office in Mexico with the assistance of the
local operating companies. We have license rights to use the “CEMEX” name, and the “APO”, “Island” and
“Rizal” brands from CEMEX Research Group, a subsidiary of CEMEX, pursuant to the Trademark License
Agreement. See “Related Party Transactions—Trademark License Agreement.”

An application to register the “CEMEX and Design, Building the Future” trademark in the Philippines was filed
by us in 2001, as evidenced by Certificate of Registration No. 4-2001-008296 issued by the Philippine
Intellectual Property Office. The mark, which covers at least thirteen classes of goods, was eventually registered
in favor of CEMEX, S.A.B. de C.V. on July 30, 2006. In addition, CEMEX, S.A.B. de C.V. has obtained the
registration of the coined composite mark “Building the Future” as evidenced by Certificate of Registration
No. 4-2008-010882 issued by the Philippine Intellectual Property Office on March 9, 2009.

There can be no assurance that the actions we have taken will be adequate to prevent imitation by others or to
prevent others from using our name in violation of our intellectual property rights. We closely monitor products
released in the market that may mislead consumers as to the origin of such products and attempt to utilize the
goodwill of our brands and other proprietary rights.

Insurance

We maintain insurance policies that include coverage for commercial general liability risks, marine liabilities,
hull and cargo risks, political risks and supply chain business income risks.

Substantially all insurance premiums paid by APO Cement and Solid Cement are paid to a third party insurer in
the Philippines, which reinsures most risks with an affiliate of CEMEX. In May 2016, we incorporated Falcon as
a wholly-owned Barbados entity to create its own reserves and reinsure the CEMEX Reinsurer in respect of our
property, non-damage business interruption, political risks insurance, cyber liability and professional liability
insurance. As of the date of this Prospectus, we expect Falcon to continue to retain 10% of the CEMEX
Reinsurer’s risk in connection with our property insurance and 100% of the CEMEX Reinsurer’s risk in
connection with our earthquake and wind stop loss, non-damage business interruption and political risks
insurance. See “Risk Factors—Risks Related to Our Business—Our insurance coverage may not cover all the
risks to which we may be exposed and we effectively self-insure a portion of our risks.”

Health and Safety Matters

We are subject to a variety of laws, rules and regulations in the Philippines that impose limitations, prohibitions,
and standards relating to health and safety. In particular, the Occupational Safety and Health Standards
promulgated by the Department of Labor and Employment, prescribes the minimum set of standards, rules, and
regulations for the welfare and protection of workers in all places of employment. Apart from domestic rules, we
are also guided by global benchmarks and standards on occupational health and safety, which is a key focus of
our management. We have formulated management policies and adopted rules in accordance with applicable
laws and regulations such as our production safety measures, the handling of hazardous materials, guidelines on
high risk operations, and we also conduct regular training on occupational health and safety.

We have procedures in place to ensure that our health and safety rules and requirements are adhered to. We also
encourage our management to promote awareness of the importance of health and safety in the workplace. We
have achieved zero employee lost time for injury for the last three years from fiscal 2016 to fiscal 2018.
Moreover, since 2001, each of our plants have sustained their environmental certifications and Health and Safety
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certifications from SGS Philippines, Inc., an inspection, verification, testing and certification company in the
Philippines. Each of our plants has consistently been recognized by health and safety monitoring entities such as
the Safety Organization of the Philippines, or SOPI.

Environmental Matters

We are subject to a broad range of environmental laws and regulations in the Philippines, such as the Philippine
Clean Air Act of 1999, the Philippine Clean Water Act of 2004 and the regulatory framework established by the
Philippine Environmental Impact Statement System. These laws and regulations impose increasingly stringent
environmental protection standards regarding, among other things, air emissions, wastewater discharges, the use
and handling of hazardous waste or materials, waste disposal practices and the remediation of environmental
damage or contamination. Pursuant to these standards we are often required to obtain certificates or permits from
a government body prior to commencing construction or operations of our facilities. These standards expose us
to the risk of substantial environmental costs and liabilities, including liabilities associated with divested assets
and past activities, even conducted by prior owners or operators. In addition, the discovery of contamination at
our facilities could require us to incur substantial clean-up costs. See “Risk Factor—Risks Relating to our
Business—Our operations are subject to environmental laws and regulations.”

Each of our production plants has a pollution control officer and a team dedicated to monitoring the
environmental impacts of our production of cement. We focus on sustainable construction through the
development of large-scale infrastructure projects; the increase in our use of alternative fuels and raw materials
and the optimization of air quality, waste management and recycling. We have a crisis management protocol to
address remediate accidents that may occur from time to time at our facilities. Additionally, we successfully
implemented a United Nations-certified clean development mechanism that substitutes conventional fossil fuels
with more environmentally friendly local biomass products such as rice husks. The biomasses are now used in
cement kilns to serve as fuel in the clinker production process, which is an important component of the cement-
making process. The use of alternative fuels is an important part of our energy strategy and highlights our
commitment to operational efficiency and sustainable development.

Legal Proceedings

In September 2015, we suffered an oil spill at our Solid Cement facility involving approximately 2,000 liters of
heavy fuel oil that overflowed from one of our storage tanks, the majority of which was recovered within seven
days of the incident. However, due to heavy rain conditions, a portion was carried towards drainage areas that led
to the Teresa river. As a result of the incident, three separate administrative proceedings were initiated against us
before the Laguna Lake Development Authority (LLDA), the Environmental Management Bureau of the
Department of Environment and Natural Resources and the City of Antipolo, Rizal.

The City of Antipolo issued a Notice of Violation requiring Solid Cement to explain why no administrative cases
should be filed for violations of the Clean Water Act of 2004 and other related environmental laws such as the
Toxic Substances and Hazardous and Nuclear Wastes Control Act of 1990 and the Philippine Environmental
Impact Statement System. Solid Cement submitted its response to the City of Antipolo and the local government
did not take further action against Solid Cement, although the Office of the Mayor officially endorsed the matter
to the LLDA for proper action.

On September 10, 2015, LLDA issued an ex-parte order directing Solid Cement to show cause why no cease and
desist order should be issued against the operation of its plant in Antipolo, Rizal for threats to life, public health,
safety and welfare. In its resolution dated May 19, 2016, the LLDA resolved to dismiss this case on the condition
that Solid Cement pays a fine of P200,000 to the LLDA. Following payment of the fine, the LLDA issued a
decision dated June 20, 2016 dismissing the case.

The Notice of Violation issued by the DENR-EMB cited Solid Cement’s alleged failure to comply with the
conditions of its Environmental Compliance Certificate when the company allegedly failed to strictly manage all
external and chemical processes and immediately undertake response activities. Solid Cement filed on October 5,
2015 its reply. The company received on September 6, 2017 the resolution of the DENR-EMB that, while
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recognizing Solid Cement’s swift response to the situation (including citing that the clean-up was 100% complete
in seven days, as well as the good results of the water sampling test conducted after the spill), imposed a fine of
P50,000 for violation of the conditions of Solid Cement’s Environmental Compliance Certificate (ECC),
particularly the failure to prevent the oil-spill incident from happening. Solid Cement paid the fine. See “Risk
Factors—Risks Relating to our Business—We are subject or may become subject to litigation proceedings and
investigations that could harm our reputation, business, prospects, financial conditions and results of operation if
an unfavorable ruling were to occur.”

On September 20, 2018, the Landslide occurred in Sitio Sindulan, Barangay Tina-an, Naga City, Cebu,
Philippines, a site located within an area covered by the mining rights of ALQC. The Landslide prompted local
and national authorities to order the suspension of the mining operations of ALQC. Business continuity plans
were put in place by APO Cement and implemented to address the disruption in the supply arrangement with
ALQC.

On November 19, 2018, the Company and APO Cement were served summons concerning an environmental
class action lawsuit filed by 40 individuals and one legal entity (on behalf of 8,000 individuals allegedly affected
by the Landslide) at the Regional Trial Court of Talisay, Cebu, against the Company, APO Cement, ALQC, the
Mines and Geosciences Bureau of the Department of Environment and Natural Resources, the City Government
of Naga, and the Province of Cebu, for “Restitution of Damage of the Natural and Human Environment,
Application for the Issuance of Environmental Protection Order against Quarry Operations in Cebu Island with
Prayer for Temporary Protection Order, Writ of Continuing Mandamus for Determination of the Carrying
Capacity of Cebu Island and Rehabilitation and Restoration of the Damaged Ecosystems.”

In the complaint, among other allegations, plaintiffs (i) claim that the Landslide occurred as a result of the
defendants’ gross negligence; and (ii) seek, among other relief, (a) monetary damages in the amount of
approximately P4.3 billion, (b) the establishment of a P500 million rehabilitation fund, and (c) the issuance of a
Temporary Environment Protection Order against ALQC while the case is still pending. In the complaint, ALQC,
APO Cement and the Company are made liable for payment of monetary damages and establishment of a
rehabilitation fund.

In an order dated August 16, 2019, the Regional Trial Court denied plaintiffs’ Application for Temporary
Environment Protection Order. By denying such application, the Regional Trial Court found that the applicants
did not sufficiently establish that they will suffer grave injustice and irreparable injury by the continued
operations of ALQC while the proceedings are pending.

Among other defenses and based on a report by the Mines and Geosciences Bureau of the Department of
Environment and Natural Resources, the Company, APO Cement and ALQC held the position that the Landslide
occurred due to natural causes and deny liability, fault and negligence. In an order dated September 30, 2019, the
Regional Trial Court partially granted the affirmative defenses of the private defendants and ruled, among others,
that the subject case against the Company and APO Cement is dismissed for failure to state a cause of action. The
court also ruled that: (i) the 22 plaintiffs who failed to sign the verification and certification against forum
shopping are dropped as party-plaintiffs; (ii) the subject case is not a proper class suit, and that the remaining 17
plaintiffs can only sue for their respective claims, but not as representatives of the more than 8,000 alleged
victims of the landslide incident; (iii) plaintiffs’ cause of action against ALQC for violation of Section 19(a) of
Republic Act No. 10121 is dismissed; (iv) there is a misjoinder of causes of action between the environmental
suit and the damage suit; and (v) the damage suit of the remaining plaintiffs will proceed separately upon
payment of the required docket fees within 30 days from receipt of order, otherwise, the case for damages will be
dismissed. The September 30, 2019 order is not yet final and may be appealed by the parties thereto.

As of the date of this Prospectus, because of the current status and preliminary nature of the lawsuit, considering
all possible defenses available, the Company cannot assess with certainty the likelihood of an adverse result in
this lawsuit, and in turn, the Company cannot assess if a final adverse resolution, if any, would have a material
adverse impact on the Company’s consolidated results of operations, liquidity and financial condition.

We are involved in various legal proceedings involving, but not limited to, environmental claims, claims
regarding the procurement and supply of products and services, claims and disputes regarding the transportation
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of goods and services and similar types of claims brought against us that have arisen in the ordinary course of
business. We also receive various information requests from governmental and administrative authorities when
such authorities are conducting periodic or general reviews of the markets in which we operate. We believe we
have made adequate provisions to cover both current and contemplated general and specific litigation risks, and
we believe these matters will be resolved without any significant effect on our operations, financial position and
results of operations. We are sometimes able to make and disclose reasonable estimates of the expected loss or
range of possible loss, as well as disclose any provision accrued for such loss. However, for a limited number of
ongoing legal proceedings, we may not be able to make a reasonable estimate of the expected loss or range of
possible loss or may be able to do so but believe that disclosure of such information on a case-by-case basis
would seriously prejudice our position in the ongoing legal proceedings or in any related settlement discussions.
Accordingly, in these cases, we have disclosed qualitative information with respect to the nature and
characteristics of the contingency, but have not disclosed the estimate of the range of potential loss. As of
September 30, 2019, we have made reserve provisions for outstanding legal claims in an amount equal to
P3.1 million. See “Risk Factors—Risks Relating to our Business—We are subject or may become subject to
litigation proceedings and investigations that could harm our reputation, business, prospects, financial conditions
and results of operation if an unfavorable ruling were to occur.”
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MATERIAL CONTRACTS

Senior Unsecured peso Term Loan BDO Facility with BDO

On February 1, 2017, the Company signed a Senior Unsecured peso Term Loan BDO Facility with BDO for a
loan amount of up to the Philippine peso equivalent of US$280 million, the proceeds of which were applied to
refinance our borrowings from New Sunward Holding B.V., which is an indirect subsidiary of CEMEX, S.A.B.
de C.V. The term loan provided by BDO has a tenor of seven years from the date of the initial drawdown on the
facility and consists of a fixed rate and a floating rate tranche based on market rates plus spread. On December 8,
2017, the Company, together with APO Cement and Solid Cement, entered into a supplemental agreement to the
facility agreement with BDO pursuant to which it was agreed that (i) the commencement date for compliance
with certain financial covenants under the facility agreement would be in June 2020; (ii) debt service reserve
accounts were created; and (iii) additional debt incurrence restrictions be put in place. One of these debt
incurrence restrictions agreed is based on a financial ratio that measures, on a consolidated basis, our ability to
cover its interest expense using its Operating EBITDA (as defined in the facility agreement) and is measured by
dividing Operating EBITDA by the financial expense for the last twelve months as of the calculation date. On
December 14, 2018, the Company and BDO entered into another supplemental agreement to the facility
agreement that provides an option, only for certain potential events of default under the facility agreement, for
our ultimate parent company, CEMEX, S.A.B. de C.V.’s subsidiaries, or any of CEMEX, S.A.B. de C.V. which
is not a direct or indirect subsidiary of the Company, to pay all amounts outstanding under the facility agreement
before they become due and payable prior to their maturity in certain events.

On May 15, 2019, the Company entered into an agreement with BDO to amend further the facility agreement to,
among others, (i) conform the facility agreement with certain changes required due to PFRS 16 taking effect as
of January 1, 2019, (ii) exclude from certain financial covenants in the facility agreement any principal and
interest from certain subordinated loans and advances incurred in relation with the new cement line being built
by Solid Cement that have been made or are to be made to the Company or its subsidiaries by any subsidiary of
CEMEX S.A.B. de C.V., and (iii) allow for certain loans taken by the Company and its subsidiaries with any
CEMEX S.A.B. de C.V. subsidiary to be paid with proceeds from any equity fundraising activity conducted by
us without having to pay a prepayment fee to BDO under the facility agreement.

None of the foregoing amendments and supplements has the effect of increasing the debt level, maturity date, or
interest cost under the facility agreement.

Tripartite Charter Agreement (MV Sider Vivara)

A tripartite agreement was entered into in 2014 between APO Cement, as charterer, Yortel Shipping Inc.
(“Yortel”) as owner, and Credit Suisse AG (“Credit Suisse”) as mortgagee for the vessel MV Sider Vivara (the
“Vivara”). The Vivara was mortgaged by Yortel to Credit Suisse, pursuant to a loan agreement, and as such,
Credit Suisse has a first preferred Panama mortgage over the Vivara and an assignment over all the rights, title,
and interest of Yortel to the Vivara’s insurances, earnings, and requisition compensation. Yortel and APO
Cement entered into a bareboat charter over the Vivara on October 28, 2013, which was amended on
February 10, 2014, June 3, 2016 and June 1, 2018. The bareboat charter agreement, as amended, will expire on
May 1, 2022.

The tripartite agreement contains a statement in which APO Cement acknowledges the existence of such
mortgage and assignment, and agrees to pay the fees due under the bareboat charter agreement directly to Credit
Suisse, and further that Yortel acknowledges several restrictions as to its rights as an owner, particularly with
respect to transferability or disposal of the Vivara. Additionally, Credit Suisse agrees not to interfere with the
possession of APO Cement as charterer unless in pursuance of its rights under the mortgage.

The tripartite agreement further states that, in the event that Credit Suisse is entitled to exercise its power of sale,
APO Cement shall have a right of first offer to the Vivara, and only after APO Cement has declined such right
shall Credit Suisse be authorized to offer the Vivara to a third party. In this event, the bareboat charter agreement
shall be deemed to be terminated.
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Tripartite Charter Agreement (MV Sider Procida)

A tripartite agreement was entered into in 2014 between APO Cement as charterer, Denton Shipping Inc.
(“Denton”) as owner, and Corner Banca SA (“Corner”) as mortgagee for the vessel MV Sider Procida (the
“Procida”). The Procida was mortgaged by Denton to Corner, pursuant to a loan agreement, and as such, Corner
has a first preferred Panama mortgage over the Procida and an assignment over all the rights, title, and interest of
Denton to the Procida’s insurances, earnings, and requisition compensation. Denton and APO Cement entered
into a bareboat charter over the Procida on October 30, 2014, which was amended on August 31, 2016, and on
June 1, 2018. The bareboat charter agreement, as amended, will expire on May 1, 2022.

The tripartite agreement contains a statement in which APO Cement acknowledges the existence of such
mortgage and assignment, and agrees to pay the fees due under the bareboat charter agreement directly to Corner,
and further that Denton acknowledges several restrictions as to its rights as an owner, particularly with respect to
transferability or disposal of the Procida. Additionally, Corner agrees not to interfere with the possession of APO
Cement as charterer unless in pursuance of its rights under the mortgage.

The tripartite agreement further states that, in the event that Corner is entitled to exercise its power of sale, APO
Cement shall have a right of first offer to the Procida, and only after APO Cement has declined this shall Corner
be authorized to offer the Procida to a third party. In this event, the bareboat charter agreement shall be deemed
terminated.

Time Charter for Valbella

A general time charter party agreement was entered into by APO Cement as charterer, and Lefkada Shipping
S.A. as registered owner (“Lefkada”) and Orophil Shipmanagement Corporation as the disponent owners for the
vessel MV NAAC Valbella (the “Valbella”) on January 28, 2018. The charter period has a term of 30 months
from delivery to APO Cement, with two additional 12-month periods, at APO Cement’s option. The agreement
sets forth the charter hire per day, and states that during the term of the agreement, Lefkada has the option to sell
the Valbella, under the condition that the Valbella shall remain with APO Cement until the agreement has
expired. Under the contract, Lefkada further warrants that the Valbella shall have full and valid protection and
indemnity insurance.

Time Charter for Kota Padang

A time charter party agreement was entered into by APO Cement and Magnificent Shipmanagement Corporation,
as charterers, and PT Indobaruna Bulk Transport as owner for the vessel MV Kota Padang on March 14, 2018.
The duration of the agreement was one year from delivery to charterers. The agreement was last amended on
July 18, 2019, extending the duration of the agreement until September 30, 2020 with an additional six months
extension, at charterers’ option. The agreement sets forth the charter hire per day.

Other Material Agreements

We have entered into certain other material agreements with ALQC, IQAC and other related parties and third
parties. For discussions of these agreements, see “Business—Properties”, “Business—Raw Materials—Raw
materials sourced from ALQC and IQAC” and “Related Party Transactions.”
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REGULATION

Philippine Mining Act

Republic Act No. 7942, otherwise known as the Philippine Mining Act of 1995, governs the exploration,
development, utilization and processing of all mineral resources and includes measures to protect the
government. Grantees of mineral agreements from the DENR (which may be in the form of a MPSA,
co-production agreement or joint venture agreement) have the right to conduct mining operations, which covers
mining activities involving exploration, feasibility, development, utilization, and mineral processing.

Consumer Act

Republic Act No. 7394 (“R.A. No. 7394”), as amended, otherwise known as the Consumer Act of the
Philippines, establishes quality and safety standards with respect to the composition, contents, packaging, and
advertisement of goods, services, and credits, debts or obligations which are primarily for personal, family,
household, or agricultural purposes. R.A. No. 7394 recognizes the policy of the state to protect against hazards to
health and safety, promote the exercise of consumer rights, and provide adequate means of redress and prohibits
the manufacture, importation, exportation, sale, offering for sale, distribution, and transfer of any consumer
product which is not in conformity with an applicable consumer product quality or safety standard. It is primarily
enforced by the Department of Health, the Department of Agriculture, and the Department of Trade and Industry.

Specifically, R.A. No. 7394 assures consumer product quality and safety standards by establishing requirements
on the following: (a) performance, composition, contents, design, construction, finish, packaging of a consumer
product; (b) kind, class, grade, dimensions, weights, material; (c) the methods of sampling, tests and codes used
to check the quality of the products; (d) precautions in storage, transporting and packaging; and (e) that a
consumer product be marked with or accompanied by clear and adequate safety warnings or instructions, or
requirements respecting the form of warnings or instructions.

Environment

Philippine Environmental Impact Statement System

The Philippine Environmental Impact Statement System was established by virtue of P.D. No. 1586.
Development projects that are classified by law as environmentally critical or projects within statutorily defined
environmentally critical areas are required to obtain an Environmental Compliance Certificate (“ECC”) prior to
project construction and operation. Through its regional offices or through the Environmental Management
Bureau (“EMB”), the DENR determines whether a project is environmentally critical or located in an
environmentally critical area. As a prerequisite for the issuance of an ECC, an environmentally critical project is
required to submit an Environmental Impact Statement (“EIS”) to the EMB. A project in an environmentally
critical area is generally required to submit an Initial Environmental Examination (“IEE”) to the proper DENR
regional office, without prejudice to the power of the DENR to require a more detailed EIS. The EIS refers to
both the document to be submitted to the EMB and the environmental impact assessment of a project, including a
discussion of direct and indirect consequences to human welfare and ecology as well as environmental integrity.
The IEE refers to the document to be submitted to the DENR and the study describing the environmental impact,
including mitigation and enhancement measures, for projects in environmentally critical areas.

While the terms and conditions of an EIS or an IEE may vary from project to project, at a minimum, they contain
all relevant information regarding the environmental effects of a project. The entire process of organization,
administration and assessment of the effects of any project on the quality of the physical, biological and socio-
economic environment as well as the design of appropriate preventive, mitigating and enhancement measures is
known as the EIS system. The EIS system successfully culminates in the issuance of an ECC. The ECC is a
government certification that (1) the proposed project or undertaking will not cause a significant negative
environmental impact, (2) the proponent has complied with all the requirements of the EIS system, and (3) the
proponent is committed to implement its approved environmental management plan in the EIS or, if an IEE was
required, that it will comply with the mitigation measures suggested therein. The ECC contains specific measures
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and conditions that the project proponent must undertake before and during the operation of a project, and in
some cases, during the abandonment phase of the project, to mitigate identified environmental impact. Project
proponents that prepare an EIS are required to establish an Environmental Guarantee Fund (“EGF”) when the
ECC is issued to projects determined by the DENR to pose significant public risks to life, health, property and
the environment. The EGF is intended to answer for damages caused by such projects as well as any
rehabilitation and restoration measures. Project proponents that prepare an EIS are required to include a
commitment to establish an Environmental Monitoring Fund (“EMF”) when an ECC is eventually issued. The
EMF shall be used to support activities of a multi-partite monitoring team that will be organized to monitor
compliance with the ECC and applicable laws, rules, and regulations.

As it is standard in our industry, we incur expenses for the purposes of complying with applicable local and
international environmental rules and regulations. In fiscal 2018, we incurred approximately P26.4 million of
environmental compliance costs.

Toxic Substances, Hazardous and Nuclear Wastes Control Act

The Toxic Substances and Hazardous and Nuclear Wastes Control Act of 1990 (“R.A. No. 6969”) mandates
control and management of the import, manufacture, process, distribution, use, transport, treatment and disposal
of toxic substances and hazardous and nuclear wastes. R.A. No. 6969 is primarily enforced by the DENR, with
the assistance of the Inter-Agency Technical Advisory Council. It seeks to protect public health and the
environment from unreasonable risks posed by these substances. Persons (natural or juridical) who generate or
produce hazardous wastes, through any commercial, industrial or trade activities, are required to register with the
EMB Regional Office having jurisdiction over the location of the waste generator. A DENR I.D. Number shall
be issued upon registration. This is a one-time permit unless there is a change in the hazardous wastes produced.

In addition, waste generators are required to (1) notify the DENR of the type and quantity of waste generated in
accordance with the form and in a manner approved by the DENR and pay the prescribed fee; (2) provide the
DENR, on a quarterly basis, with certain information including the type and quantity of the hazardous waste
generated, produced or transported outside in a form approved by the DENR; (3) continue to own and be
responsible for the hazardous waste generated or produced in the premises until the hazardous waste has been
certified by the waste treater as adequately treated, recycled, reprocessed or disposed of; (4) prepare and submit
to the DENR comprehensive emergency contingency plans that conform with DENR guidelines to mitigate spills
and accidents involving hazardous wastes; and (5) train and inform personnel and staff on (a) the implementation
of the emergency contingency plan, and (b) the hazards posed by the improper handling, storage, transport, and
use of hazardous waste and their containers.

Aside from R.A. No. 6969, those involved in hazardous waste management are also required to comply with the
requirements of other specific environmental laws, such as Presidential Decree No. 984 (National Pollution
Control Decree of 1976), Presidential Decree No. 1586 (Environmental Impact Statement System Law), RA
8749 (Philippine Clean Air Act of 1999) and RA 9003 (Ecological Solid Waste Management Act of 2000) and
their implementing rules and regulations.

Philippine Clean Air Act

The Philippine Clean Air Act of 1999 (“R.A. No. 8749”) focuses primarily on pollution prevention and provides
for a comprehensive management program for air pollution. Consistent with the policies of R.A. No. 8749, all
planned sources of air pollution that have the potential to emit 100 tonnes per year or more of any regulated air
pollutant, or when required under the ECC, must secure an Authority to Construct and Permit to Operate from
the EMB prior to commencement of construction or operation. The Authority to Construct is a one-time permit
while the Permit to Operate must be renewed at least 30 days before its expiration date.

Philippine Clean Water Act

The Philippine Clean Water Act of 2004 (“R.A. No. 9275”) focuses primarily on water quality management in all
water bodies and the abatement and control of pollution from land based sources. All owners or operators of
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facilities that discharge regulated effluents pursuant to this Act are required to secure a permit to discharge. The
discharge permit shall be the legal authorization granted by the DENR to discharge wastewater.

The DENR, as part of the permitting procedure, also urges the adoption of waste minimization and waste
treatment technologies when such technologies are deemed cost effective. The DENR also develops procedures
in relation to the current water quality guideline or the projected water quality guideline of a given receiving
water body with total pollution loadings from various sources, so that effluent quotas can be properly allocated in
the discharge permits. Effluent trading may be allowed in each management area.

For compliance with R.A. No. 9275, fiscal and non-fiscal incentives are provided such as the inclusion in the
investment priorities plan and tax and duty exemption of donations, legacies and gifts for the support of waste
management programs.

Health and Safety

Occupational Safety and Health Standards Law

On August 17, 2018, Republic Act No. 11058 or the Occupational Safety and Health Standards Law was signed
into law. It mandates employers, contractors or subcontractors and any person who manages, controls or
supervises the work, to furnish the workers a place of employment free from hazardous conditions that are
causing or are likely to cause death, illness or physical harm to the workers. It also requires providing complete
job safety instructions or orientation and to inform the workers of all hazards associated with their work, health
risks involved or to which they are exposed, preventive measures to eliminate or minimize the risks and steps to
be taken in cases of emergency.

An employer, contractor or subcontractor who willfully fails or refuses to comply with the Occupational Safety
and Health Standards shall be administratively liable for a fine. Further, the liability of the employer, project
owner, general contractor, contractor or subcontractor, if any, and any person who manages, controls or
supervises the work, shall be solidary.

The Occupational Health and Safety Standards promulgated by the Department of Labor and Employment
pursuant to the Occupational Safety and Health Standards Law provides for the standards applicable to all places
of employment to protect employees against the dangers of injury, sickness or death through safe and healthful
working conditions. These standards provide for the training of personnel and employees in occupational health
and safety, establishment of a health and safety committee, requirement of notification and record-keeping of
accidents and/or occupational illnesses, required health and safety standards in the premises of the establishment,
occupational health and environmental control, requirement of personal protective equipment and devices, rules
for handling hazardous materials, gas and electric welding and cutting operations, hazardous work processes,
explosives and general handling of materials and storage, electricity safety, construction safety, fire protection
and control and occupational health services.

Labor Legislation

The Philippine Labor Code and other statutory enactments provide the minimum benefits that employers must
grant to their employees, which include certain social security benefits, such as benefits mandated by the Social
Security Act of 1997, the National Health Insurance Act of 1995, as amended, and the Home Development Fund
Law of 2009.

Social Security Act

Under the Social Security Act of 1997, social security coverage is compulsory for all employees not over
60 years of age. An employer is obligated to deduct and withhold from each employee’s monthly salary, wage,
compensation or earnings, the employee’s contribution; and the employer, for its part, makes a counterpart
contribution for the employee, and remits both amounts to the Social Security System (“SSS”). This enables the
employees to claim their pension, death benefits, permanent disability benefits, funeral benefits, sickness benefits
and maternity-leave benefits. The Social Security Act of 1997 imposes penal sanctions if an employer fails to
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remit the contributions to the SSS. For corporate employers, the penalty is imposed on its president and members
of the board of directors.

The National Health Insurance Act

The National Health Insurance Act created the National Health Insurance Program (“NHIP”) to provide health
insurance coverage and ensure affordable and accessible health care services to all Filipino citizens. All members
of the SSS and Government Service Insurance System (“GSIS”) are automatically members of the NHIP. The
Philippine Health Insurance Corporation (“PhilHealth”) administers the NHIP, and an employer is required to
deduct and withhold the contributions from the employee’s salary, wage or earnings, make a counterpart
contribution for the employee, and remit both amounts to PhilHealth. The NHIP subsidizes personal health
services required by the employee subject to certain terms and conditions under the law. The National Health
Insurance Act imposes penal sanctions if an employer does not remit the contributions to PhilHealth. For
corporate employers, the penalty is imposed on its president and members of the board of directors.

Home Development Fund Law

The Home Development Fund Law (“R.A. No. 9679”) created the Home Development Mutual Fund (“HDMF”),
a national savings program for private and government employees and other earning groups as well as a fund to
provide for affordable shelter financing to Filipino workers. Coverage under the HDMF is compulsory for all
SSS and GSIS members and their employers. Under the law, an employer must deduct and withhold 2% of the
employee’s monthly compensation, up to a maximum of P5,000, and likewise make a counterpart contribution of
2% of the employee’s monthly compensation, and remit the contributions to the HDMF. R.A. No. 9679 also
imposes penal sanctions if the employer does not remit the contributions to the HDMF.

The Labor Code

The Philippine Labor Code provides that, in the absence of a retirement plan provided by their employers,
private-sector employees who have reached 60 years of age or more, but not beyond 65 years of age, the
compulsory retirement age for private-sector employees without a retirement plan, and who have rendered at
least five years of service in an establishment, may retire and receive a minimum lump sum retirement pay
equivalent to one-half month’s salary for every year of service, with a fraction of at least six months being
considered as one whole year.

134



Permits

Set out below are the Philippine regulatory permits material to our business. Based on the opinion issued by our
external counsel, Atty. Karen S. Ong, and unless otherwise indicated below, the material permits and licenses
required for our operations are valid and subsisting.

APO Cement (each item delineated with a “*” means that the application process is on-going)

Type of Permit Issue Date indicated in the Permit Expiry Date indicated in the Permit

Mayor’s Permit for the Cement Plant
in Naga, Cebu

17-Jan-19 31-Dec-19*

MGB Permit to Operate Refuse
Derive Fuel Facility

22-May-18 21-May-19*

EMB Permit to Operate Air Pollution
Source and Control Installments

18-Feb-15 25-Sep-19*

MGB Permit to Operate Air
Compressor (Machinery No. MGB

APO L2-1 to L2-11)
29-Jan-18 13-Jan-19*

MGB Permit to Operate Elevator
(Machinery No. MGB APO L2-1)

3-Feb-17 13-Jan-18*

EMB Permit to Operate Air Pollution
Source and Control Installments

(Re: Davao Terminal)
12-Nov-19 21-May-24

MGB Permit to Operate Pressure
Vessel MGB- APO-L2-37

6-Sep-18 18-Aug-19*

MGB Permit to Operate Pressure
Vessel (Pressure Vessel No.

MGB- MGB-APO-L2-31, 33, 34
and APO L1-32 and L1-37)

6-Sep-18 16-Jul-19*

MGB Permit to Operate Internal
Combustion Engine (Machinery

No. MGB APO-L2-1 to
APO-L2-6)

29-Jan-18 13-Jan-19*

MGB Permit to Operate Internal
Combustion Engine (Machinery

No. MGB APO L1-1)
6-Sep-18 16-Jul-19*

EMB Discharge Permit 18-Feb-15 25-Sep-19*

MGB Permit to Operate Air
Compressor (Machinery No. MGB

APO L1-1, L1-2, L1-12, L2-13,
L2-14 and L2-15)

6-Sep-18 16-Jul-19*

MGB Permit to Operate Air
Compressor (Machinery No. MGB
APO L2-16 to MGB APO L2-20)

6-Sep-18 16-Jul-19*
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Type of Permit Issue Date indicated in the Permit Expiry Date indicated in the Permit

Environmental Compliance
Certificate No.

ECC-98A-07CE-006 for the
Proposed Fuel Tank Farm Project

20-Jan-98 N/A

Environmental Compliance
Certificate No. ECC-R6-0696-

1003-534-120-A for the Cement
terminal facility expansion at Iloilo

Commercial Port Complex

19-Jul-13 N/A

Environmental Compliance
Certificate No. ECC-R11-1312-

0263 (For the cement terminal and
warehouse facility in Davao City)

10-Jan-14 N/A

Environmental Compliance
Certificate No. ECC-CO-1308-

0027 (for the expansion of APO
Cement plant and jetty)

10-Dec-13 N/A

NTC Coastal Radio License
No. 7FC-04917R

11-Jan-19 31-Jan-20

Bureau of Product Standard license
to use Philippine Standard Quality
Certification Mark for its Portland

Cement Type I and II
(License No. Q-0256)

04-Apr-18/25-Apr-18 22-Dec-20

Bureau of Product Standard license
to use Philippine Standard Quality
Certification Mark for its Blended

Hydraulic Cement with
Pozzolan—Type IP and P

(License No. Q-0257)

21-Oct-16 20-Oct-19*

PSALM Certificate of Registration 4-May-04 N/A

Bureau of Product Standard license
to use Philippine Standard Quality
Certification Mark for its Masonry

Cement Type M
(License No. Q-1389)

8-Mar-18 8-Oct-20

DOTC Statement of Compliance
of a Port Facility

18-Dec-12 17-Dec-17*

ERC Certificates of Compliance
Nos. 15-01-GN 49-16727V and

15-11-M-00025V for the
Generation Facilities in Naga

26-Jan-15
9-Dec-19* Pending application

with ERC for conversion to COC
for Self-Generation

TSD Registration Certificate 17-Sep-19 17-Sep-20

Cement Kiln Co-Processing
Registration Certificate

17-Sep-19 17-Sep-20
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Solid Cement (each item delineated with a “*” means that the application process is ongoing)

Type of Permit Issue Date indicated in the Permit Expiry Date indicated in the Permit

Mayor’s Permit for the Cement Plant
in Antipolo City

23-Jan-19 31-Dec-19*

Bureau of Product Standard license
to use Philippine Standard Quality

Certification Mark for Blended
Hydraulic Cement with Pozzolan

(License No. Q-0840)

4-Aug-17 3-Aug-20

Bureau of Product Standard license
to use Philippine Standard Quality

Certification Mark for Portland
Cement License No. Q-0092

4-Aug-17 3-Aug-20

ERC Certificate of Compliance
No. 14-03-GXT-51-055L

16-Nov-18 15-Nov-23

Environmental Compliance
Certificate No. ECC-CO-1708-

0016 for Cement Manufacturing
and Quarry Expansion Project

13-Dec-17 N/A

LLDA Clearance 8-Oct-18 N/A

LLDA Discharge Permit 27-Sep-18 10-Jun-20

MGB Permit to Operate Internal
Combustion Engines

9-May-19 8-May-20

MGB Permit to Operate Pressure
Vessels

9-Mar-19 8-Mar-20

MGB Certificate of Electrical
Inspection

9-May-19 8-May-20

EMB Chemical Control Order
Registration Certificate

21-Aug-00 N/A

EMB Permit to Operate Air Pollution
Source and Control Installments

(Cement Mill/Finish Mill)
12-Dec-18 27-Dec-19*

EMB Permit to Operate Air Pollution
Source and Control Installments

(Additional Installations)
12-Dec-18 31-Dec-19*

TSD Registration Certificate 14-Feb-19 14-Feb-20

Cement Kiln Co-Processing
Registration Certificate

14-Feb-19 14-Feb-20

Environmental Compliance
Certificate No. ECC-NCR-1301-
0024 for Admixture Processing

and Associated Facilities

14-Feb-13 N/A
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Type of Permit Issue Date indicated in the Permit Expiry Date indicated in the Permit

Environmental Compliance
Certificate No. ECC-NCR-1305-

0198 for Concrete Batching Plant
and Diesel Storage Tank

14-Jun-13 N/A

Environmental Compliance
Certificate No. ECC-NCR-9612-
0417 (Amended) for the Cement

Terminal at the Manila
Harbor Center

15-Oct-14 N/A
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT

Board of Directors

The Company’s Board is entrusted with the responsibility for our overall management and direction. The Board
meets on a quarterly basis at least, or more frequently as required, to review and monitor our financial position
and operations. The Company’s amended articles of incorporation provide that the Board will consist of eight
directors. Copies of the Company’s amended articles of incorporation, amended by-laws, minute books and other
corporate books and records will be available for inspection by the Company’s shareholders at our registered
office at 34/F Petron Megaplaza, 358 Sen. Gil. J. Puyat Avenue, Makati City, Philippines 1200, Philippines, or
upon request.

The following table sets forth information regarding the Company’s Board as of the date of this Prospectus:

Name Age Citizenship Position
Date initially elected to

the Board

Joaquin Miguel Estrada
Suarez . . . . . . . . . . . . . . . . . 55 Spain Chairman of the Board February 29, 2016

Ignacio Alejandro Mijares
Elizondo . . . . . . . . . . . . . . . . 44 Mexico President and CEO; Director July 4, 2017

Larry Jose Zea Betancourt . . . . 57 England Director April 2, 2019
Antonio Ivan Sanchez

Ugarte . . . . . . . . . . . . . . . . . 49 Spain Director December 6, 2017
Alejandro Garcia Cogollos . . . 45 Spain Vice President—Planning and

Administration; Director
April 25, 2018

Alfredo Panlilio . . . . . . . . . . . . 56 Philippines Independent Director June 3, 2016
Pedro Roxas . . . . . . . . . . . . . . . 63 Philippines Independent Director June 3, 2016
Eleanor M. Hilado . . . . . . . . . . 56 Philippines Independent Director June 6, 2019

Below are summaries of the business experience and credentials of the members of the Board:

Joaquin Miguel Estrada Suarez. Joaquin Miguel Estrada Suarez holds a degree in economics from the
Universidad de Zaragoza and holds an M.B.A. from the Instituto de Empresa. Mr. Estrada joined CEMEX in
1992 and has held several executive positions, including head of operations in Egypt and Spain, as well as head
of trading for Europe, the Middle East and Asia. He is president of CEMEX’s operations in Asia, Middle East
and Africa and is also responsible for CEMEX’s global trading activities. From 2008 to 2011, he served as a
member of the board of directors of COMAC (Comercial de Materiales de Construcción S.L.), president and
member of the board of OFICEMEN (Agrupación de Fabricantes de Cemento de España), and member of the
board of IECA (Instituto Español del Cemento y sus Aplicaciones), he was also the president of CEMA
(Fundaciòn Laboral del Cemento y el Medioambiente) from 2010 to 2011. Mr. Estrada serves as the Company’s
Chairman of the Board, a position he has held since October 25, 2016. He was initially elected to the Company’s
Board on February 29, 2016, and was re-elected as director during our annual stockholders’ meetings held on
June 7, 2017, on June 6, 2018 and on June 6, 2019.

Ignacio Alejandro Mijares Elizondo. Ignacio Alejandro Mijares Elizondo holds a Bachelor’s degree in
Industrial Engineering from Instituto Tecnológico y de Estudios Superiores de Monterrey, and obtained a Master
of Business Administration degree from Stanford Graduate School of Business in 2000. He joined CEMEX in
2001 and has held several management positions, including President of CEMEX Puerto Rico (2010-2011) and
Vice President for Planning and Administration for CEMEX Mexico (2011-2017). He also served as a member
of the Executive Committee and Board member of ABC Capital (2011-2017) and was a member of the Executive
Committee and Board member of Grupo Cementos Chihuahua (2013-2017). Mr. Mijares was appointed as
country head for CEMEX in the Philippines effective from July 1, 2017. On July 4, 2017, he was elected to the
Board and elected as the Company’s President and Chief Executive Officer. He was re-elected as a member of
the Board during the Company’s annual stockholders’ meetings held on June 6, 2018 and on June 6, 2019.
Mr. Mijares is also the Chairman of the Board of Directors of the following subsidiaries: APO Cement
Corporation, Solid Cement Corporation, Triple Dime Holdings, Inc., Edgewater Ventures Corporation,
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Sandstone Strategic Holdings, Inc., Bedrock Holdings, Inc., Ecocrete, Inc., Enerhiya Central Inc., Ecocast
Builders, Inc., Ecopavements, Inc., and Newcrete Management, Inc. Mr. Mijares is the Chairman of the Board of
Directors and President of CASE and CEMEX Strategic Philippines, Inc., each of which is an affiliate. He is also
a member of the board of directors of Impact Assets Corporation and Albatross Holdings, Inc.

Larry Jose Zea Betancourt. Larry Jose Zea Betancourt holds a Bachelor’s degree in Chartered Accountancy.
Mr. Zea joined the operations of CEMEX in Venezuela in 1992. He participated in the CEMEX International
Management Program in 1998. He was the Director of Controllership of CEMEX Egypt from 2000 until 2003,
then the Regional Controllership Director—Asia from 2003 to 2006. After a one year stint as Regional
Controllership Director—Eastern Europe and as Controllership Director for the United Kingdom and Northern
Europe from 2007 to 2010, Mr. Zea assumed the position of Business Services Organization (BSO) Director for
the United Kingdom from 2010 to 2015 and was subsequently promoted to the position of CEMEX BSO
Director for Europe, Middle East and Africa in 2015 and retained this responsibility until 2018. Mr. Zea is
currently the CEMEX BSO Director for Asia, Middle East and Africa, a position he assumed in January 2019. As
CEMEX BSO Director, Mr. Zea is responsible for BSO services pertaining to accounting, tax administration,
financial information, payments to suppliers, treasury, risk, HR administration, payroll, IT services and
processes, and Internal Control that are performed in various business units of CEMEX in the covered area.
Mr. Zea was elected to the Board on April 2, 2019 and was re-elected as member of the Board at the Company’s
annual stockholders’ meeting held on June 6, 2019. Mr. Zea is a member of the Company’s Audit Committee.

Antonio Ivan Sanchez Ugarte. Antonio Ivan Sanchez Ugarte holds a law degree from Deusto University
(Bilbao, Spain) and obtained a Master of Laws (Executive LLM) degree with honors from the Northwestern
University Pritzker School of Law (Chicago, USA). After several years of private law practice, he joined
CEMEX as International Legal Counsel in 2001 based in Madrid, Spain. In September 2017, he was appointed as
the Head of CEMEX Legal for Asia, Middle East and Africa Region. On December 6, 2017, he was elected as a
member of the Board, in view of the retirement of Mr. Vincent Paul Piedad from the organization. The election
of Mr. Sanchez as a member of the Board was effective on January 1, 2018. He was re-elected as a member of
the Board during the Company’s annual stockholders’ meetings held on June 6, 2018 and then on June 6, 2019.

Alejandro Garcia Cogollos. Alejandro Garcia Cogollos holds a Bachelor’s degree in Management and
Business Administration from the Universidad Carlos III de Madrid, and obtained an MBA from Escuela de
Administración de Empresas (EAE) (Barcelona). Mr. Garcia joined CEMEX Spain in 1999. He became the
Controllership Manager of various subsidiaries of the CEMEX Group based in the Netherlands in 2001, a
position he held until 2006 when he was assigned to assume the position of Controllership Manager of the
CEMEX operations in the United Arab Emirates. Since 2011, he was the Planning & Administration Director for
CEMEX UAE. In view of the retirement of Mr. Hugo Losada from the organization and his resignation from our
Board of Directors and as an executive officer of the Company on April 25, 2018 at a meeting during which a
majority of the members were present, Mr. Garcia was elected as a member of the Company’s Board and as Vice
President for Planning and Administration. He was re-elected as a member of the Board during the Company’s
annual stockholders’ meetings held on June 6, 2018 and on June 6, 2019. Mr. Garcia is a member of the
Company’s Nomination Committee.

Alfredo Panlilio. Alfredo Panlilio holds a B.S. degree in Business Administration in 1984 from San Francisco
State University in California and a Master of Business Administration degree from the J.L. Kellogg School of
Management at Northwestern University in Illinois, USA and from The Hong Kong University of Science and
Technology in 2009. From 1992 to 1997, Mr. Panlilio worked at IBM as an executive lead in various industries,
including manufacturing, transportation, travel, and utilities. He then spent two years with ABS CBN, the
Philippines’ biggest TV network, where he marshaled synergies among the network’s various subsidiaries. In
1999, Mr. Panlilio became the Senior Vice President and head of the Corporate Business Group of the Philippine
Long Distance Telephone Company (“PLDT”), the Philippines’ leading telecommunications firm, a role he
served until 2002. In 2003, he was appointed to lead PLDT’s Carrier Business Group, where he managed the
formulation and implementation of domestic and international inter-carrier requirements. In 2004, Mr. Panlilio
became the President and CEO of PLDT Global Corporation to grow the international retail business and
maximize revenue potential of the PLDT Group of Companies. In 2010, PLDT acquired the Philippines’ largest
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distribution utility, Manila Electric Company (“Meralco”), and Mr. Panlilio was appointed as Senior Vice
President of Meralco and served as Meralco’s Head of Customer Retail Services and Corporate Communications.
On July 1, 2019, he assumed the role of EVP and Chief Revenue Officer of PLDT and was appointed President
and CEO of Smart Communications in August 2019. He is a member of the Board of Directors of MGEN
Renewable Energy, Inc., an indirect subsidiary of Meralco. Mr. Panlilio also serves as president of the MVP
Sports Foundation, the umbrella sports advocacy organization of the Metro Pacific Group, President of
Samahang Basketbol ng Pilipinas, PBA Governor for the Meralco Bolts, and the Treasurer of the National Golf
Association of the Philippines. Mr. Panlilio is an independent director on our Board. He was initially elected to
the Board on June 3, 2016 and assumed office effective from July 14, 2016. He was re-elected as independent
member of the Board during the Company’s annual stockholders’ meetings held on June 7, 2017, on June 6, 2018
and on June 6, 2019. Mr. Panlilio is the Chairman of the Company’s Nomination Committee and a member of
the Company’s Audit Committee.

Pedro Roxas. Pedro Roxas holds a B.S. Degree in Business Administration from the University of Notre
Dame. Since 1978, Mr. Roxas has been a member of the board of directors of Roxas Holdings Inc. (“RHI”), the
largest integrated sugar business in the Philippines. In 1995, he was appointed as Chairman of both the board of
directors and executive committee of RHI. Mr. Roxas later became the Chief Executive Officer and Chairman of
the board of directors of Roxas and Company, Inc., the holding company of RHI. In addition to his leadership at
RHI, Mr. Roxas has extensive experience serving as an independent director for companies such the Philippine
Long Distance Telephone Company, Manila Electric Co., BDO Private Bank, Brightnote Assets Corporation and
Mapfre Insular Insurance Corporation. He is Chairman of the board of directors of Hawaiian-Phil Co., the
President of Philippine Sugar Millers Association, and a member of the board of directors & the President of
Fundacion Santiago. Mr. Roxas is a Trustee and the Treasurer of the Philippine Business for Social Progress, and
Trustee of the Roxas Foundation, Inc. Mr. Roxas serves as an independent member of the Board. He was initially
elected to the Board on June 3, 2016 and assumed office effective from July 14, 2016. He was re-elected as
independent member of the Board during the Company’s annual stockholders’ meetings held on June 7, 2017, on
June 6, 2018 and on June 6, 2019. Mr. Roxas is the Chairman of the Company’s Audit Committee and Member
of the Company’s Nomination Committee.

Eleanor M. Hilado. Eleanor M. Hilado earned her Bachelor of Arts degree in Economics, Cum Laude, from
the University of the Philippines. A former banker by profession, Ms. Hilado’s 32-year banking career had its
beginnings at the Far East Bank and Trust Company. Thereafter, Ms. Hilado joined the Development Bank of the
Philippines as Sector Head of its Institutional Banking Group and was primarily responsible for professionalizing
and revitalizing the corporate lending business of the institution immediately following its financial
rehabilitation. In 1991, she joined the Corporate Banking Group of PCIBank and served as Assistant Vice
President and Division Head until March 1997. In October 1997, Ms. Hilado’s banking career was further
broadened when she assumed senior management positions at PCI Capital Corporation, then the country’s
preeminent investment bank. In June 2007, she became First Vice President of BDO Capital & Investment
Corporation, and was subsequently promoted to Senior Vice President in February 2009, a position she held until
February 2018. At BDO Capital & Investment Corporation, Ms. Hilado led industry advocacy efforts to deepen
the domestic bond markets by actively working with the Securities and Exchange Commission and the Philippine
Dealing and Exchange Corporation to simplify registration requirements for issuers of public securities, on the
one hand, and promoting investor education for publicly-issued debt and equity securities, on the other.
Throughout her investment banking career, Ms. Hilado was instrumental in expanding the breadth and depth of
issuer names and types of capital markets securities available in the domestic bond and equity markets. As Senior
Vice President of BDO Capital & Investment Corporation, Ms. Hilado was involved in the implementation of
certain capital markets transactions which were pursued with the participation of BDO Capital & Investment
Corporation during the period 2016-2017. Concurrent with her position and responsibilities at BDO Capital &
Investment Corporation, Ms. Hilado also served as President of Armstrong Securities, Inc. and a member of its
Board of Directors, a member broker of the Philippine Stock Exchange and one of three stock brokerage firms of
the BDO Unibank Group from 2008-2018. Ms. Hilado is affiliated with the Canadian American School Manila,
being a member of its Board of Advisors since 2016. She is also a member of the Board of Governors of the
Home for Alternative Learning and Motivational Strategies (a division of the Birthright Educators Foundation).
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Ms. Eleanor serves as an independent member of the Board. Ms. Eleanor was elected as a member of the Board,
and a member of the Company’s Audit Committee and Nomination Committee on June 6, 2019.

Term of Office

The members to the Board are elected during each regular meeting of the Company’s shareholders and hold
office for one year and until their successors are elected and qualified. The Company’s regular meetings of
shareholders are held on the 1st Wednesday of June of each year, except when such date falls on a legal holiday,
in which case the meeting is held on the following business day.

Corporate Governance

We adopted our initial Manual on Corporate Governance (the “Manual”) on March 7, 2016. Our policy of
corporate governance is based on the Manual. The Manual, which complies with SEC rules, lays down the
principles of good corporate governance in the entire organization. The Manual provides that it is the Board’s
responsibility to initiate compliance to the principles of good corporate governance, to foster our long-term
success and to secure our sustained competitiveness in a manner consistent with our fiduciary responsibility. This
Manual was amended on October 25, 2016, May 10, 2017, February 6, 2018 and March 22, 2018.

As of the date of this Prospectus, the Company has three independent directors namely, Alfredo Panlilio, Pedro
Roxas, and Eleanor M. Hilado. We consider as an independent director one who, except for director’s fees and
shareholdings, is independent of management and free from any business or other relationship which, or could
reasonably be perceived to, materially interfere with the directors’ exercise of independent judgment in carrying
out his responsibilities as one of our directors.

The Manual embodies our policies on disclosure and transparency, and mandates the conduct of communication and
training programs on corporate governance. The Manual further provides for the rights of all shareholders and the
protection of the interests of minority shareholders. Any violation of the Manual is punishable by a penalty ranging
from reprimand to dismissal, depending on the frequency of commission as well as the gravity thereof.

Committees of the Board

The Board has constituted two committees to effectively manage our operations: (i) the Audit Committee and
(ii) the Nomination Committee.

Audit Committee

The Company’s Audit Committee is currently comprised of four members, three of whom are independent
directors. The Audit Committee is responsible for, among other things, the following functions: (i) assist the
Board in the performance of its oversight responsibility for: our financial reporting process; our system of
internal control; our audit process and the monitoring of compliance with applicable laws, rules and regulations;
(ii) supervise the effectiveness of our internal control procedures and corporate risk management systems;
(iii) perform oversight functions over our internal and external auditors, ensuring that the internal and external
auditors act independently from each other, and that each are given unrestricted access to all records, properties
and personnel to enable them to perform their respective audit functions; (iv) review the annual internal audit
plan to ensure its conformity with our objectives; (v) organize an internal audit department, and consider the
appointment of an independent internal auditor and the terms and conditions of its engagement and removal;
(vi) monitor and evaluate the adequacy and effectiveness of our internal control system, including financial
reporting control and information technology security; (vii) review the reports submitted by the internal and
external auditors; (viii) review the quarterly, half-year and annual financial statements before their submission to
the Board; (ix) coordinate, monitor and facilitate compliance with laws, rules and regulations; (x) evaluate and
determine non-audit work, if any, required of the external auditor, and periodically review the non-audit fees paid
to the external auditor in relation to their significance to the total annual income of the external auditor and to our
overall consultancy expenses and (xi) establish and identify the reporting line of the internal auditor to enable
them to properly fulfill their duties and responsibilities.
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On October 25, 2016, the Audit Committee promulgated the Charter for the Audit Committee, which sets out the
basic governance and process framework of the Audit Committee, in accordance with SEC Memorandum
Circular No. 4, series of 2012.

Additionally, on February 6, 2018, the Audit Committee promulgated its Internal Audit Charter which sets out its
purposes, membership, structure, operations, reporting process, resources and other relevant information in
accordance with SEC Memorandum Circular No. 4, series of 2012.

The Audit Committee must be comprised of at least three directors, preferably with an accounting and financial
background. Two of the members must be independent directors, including the chairman of the Audit
Committee. The Audit Committee reports to the Board and is required to meet at least once every three months.

Nomination Committee

The Company’s Nomination Committee is currently comprised of four members, three of whom are independent
directors. The Nomination Committee is responsible for, among other things, the following functions: (i) be
responsible for providing shareholders with an independent and objective evaluation of and assurance that the
members of the Board are competent and will foster our long-term success and secure our competitiveness;
(ii) review and evaluate the qualifications of persons nominated to the Board as well as other appointments that
require Board approval and (iii) assess the effectiveness of the Board’s processes and procedures in the election
or replacement of directors.

Following the favorable endorsement of the Nomination Committee, the Board of Directors approved the Charter
for the Nomination Committee on October 25, 2016.

The Nomination Committee must be comprised by at least three directors, including one independent director.
The Nomination Committee reports directly to the Board and is required to meet at least once a year.

Directors’ Compensation

Standard Arrangements

The members of the Company’s Board will be compensated according to the provisions of the Company’s
by-laws. Under the Company’s by-laws, the member of the Board shall receive compensation for the discharge
of the duties of supervision and collegiate decision-making proper to said management body. The Board
approved in a special meeting held on June 3, 2016 the following honorarium fee/per diem for independent
directors: (i) an honorarium fee/ per diem equivalent to P450,000 (computed on an annual basis) for acting as
director and (ii) an honorarium fee/per diem equivalent to P90,000 (computed on an annual basis) per committee
membership.

Other Arrangements

There are no other arrangements pursuant to which any of the members of the Board is compensated, directly or
indirectly, for any service provided as director.
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Executive Officers

Our executive officers and management team cooperate with the Board by preparing appropriate information and
documents concerning our business operations, prospects, financial condition and results of operations for its
review. The following table presents information concerning executive officers and their respective positions as
of the date of this Prospectus:

Name Age Citizenship Position Date originally appointed

Ignacio Alejandro Mijares
Elizondo . . . . . . . . . . . . . . . 44 Mexico President and Chief Executive

Officer
July 4, 2017

Steve Kuansheng Wu . . . . . . . 53 Taiwan Treasurer/ Chief Financial
Officer/Business Services
Organization Director

December 6, 2017

Jannette Virata Sevilla . . . . . . 57 Philippines Corporate Secretary and
Compliance Officer

Corporate Secretary:
September 17, 2015
Compliance Officer:

August 24, 2016
Irma D. Aure . . . . . . . . . . . . . 43 Philippines Vice President—Human

Capital and Organization
July 24, 2019
(effective on

July 15, 2019)
Alejandro Garcia Cogollos . . . 45 Spain Vice President—Planning and

Administration
April 25, 2018

Edwin P. Hufemia . . . . . . . . . 48 Philippines Vice President for Supply
Chain

October 24, 2017

Roberto Martin Z. Javier . . . . 45 Philippines Vice President for
Commercial—Institutional
Segment

October 24, 2017

Arturo Manrique Ramos . . . . 51 Mexico Vice President—Cement
Operations and Technical

September 27, 2017

Everardo Sanchez Banuet . . . 46 Mexico Vice President for
Commercial—Distribution
Segment

January 30, 2019
(effective on

February 15, 2019)
Adrian V. Bancoro . . . . . . . . . 41 Philippines Tax Director February 29, 2016
Pierre Ignatius C. Co . . . . . . . 29 Philippines Investor Relations Director June 6, 2019

(effective on
June 7, 2019)

Kristine G. Gayem . . . . . . . . . 38 Philippines Energy Director July 24, 2018
Jose Mauro Gallardo

Valdes . . . . . . . . . . . . . . . . . 35 Mexico Enterprise Risk Management
Manager

June 6, 2018

Ma. Virginia Lacson—Del
Rosario . . . . . . . . . . . . . . . . 51 Philippines Customer Experience Director October 24, 2017

Chito S. Maniago . . . . . . . . . . 39 Philippines Director for Corporate
Communications and Public
Affairs

June 6, 2018

Dino Martin W. Segundo . . . . 48 Philippines Legal Director June 6, 2018
Juan Carlos Soto Carbajal . . . 44 Spain Procurement Director January 30, 2019
Rolando S. Valentino . . . . . . . 45 Philippines Internal Auditor August 24, 2016
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Below are summaries of the business experience and credentials of our executive officers:

Ignacio Alejandro Mijares Elizondo. See “—Board of Directors.”

Steve Kuansheng Wu. Steve Kuansheng Wu holds an MBA (Finance), an MBA (Accounting), and a
Bachelor’s degree in Business Mathematics. He has participated in CEMEX’s Achieve Leadership Program and
its International Management Program, and, since 2001, he has held positions in the accounting areas for several
business units of CEMEX in Asia. In 2011 he became Asia Management Financial Service Manager based in
CEMEX Philippines. On December 6, 2017, he was appointed as our Treasurer, Chief Financial Officer and
Business Services Organization Director. He is also Treasurer, Chief Financial Officer and Business Services
Organization Director of the various subsidiaries.

Jannette Virata Sevilla. Jannette Virata Sevilla obtained her Bachelor of Laws and Bachelor of Arts (cum
laude) degrees in 1987 and 1983, respectively. She was admitted to the Philippine Bar in 1988 and the New York
State Bar in 1996. She is currently engaged in the private practice of law, and is also an external legal consultant
of CEMEX Asia Pte. Ltd.—Philippine Headquarters. She was previously employed as Regional Legal Counsel
for Asia and Vice President for Legal for the CEMEX Philippines group of companies until November 2008. She
was formerly a Senior Associate Attorney at Carpio Villaraza & Cruz Law Offices; a Director in the Office of the
Chief Presidential Legal Counsel, Office of the President of the Republic of the Philippines; an associate attorney
at Bautista Picazo Buyco Tan & Fider Law Offices; and a Law Clerk/Confidential Attorney, Office of Associate
Justice Irene R. Cortes, Supreme Court of the Philippines. Ms. Sevilla is our Corporate Secretary and
Compliance Officer, positions she has held since September 17, 2015 and August 24, 2016 respectively. She also
serves as Corporate Secretary of various subsidiaries. She is a member of the Board of Directors of Solid Cement
Corporation. Ms. Sevilla is also a member of the Board of Directors and the Corporate Secretary of CASE and
Cemex Strategic Philippines, Inc., which are affiliates of the Company.

Irma D. Aure. Irma D. Aure holds a Bachelor of Arts degree in Behavioral Science and a Master in Business
Administration degree. She was the Asia Region Head—HR Services and Solutions of Procter & Gamble (P&G)
from June 2017 until June 30, 2019, responsible for the organization’s HR technology and operations for the Asia
region. Prior to assuming the regional position, Ms. Aure was the Country HR Head, Associate Director of P&G
Philippines from August 2013 to May 2017. On July 24, 2019, our Board of Directors appointed Ms. Aure as
Vice President for Human Capital and Organization effective July 15, 2019.

Alejandro Garcia Cogollos. See “—Board of Directors.”

Edwin P. Hufemia. Edwin P. Hufemia holds a degree in Bachelor of Science (Chemical Engineering) and a
Master of Engineering (Industrial Systems Engineering) degree. He joined CEMEX Philippines in 2001 when he
was appointed as Logistics Planning Manager and has since held several management positions, including Vice
President for Commercial and Logistics for CEMEX Philippines from 2004 to 2010, and Managing Director for
CEMEX Bangladesh. On October 24, 2017, he was appointed as our Vice President for Supply Chain. He is also
a member of the Board of Directors of our following subsidiaries—APO Cement Corporation, Solid Cement
Corporation, Triple Dime Holdings, Inc., Edgewater Ventures Corporation, Sandstone Strategic Holdings, Inc.,
Bedrock Holdings, Inc., and a member of the Board and President of the other subsidiaries—Ecocast Builders,
Inc., Ecocrete, Inc., Enerhiya Central Inc., Ecopavements, Inc. and Newcrete Management, Inc. Mr. Hufemia is a
member of the Board of Directors of Cemex Asian South East Corporation, an affiliate of the Company. He is
also a member of the Board of Directors of Impact Assets Corporation and Albatross Holdings, Inc.

Roberto Martin Z. Javier. Roberto Martin Javier holds a degree in Bachelor of Science and Commerce, Major
in Marketing Management. Throughout his career of over 15 years with CEMEX, Mr. Javier has accumulated
extensive experience in sales, marketing, commercial administration and commercial strategy. Mr. Javier has
participated in the CEMEX Global Leadership programs and other executive programs from the Asian Institute
of Management. In 2014, Mr. Javier became the Vice President for Commercial (Cement) for the CEMEX
Philippines group of companies. On February 29, 2016, Mr. Javier was appointed as our Vice President for
Commercial and, on October 24, 2017, he assumed the new position of Vice President for
Commercial—Institutional Segment. He is also a member of the Board of Directors of our following
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subsidiaries: APO Cement Corporation, Solid Cement Corporation, Triple Dime Holdings, Inc., Edgewater
Ventures Corporation, Sandstone Strategic Holdings, Inc., Bedrock Holdings, Inc., Ecocast Builders, Inc.,
Ecocrete, Inc., Enerhiya Central Inc., Ecopavements, Inc. and Newcrete Management, Inc. Mr. Javier is also a
member of the Board of Directors of Cemex Strategic Philippines, Inc., which is an affiliate of the Company.

Arturo Manrique Ramos. Arturo Manrique Ramos holds a Bachelor’s degree in Electronic Engineering and
obtained a Master of Business Administration. He began his career with CEMEX in 1996 as an Operations
Manager of CEMEX USA and since 2002 he has fulfilled key management positions overseeing cement
operations in Mexico of various cement plants with different capacities and technologies. On September 27,
2017, Mr. Manrique was appointed by the Board of Directors to serve as our Vice President for Cement
Operations and Technical.

Everardo Sánchez Banuet. Everardo Sánchez Banuet, holds a Bachelor’s degree in Electronic Engineering and
Master’s Degree in Electronics and Telecommunications and obtained an MBA specializing in Global
eManagement. Mr. Sánchez joined CEMEX in 1998 and assumed key positions in operations, planning and
commercial areas. In 2011, he assumed the position of Director of Distribution Channel Development for
CEMEX’s operations in Mexico and later took on the role of Director of Commercial Development – Builders
Segment. In 2016, he was promoted to Vice President for Commercial and Logistics of CEMEX Egypt. On
January 30, 2019, our Board of Directors appointed Mr. Sanchez as Vice President for Commercial (Distribution
Segment) effective on February 15, 2019.

Adrian V. Bancoro. Adrian V. Bancoro is a licensed attorney and a certified public accountant. He holds a
Bachelor of Laws degree and Bachelor of Science degree in Accountancy. Prior to joining CEMEX, Mr. Bancoro
worked as Tax Manager with PricewaterhouseCoopers—Manila from 2003 to 2008. In 2008, he became the Tax
and Corporate Counsel of Filinvest Land, Inc., a position he held until 2012. He has participated in CEMEX’s
Achieve Leadership Program and the Management Development Program of the Asian Institute of Management.
He is a member of the Integrated Bar of the Philippines, Philippine Institute of Certified Public Accountants and
Tax Management Association of the Philippines. In 2012, Mr. Bancoro became the Tax Director of the CEMEX
Philippines group of companies. Mr. Bancoro serves as our Tax Director, a position he has held since
February 29, 2016.

Pierre Ignatius C. Co. Pierre Ignatius C. Co holds a Bachelor of Science degree in Management Engineering
from the Ateneo de Manila University. He completed the CEMEX Management Development Program at the
Asian Institute of Management in 2017. He joined CEMEX Philippines in 2011 as Executive Assistant to the
Regional President for Asia, and, in 2014, assumed the role of Financial Planning Manager under the Strategic
Planning Department. In 2016, he became Investor Relations Manager of CEMEX Holdings Philippines, Inc. On
June 6, 2019, he was appointed by our Board of Directors as Investor Relations Director effective on June 7,
2019.

Kristine G. Gayem. Kristine G. Gayem holds a Bachelor of Science degree in Management and a Master’s
degree in Business Administration. She completed the Management Development Program of the Asian Institute
of Management. She joined CEMEX Philippines in 2007 as a Planning Analyst and supported key projects of
CEMEX Philippines and other operations in Asia. In 2013, she was promoted to Energy Manager. On July 24,
2018, she was appointed by our Board of Directors to serve as our Energy Director.

Jose Mauro Gallardo Valdes. Jose Mauro Gallardo Valdes holds a Bachelor’s degree in Business
Administration and Marketing and a Diploma in International Marketing. In 2005, he joined operations of
CEMEX in Mexico and assumed responsibilities in various areas in sales administration, information
management, customer service, commercial strategy and development. In June 2014, he was Financial Planning
Manager and supported the operations of CEMEX Mexico. On June 6, 2018, Mr. Valdes was appointed as
Enterprise Risk Management (ERM) Manager.

Ma. Virginia Lacson—Del Rosario. Ma. Virginia Lacson—Del Rosario obtained a Bachelor of Science degree
in Commerce, Major in Business Management and a Master of Business Administration degree. She completed
the Management Development Programs of the Asian Institute of Management and Training Institute for
Managerial Excellence, Inc. She joined CEMEX Philippines in 2001 as Commercial Administration Manager,
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and her major responsibilities since then included among others, the design and implementation of credit
processes and procedure and managing the team of credit analysts responsible for evaluation transactional risks.
On October 24, 2017, Ms. Del Rosario was appointed by our Board of Directors as our Customer Experience
Director.

Chito S. Maniago. Chito S. Maniago holds a Bachelor of Arts degree in Legal Management. He completed the
Management Development Program (MDP) of the Asian Institute of Management and Integrated Marketing
Communications diploma course at the De La Salle University—Graduate School of Business. He joined
CEMEX Philippines Group in 2012 as Director for Corporate Communications and Public Affairs. He is at
present the President of the Philippine Association of National Advertisers (PANA) and was previously the Vice-
Chairman and Board of Trustees member of the League of Corporate Foundations (LCF)—Philippines, and Vice-
President of the Public Relations Society of the Philippines (PRSP). Mr. Maniago is the Director for Corporate
Communications and Public Affairs of the CEMEX Philippines Group and the Executive Director of the
CEMEX Philippines Foundation, Inc. He was appointed as our Director for Corporate Communications and
Public Affairs on June 6, 2018.

Dino Martin W. Segundo. Dino Martin Wilson Segundo obtained his Bachelor of Arts Degree in Economics in
1993 and, thereafter, his Bachelor of Laws Degree in 1998. After passing the 1999 Philippine bar exams, he
immediately joined the Soo, Gutierrez, Leogardo & Lee Law Offices as Associate Attorney, focusing on Labor
Law, Civil Law, and Criminal Law. Between 2001 and 2007, he was a Senior Associate Attorney at the Carag,
Caballes, Jamora & Somera Law Offices, adding Intellectual Property Law and Maritime Law to his fields of
specialization. Mr. Segundo joined CEMEX in 2007 as Senior Legal Manager and currently serves as the
Company’s Legal Director and was appointed on June 6, 2018. He participated in CEMEX’s Management
Development Program at the Asian Institute of Management in 2017. Mr. Segundo is a member of the Board of
Directors of our following subsidiaries: APO Cement Corporation, Solid Cement Corporation, Triple Dime
Holdings, Inc., Edgewater Ventures Corporation, Sandstone Strategic Holdings, Inc., Bedrock Holdings, Inc.,
Enerhiya Central, Inc., Ecocast Builders, Inc., and Ecopavements, Inc. He is also a member of the Board of
Directors of Cemex Asian South East Corporation and Cemex Strategic Philippines, Inc., which are affiliates of
the Company.

Juan Carlos Soto Carbajal. Juan Carlos Soto Carbajal, holds a Bachelor’s degree in Engineering. He joined
CEMEX in the United Arab Emirates in 2007. From the operations area, Mr. Soto moved to the procurement area
and eventually assumed the position of Procurement Manager in 2010. After a few years, he was promoted to
Supply Chain Director heading the logistics and supply chain area. In January 2019, he was designated as the
Procurement Director of CEMEX for the Asia, Middle East and Africa (AMEA) region. On January 30, 2019,
our Board of Directors appointed Mr. Soto as our Procurement Director effective on January 30, 2019.

Rolando S. Valentino. Rolando S. Valentino is a certified public accountant and a certified enterprise-wide risk
manager. He obtained a Master of Business Administration in 2016 and holds a Bachelor of Science degree in
Accountancy. In 1995, Mr. Valentino worked as an associate with Punongbayan and Auraullo (Grant Thornton
International) before joining Solid Cement in 1997. Throughout his career of over 20 years with CEMEX,
Mr. Valentino held various positions in Accounting, Process and Continuous Improvement, Logistics, Internal
Control, and Risk Management. In 2011, he was appointed Regional Internal Control Manager for the CEMEX
Philippines group of companies. Mr. Valentino has received management training from the Asian Institute of
Management (honorable mention) and in 2015, he obtained his CERM certification from Asia Risk Management
Institute—Singapore. He is a member of the Institute of Internal Auditors—Philippines. In 2015, Mr. Valentino
was appointed Regional Internal Control and Risk Manager for the CEMEX Philippines group of companies.
Mr. Valentino serves as our Internal Auditor, a position he has held since August 24, 2016.
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Executive Compensation

Summary Compensation Table

The following table identifies our chief executive officer (“CEO”) and the four most highly compensated
executive officers (the “NEOs”) and summarizes their aggregate compensation in millions of Philippine pesos in
fiscal 2016, fiscal 2017, fiscal 2018 as well as their estimated compensation for the year ending December 31,
2019. The amounts set forth in the table below have been prepared based on what we paid for the compensation
of our executive officers for the periods indicated and what we expect to pay on the ensuing year.

Year ended December 31,

2016 2017 2018 2019E

Salary Bonus
Other Annual
Compensation Salary Bonus

Other Annual
Compensation Salary Bonus

Other Annual
Compensation Salary Bonus

Other Annual
Compensation

(P in millions)
CEO and NEOs(1) . . 40.6 22.8 16.8 50.5 29.4 32.6 56.4 27.0 42.2 52.9 49.8 65.7

Note:

(1) As of the date of this Prospectus, Ignacio Alejandro Mijares Elizondo is our President and Chief Executive Officer and our NEOs are
Arturo Manrique Ramos (Vice President for Cement Operations & Technical), Alejandro Garcia Cogollos (Vice President for Planning
and Administration), Juan Carlos Soto Carbajal (Procurement Director) and Everardo Sanchez Banuet (Vice President for Commercial –
Distribution Segment).

Employment Contracts Between the Company and NEOs

We have no special employment contracts with the NEOs.

The above named executive officers are covered by letters of appointment or employment contracts stating their
respective job functionalities, among others. The Company does not have any compensatory plan or arrangement
resulting from the resignation, retirement or any other termination of an executive officers’ employment with the
Company or its subsidiaries or from a change of control of the Company, except for such rights as may have
already vested under the Company’s retirement plan or as may be provided for under the Company’s standard
employment benefits.

Warrants and Options Outstanding

There are no outstanding warrants or options held by our CEO, the NEOs, and all officers and directors as a
group.

The Company has not issued any warrants or options which are held by the CEO, the NEOs, and all executive
officers and directors as a group.

Significant Employees

The Company considers the contribution of every employee important to the fulfillment of its goals.

Employee Restricted Stock and Other Incentive Plans

Certain executive officers of the Company or its subsidiaries have received compensation in the form of
restricted shares of CEMEX, S.A.B. de C.V. pursuant to the terms of variable compensation plan applicable to
these executives under which the eligible executives are allocated annually with a specific number of restricted
shares as a long-term incentive compensation to be vested over a specific period of time.

Certain executive officers of the Company or its subsidiaries received in 2018 and 2019 compensation in the
form of cash pursuant to the terms of a variable long-term incentive plan approved by our Board on April 25,
2018 under which the eligible executives are allocated cash amounts (to be released in four annual installments)
which shall be used by these executives to purchase a specific number of Common Shares from the market.
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Involvement in Certain Legal Proceedings of Directors and Executive Officers

None of the incumbent members of the Board of Directors nor any of the Executive Officers of our Company for
the past five years and up to the date of this Prospectus (i) has filed any bankruptcy petitions or have had
bankruptcy petitions filed against them; (ii) has been convicted by final judgment of any offense punishable by
the laws of the Republic of the Philippines or of any other nation or country (excluding traffic violations and
other minor offences); (iii) has been or is subject to any order, judgment, or decree, not subsequently reversed,
suspended or vacated, of any court of competent jurisdiction, domestic or foreign, permanently or temporarily
enjoining, barring, suspending or otherwise limiting his involvement in any type of business, securities,
commodities or banking activities; or (iv) has been found by a domestic or foreign court of competent
jurisdiction (in a civil action), the SEC or comparable foreign body, or a domestic or foreign exchange or other
organized trading market or self-regulatory organization, to have violated a securities or commodities law or
regulation.
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RELATED PARTY TRANSACTIONS

All sales to, and purchases from, related parties are made at prevailing market prices. When market prices and/or
market conditions are not readily available, we conduct transfer pricing studies to assure compliance with
regulations applicable to transactions between related parties. Outstanding year end balances pertain to the
extension and receipt of, and advances to and from, related parties. For further information, such as outstanding
advance balances, see note 10 to our Unaudited Financial Statements. These balances are unsecured, short-term
and interest-free, and settlement occurs in cash.

Trademark License Agreement

We believe that CEMEX’s brands are internationally well-known brands by virtue of CEMEX, S.A.B. de C.V.’s
direct or indirect use of them. CEMEX has granted us and its other subsidiaries in Asia the right to use different
trademarks, names and intellectual property assets owned and developed by CEMEX, such as the name
“CEMEX” and other related names and trademarks in the countries in which such subsidiaries do business. This
right is granted pursuant to a Trademark License Agreement between CEMEX, S.A.B. de C.V. and CEMEX Asia
Research. Under this agreement, we, as a subsidiary of CEMEX, S.A.B. de C.V. are allowed non-exclusive use
of the CEMEX trademarks in the Philippines. The Trademark License Agreement became effective on January 1,
2016 and has an initial term of five years, automatically renewable for subsequent five-year terms unless
terminated by either CEMEX, S.A.B. de C.V. or CEMEX Asia Research by providing one-month written notice
prior to the end of the applicable term. This agreement may also be terminated if CEMEX Asia Research would
cease to be a CEMEX direct or indirect subsidiary.

As consideration for use of CEMEX’s trademarks, names and intellectual property assets under the Trademark
License Agreement described above, CEMEX Asia Research pays to CEMEX, S.A.B. de C.V. a royalty fee
determined at an arm’s length basis.

Solid Cement Services Agreement

On January 1, 2017, Solid Cement entered into the Solid Services Agreement with CEMEX Central, pursuant to
which CEMEX Central provides Solid Cement, whether performed directly by CEMEX Central or through its
contractors, with various services necessary for the operation of the Solid Cement business (the “Solid
Services”). These Solid Services were previously performed by CEMEX Central pursuant to a certain service
agreement dated June 1, 2009 entered into by Solid Cement with CEMEX Asia Pte. Ltd. (through its regional
headquarters in the Philippines) which agreement was terminated effective on December 31, 2017. The Solid
Services Agreement has an initial term of five years, subject to renewal by mutual agreement of the parties and
may be terminated at any time by either party upon service of written notice of termination to the other party at
least 30 days prior to the intended termination date. Additionally, either party may terminate the agreement if
(i) a material breach is committed by the other party, or (ii) the other party goes into winding-up, voluntary or
involuntary liquidation or other similar process. CEMEX Central has the right to terminate the agreement in the
event that Solid Cement ceases to be a direct or indirect subsidiary of CEMEX. We pay CEMEX Central a
service fee that is calculated according to market practices based on the cost incurred to provide the Solid
Services plus an arm’s length markup. CEMEX Central calculates periodically the service fee and prepares its
invoices in U.S. dollars. The service fees are determined exclusive of taxes.

APO Cement Services Agreement

On January 1, 2017, APO Cement entered into the APO Services Agreement with CEMEX Central, pursuant to
which CEMEX Central provides APO Cement, whether performed directly by or through its contractors, with
various services necessary for the operation of the APO Cement business (the “APO Services”). These APO
Services were previously performed by CEMEX Central pursuant to a certain service agreement dated June 1,
2009 entered into by APO Cement with CEMEX Asia Pte. Ltd. (through its regional headquarters in the
Philippines) which agreement was terminated effective on December 31, 2017. The APO Services Agreement
has an initial term of five years, subject to renewal by mutual agreement of the parties, and may be terminated at
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any time by either party upon service of written notice of termination to the other party at least 30 days prior to
the intended termination date. Additionally, either party may terminate the agreement if (i) a material breach is
committed by the other party, or (ii) the other party goes into winding-up, voluntary or involuntary liquidation or
other similar process. CEMEX Central has the right to terminate the agreement in the event that APO Cement
ceases to be a direct or indirect subsidiary of CEMEX. We pay CEMEX Central a service fee that is calculated
according to market practices based on the cost incurred to provide the APO Services plus an arm’s length
markup. CEMEX Central calculates periodically the service fee and prepares its invoices in U.S. dollars. The
service fees are determined exclusive of taxes.

Non Exclusive Use, Exploitation and Enjoyment of Assets License Agreement

We entered into a Non Exclusive Use, Exploitation and Enjoyment of Assets License Agreement effective as of
January 1, 2016. The Non Exclusive Use, Exploitation and Enjoyment of Assets License Agreement has an initial
term of five years, automatically renewable for subsequent five-year terms unless terminated by either party by
providing one-month written notice prior to the end of the applicable term. This agreement would terminate in
the event we cease to be a direct or indirect subsidiary of CEMEX, S.A.B. de C.V. Pursuant to this agreement,
we have agreed to receive from CEMEX Research Group, a wholly owned subsidiary of CEMEX, the
non-exclusive license to use different trademarks, names and intellectual property assets owned and developed
by CEMEX, such as the brands “APO”, “Island” and “Rizal”, and other related names and trademarks, processes
and information technology, software, industrial models, procurement, commercial and distribution systems.

Under this Agreement, CEMEX Research Group is the legal owner of certain intangible assets, including, but not
limited to, know how, processes, software and best practices, and as such has agreed to grant us a non-exclusive
right to use, exploit and enjoy such assets during the term of the agreement. The assets are subject to continuous
improvements, enhancements and variations considering industry evolution and the particular needs of CEMEX,
including us, and therefore the Non Exclusive Use, Exploitation and Enjoyment of Assets License Agreement
may be amended for time to time in order to exclude or include additional intangibles.

Pursuant to the terms of the Non Exclusive Use, Exploitation and Enjoyment of Assets License Agreement, we
have the right to use, exploit and enjoy the assets directly or indirectly by means of the relevant license
agreements and to further license the assets to our subsidiaries, provided, however that any license will terminate
if we or any of our business units cease to be a Subsidiary of CEMEX (as defined in the Non Exclusive Use,
Exploitation and Enjoyment of Assets License Agreement).

CEMEX Fee

As consideration for the services and use, exploit and enjoyment of CEMEX’s trademarks, names and intellectual
property assets under the CEMEX Agreements described above, which have historically supported and will
continue to support our development activities, we pay an amount equal to 5% of our revenue, so long as this
amount is consistent with the pricing provisions of the CEMEX Agreements, including with reference to transfer
pricing rules and arm’s length principles. The CEMEX Fees are payable on a quarterly basis. We will continue to
pay the CEMEX Fees to CEMEX as long as CEMEX provides such services to us and the fee reflects market
practice and arm’s-length principles.

Solid Expansion Facility Agreement

In November 2018, Solid Cement entered into a revolving credit facility agreement with CEMEX Asia for a
principal amount of up to US$75.0 million. The borrowings under the Solid Expansion Facility Agreement
entered into in November 2018 consisted of a tenor of six (6) years and carried a fixed interest rate depending on
our consolidated debt to EBITDA leverage ranging from 8.2% to 10.2% per annum. On February 28, 2019, the
parties signed an amendment agreement to this facility increasing the available principal amount to
US$100.0 million. In May 2019, the Company signed an amendment to this facility and supplemental
agreements with BDO mainly to (i) conform the Solid Expansion Facility Agreement with certain changes
required due to PFRS 16 entering into effect; (ii) exclude from financial covenants in the Solid Expansion
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Facility Agreement any principal and interest from certain subordinated loans and advances incurred in relation
with the new cement line being built by Solid Cement that have been made or are to made to the Company by
any subsidiary of CEMEX; and (iii) allow for certain loans taken by the Company with any CEMEX subsidiary
to be paid with the proceeds from any equity fundraising activity of the Company without having to pay a
prepayment fee to BDO under the Solid Expansion Facility Agreement. Furthermore, in November 2019, Solid
Cement further amended the Solid Expansion Facility Agreement to increase the amount available to it under the
facility from US$100.0 million to US$160.0 million. The Solid Expansion Facility Agreement was further
amended in December 2019 to (i) convert any unpaid interest as of January 3, 2020 (or such other date on which
the Offer Price for the Offer Shares in the Rights Offer is determined) (such date, the “SEFA Reference Date”)
on account of any borrowings made under the Solid Expansion Facility Agreement from U.S. dollar-denominated
indebtedness to Philippine peso-denominated indebtedness, (ii) convert any outstanding balances owed by Solid
Cement under the Solid Expansion Facility Agreement (including any accrued but unpaid interest) that have been
accrued in connection with a draw down by Solid Cement under the facility within an 80-calendar day period
following the SEFA Reference Date from U.S. dollar-denominated indebtedness to Philippine peso-denominated
indebtedness, and (iii) for the fixed interest to be paid under the Solid Expansion Facility Agreement to range
from 8.2% to 10.2% per annum for U.S. dollar-denominated indebtedness and from 10.3% to 12.3% for
Philippine peso-denominated indebtedness (depending on our consolidated debt to EBITDA leverage).

As of September 30, 2019, the Solid Expansion Facility Agreement had an outstanding balance of US$93.3
million.

Operational Facility

On October 1, 2014, APO Cement, as borrower, entered into a master loan agreement with CEMEX Hungary
KFT, as lender, with a principal amount of up to US$40.0 million, which was assigned by CEMEX Hungary
KFT to CEMEX Asia on January 2016. In September 2017, the parties agreed to change the denomination of the
outstanding principal of the loan to P2,046.8 million and to revise the prescribed interest rate to a fixed annual
rate equal to 7.68%. On October 1, 2019, the Operational Facility was further amended to extend the maturity
date to April 1, 2020 and changed the interest rate to 8.43% annually. As of September 30, 2019, the outstanding
balance under the Operational Facility was P1,073.6 million, which can change once the proceeds of the Offer
are received and available to be used.

Framework Agreement

We have entered into a framework agreement with CEMEX and the Principal Shareholder to avoid conflicts of
interest between us and CEMEX. The Framework Agreement became effective on July 18, 2016, and may be
amended by written agreement between CEMEX, the Principal Shareholder and us, provided that any
modification by us shall be authorized by our independent directors. In addition, the Framework Agreement will
cease to be in effect if we are no longer a subsidiary of CEMEX or if CEMEX ceases to account for its
investment in us on a consolidated basis or under the participation method for accounting purposes (or any other
method that applies similar principles).

The Framework Agreement shall be construed and governed by the laws of the Republic of the Philippines and
governs, among other things, our 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. These provisions
are summarized below:

Compliance with CEMEX’s Debt Agreements

A breach of, or default under, any of CEMEX’s debt agreements, including the Facilities Agreement and any
refinancing, replacement or amendment thereof, would have material adverse effect on CEMEX, including us.
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Therefore, in order to assist CEMEX in complying with its obligations under its debt agreements, the Framework
Agreement provides that, while we are a subsidiary of CEMEX, the prior consent of CEMEX and the Principal
Shareholder will be required for:

• any consolidation or merger or joint venture by us or any of our subsidiaries with any person, other than
CEMEX or its subsidiaries;

• any sale, lease, exchange or other disposition or any acquisition by us, other than transactions between us and
our subsidiaries, or any series of related dispositions or acquisitions, except (i) those for which we give
CEMEX and the Principal Shareholder at least 30 days prior written notice and which involve consideration
not in excess of US$5 million and (ii) any disposition of cash equivalents or investment grade securities or
obsolete or worn out equipment;

• the issuance or sale by us or any of our subsidiaries of any equity securities or equity derivative securities, or
the adoption of any equity incentive plan, except for (i) the issuance of equity securities by us to CEMEX or
any of its subsidiaries and (ii) the issuance by us of securities under our equity incentive plans in an amount not
to exceed US$1 million in fair market value annually; provided, however, that no such issuance shall cause the
total number of Common Shares owned by CEMEX to be less than 51% of the total number of Common
Shares outstanding after giving effect to such issuance;

• the declaration, making or payment of a dividend or other distribution by the Company in respect of its
Common Shares that is not (i) by way of the issuance of common equity security or the rights to subscribe for
common equity securities of the Company to our shareholders on a pro rata basis provided that no cash or other
asset of CEMEX (or any interest in any such cash or asset) is paid or otherwise transferred or assigned to any
person which is not CEMEX in connection with such distribution or interest and/or (ii) pro rata to the holdings
of each of our minority shareholders provided that all of our other shareholders receive their equivalent pro rata
share in any such dividend, distribution or interest payment at the same time holding;

• (i) the creation, incurrence, assumption or guaranty by us of any indebtedness and (ii) the creation of any lien,
security or encumbrance over any of our assets, in excess of an aggregate amount of US$20 million at any time
(taking into account both (i) and (ii));

• the creation, existence or effectiveness of any consensual encumbrance or consensual restriction by us or any
of our subsidiaries on (i) payment of dividends or other distributions, (ii) payment of indebtedness, (iii) the
making of loans or advances and (iv) the sale, lease or transfer of any properties or assets, in each case, to
CEMEX or any of its subsidiaries;

• the extension of loans or becoming a creditor with respect to any type of indebtedness except (i) in relation to
trade credits extended to customers on normal commercial terms and in the ordinary course of business and
(ii) as deferred consideration in relation to any sale, lease, exchange or other disposition which we are allowed
to enter into without the consent of CEMEX and the Principal Shareholder;

• ceasing to maintain insurances on and in relation to our business and assets with reputable underwriters or
insurance companies against those risks and to the extent as is usual for companies carrying on the same or
substantially similar business where such insurance is available on reasonable terms;

• take any actions that could reasonably result in CEMEX or any subsidiary of CEMEX being in breach of, or in
default under, any contract or agreement, subject to CEMEX’s obligation to notify us as described below; and

• take any actions that could reasonably result in CEMEX being in breach of, or in default under, (i) the
Facilities Agreement and any refinancing, replacement or amendment thereof and (ii) the indentures of
CEMEX or any refinancing, replacement or amendment thereof.

In addition, for so long as CEMEX is required to consolidate our results of operations and financial position in its
financial statements, we will not, without the prior consent of CEMEX, incur any additional indebtedness, if the
incurrence of such indebtedness (i) will cause CEMEX or any of its subsidiaries to be in breach of, or default
under, any contract or agreement, or (ii) is reasonably likely, in CEMEX’s reasonable opinion, to adversely affect
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CEMEX’s credit rating. In the event of uncertainty as to whether any particular action to be taken by us may
result in CEMEX being in breach of, or in default under, any contract or agreement, the Framework Agreement
provides that (a) we must consult with CEMEX and the Principal Shareholder before taking any such action and
(b) CEMEX and the Principal Shareholder will have the obligation to (i) evaluate as promptly as practicable
whether us taking any such action would result in CEMEX being in breach of, or in default under, any contract or
agreement, and (ii) notify us of CEMEX and the Principal Shareholder’s determination with respect to the effects
of any such action within five business days of the date CEMEX and the Principal Shareholder make such
determination. In the event that CEMEX and the Principal Shareholder’s determination is that our taking of the
relevant action would not result in CEMEX being in breach of, or in default under, any contract or agreement,
CEMEX and the Principal Shareholder will provide their consent for us to take the relevant action subject to the
other provisions of the Framework Agreement.

In addition, the Framework Agreement provides that CEMEX will notify us of any action that could reasonably
cause CEMEX to be in breach or default under any contract or agreement.

Financial Information

The Framework Agreement provides that, while we are a subsidiary of CEMEX or CEMEX is required to
account for its investment in us on a consolidated and an individual basis or under the equity method of
accounting (or other method that applies similar principles), we will provide CEMEX with:

• access to our books and records;

• a quarterly representation of our chief executive officer, chief financial officer or accounting officer stating that
there is and has been no failure on the part of us or our directors or officers to materially comply with
applicable laws;

• detailed quarterly and annual financial information, including unaudited quarterly financial statements and
audited annual financial statements;

• coordination of audit opinions;

• audit information;

• copies of our public filings as soon as publicly available;

• the right to inspect our properties, books and records and discuss our affairs with our directors and auditors;

• summaries of, and full copies of, monthly, quarterly and annual financial information and certifications by our
chief financial officer as to the accuracy and completeness of financial information;

• notice of changes in our accounting estimates, reserves or discretionary accounting principles, and, in some
cases, refrain from making those changes without CEMEX and the Principal Shareholder’s prior consent;

• information regarding the timing and content of earnings releases; and

• such materials and information as necessary to cooperate fully, and cause our auditors to cooperate fully, with
CEMEX in connection with any of its public filings and press releases.

Competition

The Framework Agreement provides the guidelines under which we and CEMEX may compete geographically
regarding the production, marketing, sale and distribution of our products, doing business with customers and
also investment opportunities. Pursuant to the Framework Agreement:

• CEMEX has agreed not to compete with us in the Philippines while the Framework Agreement is in full force
and effect; and

• we and CEMEX are permitted to compete with each other anywhere else in the world; provided, however, that
in any country where competition between CEMEX and us is not prohibited under the Framework Agreement,
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CEMEX has a first priority right over any investment opportunity and we shall refrain from taking advantage
of any such investment opportunity in any such country without the prior consent of CEMEX and the Principal
Shareholder.

Corporate Opportunities

In general, these provisions recognize that we and CEMEX may engage in the same or similar business activities
and lines of business, have an interest in the same areas of corporate opportunities and that we and CEMEX will
continue to have contractual and business relations with each other, including the service of directors and/or
officers of CEMEX as directors of the Company.

The Framework Agreement provides that, to the extent permitted by applicable law, while we are a subsidiary of
CEMEX, CEMEX will have the right to, and no duty or obligation to refrain from:

• engaging in the same or similar business activities or lines of business as us, except with respect to the
Philippines as described above;

• preventing us from utilizing capacity under CEMEX’s debt instruments or agreements that regulate the ability
of CEMEX and its restricted subsidiaries (including us) from taking certain actions, including debt incurrence,
asset sales and acquisitions;

• asserting or enforcing its rights under any agreement or contract with us or with any of our subsidiaries;

• enter into any transaction related to the production, distribution, marketing and sale of cement in the
Philippines, with the restrictions established in the Framework Agreement; or

• employing or otherwise engaging any of our officers or employees, except as provided under
“—Non-Solicitation of Employees” below.

Our Policies and Procedures

In the Framework Agreement, we agreed to continue to follow CEMEX’s internal policies and procedures,
including compliance-related policies and procedures, while we are a subsidiary of CEMEX.

Litigation

The Framework Agreement provides for cooperation between us and CEMEX in connection with litigation,
claims and proceedings that involve both us and CEMEX.

Dispute Resolution

The Framework Agreement contains provisions that govern the resolution of disputes, controversies or claims
that may arise between CEMEX, the Principal Shareholder and us. The Framework Agreement provides that the
parties will attempt to negotiate a resolution of disputes arising in connection with the Framework Agreement
without resorting to arbitration. If these efforts are not successful, the dispute will be submitted to binding
arbitration in accordance with the terms of the Framework Agreement, which provides for the selection of a
three-arbitrator panel and the conduct of the arbitration hearing, including limitations on the discovery rights of
the parties under Philippine law.
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PRINCIPAL SHAREHOLDERS

Except as provided in the below, we do not know of anyone who owns more than 5% of our voting securities
(including both record and beneficial owners) as of December 31, 2019:

Title of class
of securities Name of record owner Citizenship No. of shares held

% of
ownership to

total
outstanding

shares

Common . . . . . . . CEMEX Asian South
East Corporation(1)

Philippine incorporated
company, which is wholly-
owned by a Netherlands
company

3,469,412,498 66.78%

Common . . . . . . . PCD Nominee
Corporation
(Non-Filipino)(2)

Non-Filipino 714,136,878 13.75%

Common . . . . . . . PCD Nominee
Corporation (Filipino)

Philippine incorporated company 1,009,722,065 19.43%

Notes:

(1) Including 611,945,005 Common Shares indirectly held by CASE through custodians.

(2) Excluding 611,945,005 Common Shares indirectly held by CASE through custodians.

Upon completion of the Offer, it is anticipated that CASE will continue to hold at least 66.78% of our Common
Shares.

Security Ownership of Management

As of the date of this Prospectus, the number of shares owned of record and/or beneficially owned by our director
and officers are:

Title of Class Name of Record Owner
Name of Beneficial

Owner Amount Nationality

% of
ownership to

total
outstanding

shares

Common . . . . . . . Alfredo Panlilio Same as record
owner

1,001 Philippines 0.00%

Common . . . . . . . Pedro Roxas Same as record
owner

1,001 Philippines 0.00%

Common . . . . . . . Eleanor M. Hilado Same as record
owner

776,700 Philippines 0.01%

Common . . . . . . . Joaquin Miguel
Estrada Suarez

CEMEX Asian
South East

Corporation

1 (director’s
qualifying

share)

Spain 0.00%

Common . . . . . . . Ignacio Alejandro
Mijares Elizondo

Same as record
owner (except

1 share
beneficially
owned by

CEMEX Asian
South East

Corporation)

737,870
(includes

1 director’s
qualifying

share)

Mexico 0.01%

Common . . . . . . . Larry Jose Zea
Betancourt

CEMEX Asian
South East

Corporation

1 (director’s
qualifying

share)

United
Kingdom

0.00%
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Title of Class Name of Record Owner
Name of Beneficial

Owner Amount Nationality

% of
ownership to

total
outstanding

shares

Common . . . . . . . Antonio Ivan
Sanchez Ugarte

CEMEX Asian
South East

Corporation

1 (director’s
qualifying

share)

Spain 0.00%

Common . . . . . . . Alejandro Garcia
Cogollos

Same as record
owner (except

1 share
beneficially
owned by

CEMEX Asian
South East

Corporation)

248,755
(includes

1 director’s
qualifying

share)

Spain 0.00%

Common . . . . . . . Arturo Manrique
Ramos

Same as record
owner

303,156 Mexico 0.01%

Common . . . . . . . Edwin P. Hufemia Same as record
owner

451,794 Philippines 0.01%

Common . . . . . . . Roberto Martin
Z. Javier

Same as record
owner

256,979 Philippines 0.00%

Common . . . . . . . Adrian
V. Bancoro

Same as record
owner

149,900 Philippines 0.00%

Common . . . . . . . Pierre Ignatius
C. Co

Same as record
owner

32,000 Philippines 0.00%

Common . . . . . . . Kristine
G. Gayem

Same as record
owner

40,000 Philippines 0.00%

Common . . . . . . . Maria Virginia
Lacson-del

Rosario

Same as record
owner

55,900 Philippines 0.00%

Common . . . . . . . Dino Martin
W. Segundo

Same as record
owner

25,600 Philippines 0.00%

Common . . . . . . . Everardo Sanchez
Banuet

Same as record
owner

151,106 Mexico 0.00%

Common . . . . . . . Juan Carlos Soto
Carbajal

Same as record
owner

100,833 Spain 0.00%

As of the date of this Prospectus, each of Joaquin Miguel Estrada Suarez, Ignacio Alejandro Mijares Elizondo,
Alejandro Garcia Cogollos, Antonio Ivan Sanchez Ugarte, and Larry Jose Zea Betancourt holds in her/his name
one share, which is beneficially owned by CASE.

Voting Trust Holders of 5% or More

The Company is not aware of any voting trust or similar arrangement executed among the holders of five percent
(5%) or more of the issued and outstanding shares of our Common Shares.

Changes in Control

There has been no change of control in our beneficial ownership since our incorporation.

Recent Issuances of Securities Constituting Exempt Transactions

None.
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DESCRIPTION OF SHARE CAPITAL

Share Capital Information

The Company has one class of equity, the Common Shares.

On April 2, 2019, our Board of Directors approved the increase in our authorized capital stock (“ACS”) from
P5,195,395,454 divided into 5,195,395,454 Common Shares with par value P1.00 per share, of which
5,195,395,454 Common Shares are issued and fully paid-up, to P18,310,395,454 divided into 18,310,395,454
Common Shares with a par value of P1.00 per share. This increase was authorized by the Company’s
shareholders on October 16, 2019.

The Company has preliminarily submitted the standard requirements for the ACS Application with the SEC
CRMD, except for the (a) certificate of increase of ACS; (b) the list of stockholders and their stockholdings
before and after subscription to the increase in ACS; (c) the treasurer’s affidavit; and (d) the independent
auditor’s report on the verification of cash payment on subscription to the increase, and the payment of the SEC
filing fees, all of which can only be prepared, finalized, and submitted after the end of the Rights Offer Period.

The CRMD has preliminarily reviewed the documents submitted by the Company and are currently waiting for
the end of the Rights Offer Period and the above-mentioned documents to complete its evaluation of the
Company’s application. Upon submission of such documents and the approval by the SEC, the SEC will issue a
Certificate of Approval of Increase in Capital Stock and Certificate of Filing of Amended Articles of
Incorporation by the SEC.

Objects and Purposes

Pursuant to our articles of incorporation, our primary purpose is to invest in, purchase, or otherwise acquire and
own, hold, use, sell, assign, transfer, mortgage, real or personal property of every kind and description (except
land), including shares of stock, bonds, debentures, notes, evidence of indebtedness, and other securities or
obligations of any corporation or corporations, association or associations, domestic or foreign, and to pay
therefor in money or by exchanging therefor stocks, bonds or other evidences of indebtedness or our securities or
securities of any other corporation, and while the owner or holder of any such real or personal property, stocks,
bonds, debentures, contracts, or obligations, to receive, collect, and dispose of the interest, dividends, and income
arising from such property; and to possess and exercise in respect thereof all the rights, powers, and privileges of
ownership, including all voting powers of any stock so owned, and to assume or undertake or guarantee or secure
loans; and to guarantee or provide a mortgage, pledge, or other security over all or part of our assets or provide
financial support or accommodation to secure the whole or any part of our indebtedness and obligations of any of
our subsidiaries and/or affiliates, provided that we shall not engage either in the stock brokerage business or in
the dealership of securities, of a financing company or lending investor, and in the business of an open-end
investment company as a defined in Republic Act No. 2629.

Under Philippine law, a corporation may invest its funds in any other corporation or business or for any purpose
other than the purpose for which it was organized when approved by a majority of the board of directors and
ratified by the shareholders representing at least two-thirds of the outstanding capital stock, at a shareholders’
meeting duly called for the purpose; provided, however, that where the investment by the corporation is
reasonably necessary to accomplish its purposes, the approval of the shareholders shall not be necessary.

Share Capital

A Philippine corporation may issue common or preferred shares, or such other classes of shares with such rights,
privileges or restrictions as may be provided for in the articles of incorporation and the by-laws of the
corporation. Subject to the approval by the SEC, it may increase or decrease its authorized capital stock by
amending its articles of incorporation, provided that the change is approved by a majority of the board of
directors and by shareholders representing at least two-thirds of the outstanding capital stock of the corporation
voting at a shareholders’ meeting duly called for the purpose.
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The shares of stock of a corporation may either be with or without par value. All of our shares currently issued or
authorized to be issued are common shares and have a par value of P1.00 per share. If par value shares are issued
at a price above par, whether for cash or otherwise, the amount by which the subscription price exceeds the par
value is credited to an account designated as paid-in surplus.

Subject to approval by the SEC, a corporation may increase or decrease its authorized capital stocks, provided
that the change is approved by a majority of the board of directors of such corporation and shareholders
representing at least two-thirds of the issued and outstanding capital shares of the corporation voting at a
shareholders’ meeting duly called for the purpose.

A corporation is empowered to acquire its own shares for a legitimate corporate purpose, provided that the
corporation has unrestricted retained earnings or surplus profits sufficient to pay for the shares to be acquired.
Examples of instances in which the corporation is allowed to purchase its own shares are: when the elimination
of fractional shares arising out of stock dividends is necessary or desirable, the purchase of shares of dissenting
shareholders exercising their appraisal right (as discussed below) and the collection or compromise of an
indebtedness arising out of an unpaid subscription. When a corporation repurchases its own shares, the shares
become treasury shares, which may be resold at a price fixed by the board of directors of such corporation.

The Board is authorized to issue shares from treasury from time to time. Treasury shares may be issued to any
person, corporation or association, whether or not a shareholder of the corporation, including its officers or
employees for such consideration in money as the board of directors may determine.
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THE PHILIPPINE STOCK MARKET

The information presented in this section has been extracted from publicly available documents which have not
been prepared or independently verified by us, the Global Coordinator, the Domestic Underwriter or any of their
respective subsidiaries, affiliates or advisors in connection with sale of the Offer Shares.

Brief History

The Philippines initially had two stock exchanges, the Manila Stock Exchange, which was organized in 1927,
and the Makati Stock Exchange, which began operations in 1963. Each exchange was self-regulating, governed
by its respective board of governors elected annually by its members.

Several steps initiated by the Government have resulted in the unification of the two bourses into the PSE. The
PSE was incorporated in 1992 by officers of both the Makati and the Manila Stock Exchanges. In March 1994,
the licenses of the two exchanges were revoked. The PSE previously maintained two trading floors, one in
Makati City and the other in Pasig City, which were linked by an automated trading system that integrated all bid
and ask quotations from the bourses. In February 2018, the PSE transferred to its new office located at the PSE
Tower, Bonifacio Global City, Taguig City. The PSE Tower houses the PSE corporate offices and a single,
unified trading floor.

In June 1998, the SEC granted the PSE “Self-Regulatory Organization” status, allowing it to impose rules as well
as implement penalties on erring trading participants and listed companies. On August 8, 2001, PSE completed
its demutualization, converting from a non-stock member-governed institution into a stock corporation in
compliance with the requirements of the SRC. The PSE has an authorized capital stock of 120.0 million,
consisting of 120 million shares with a par value of P1.00 per shares, of which P84.9 million was subscribed and
fully paid-up as of October 5, 2018. Each of the 184 member-brokers was granted 50,000 shares of the new PSE
at a par value of P1.00 per share. In addition, a trading right evidenced by a “Trading Participant Certificate” was
immediately conferred on each member broker allowing the use of the PSE’s trading facilities. As a result of the
demutualization, the composition of the PSE Board of Governors was changed, requiring the inclusion of seven
brokers and eight non-brokers, one of whom is the president. On December 15, 2003, the PSE listed its shares by
way of introduction at its own bourse as part of a series of reforms aimed at strengthening the Philippine
securities industry.

Classified into financial, industrial, holding firms, property, services, and mining and oil sectors, companies are
listed either on the PSE’s Main Board or the Small, Medium and Emerging Board. Recently, the PSE issued
Rules on Exchange Traded Funds (“ETF”) which provides for the listing of ETFs on an ETF Board separate from
the PSE’s existing boards. Previously, PSE allowed listing on the First Board, Second Board or the Small and
Medium Enterprises Board. With the issuance by the PSE of Memorandum No. CN-No. 2013-0023 dated June 6,
2013, revisions to the PSE Listing Rules were made, among which changes are the removal of the Second Board
listing and the requirement that lock-up rules be embodied in the articles of incorporation of the issuer. Each
index represents the numerical average of the prices of component stocks. The PSE has an index, referred to as
the PHISIX, which as at the date thereof reflects the price movements of selected stocks listed on the PSE, based
on traded prices of stocks from the various sectors. The PSE shifted from full market capitalization to free float
market capitalization effective April 3, 2006 simultaneous with the migration to the free float index and the
renaming of the PHISIX to PSEi. The PSEi includes 30 selected stocks listed on the PSE. In July 2010, the PSE’s
new trading system, now known as PSE Trade, was launched.

In December 2013, the PSE Electronic Disclosure Generation Technology (EDGe), a new disclosure system
co-developed with the Korea Exchange, went live. The EDGe system provided a dedicated portal for listed
company disclosures and also offered a free-to download mobile application for easy access by investors.

In June 2015, the PSE shifted to a new trading system, the PSEtrade XTS, which utilizes NASDAQ’s Xstream
Technology. The PSEtrade XTS, which replaced the NSC trading platform provided by NYSE Euronext
Technologies SAS, is equipped to handle large trading volumes. It is also capable of supporting the future
requirements of the PSE should more products and services be introduced.
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In November 2016, the PSE received regulatory approvals to introduce new products in the stock market – the
Dollar Denominated Securities and the Listing of PPP Companies.

In June 2018, the PSE received approval from the Philippine SEC to introduce short selling in the equities
market.

With the increasing calls for good corporate governance, PSE has adopted an online daily disclosure system to
improve the transparency of listed companies and to protect the investing public.

The PSE launched its Corporate Governance Guidebook in November 2010 as another initiative of the PSE to
promote good governance among listed companies. It is composed of 10 guidelines embodying principles of
good business practice and based on internationally recognized corporate governance codes and best practices.

The table below sets forth movements in the composite index from 2008 to as of September 30, 2019, and shows
the number of listed companies, market capitalization, and value of shares traded for the same period:

Selected Stock Exchange Data

Calendar year

Composite
index at
closing

Number of
listed

companies

Aggregate
market

capitalization

Combined
value of
turnover

(in P billions)

2009 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,052.7 248 6,032.2 994.2
2010 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,201.1 253 8,866.1 1,207.4
2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,372.0 253 8,697.0 1,422.6
2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,812.7 254 10,930.1 1,771.7
2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,889.8 257 11,931.3 2,546.2
2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,230.6 263 14,251.7 2,130.1
2015 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,952.1 265 13,465.2 2,151.4
2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,840.6 265 14,438.8 1,929.5
2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,558.4 267 17,583.1 1,958.4
2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,466.0 267 16,146.7 1,736.8
2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,815.3 268 16,705.3 1,772.6

Source: PSE. Data in the table above for the years 2009 to 2019 is as of the last trading day of each year.

Trading

The PSE is a double auction market. Buyers and sellers are each represented by stock brokers. To trade, bids or
ask prices are posted on the PSE’s electronic trading system. A buy (or sell) order that matches the lowest asked
(or highest bid) price is automatically executed. Buy and sell orders received by one broker at the same price are
crossed at the PSE at the indicated price. Transactions are generally invoiced through a confirmation slip sent to
customers on the trade date (or the following trading day). Payment of purchases of listed securities must be
made by the buyer on or before the third trading day after the trade.

Equities trading on the PSE starts at 9:30 am and ends at 12:00 pm for the morning session, and resumes at
1:30 pm and ends at 3:30 pm for the afternoon session, with a ten-minute extension during which transactions
may be conducted, provided that they are executed at the last traded price and are only for the purpose of
completing unfinished orders. Trading days are Monday to Friday, except legal and special holidays.

Minimum trading lots range from five shares to one million shares depending on the price range and nature of the
security traded. The minimum trading lot for our Common Shares is 100 shares. Odd-sized lots are traded by
brokers on a board specifically designed for odd-lot trading.

To maintain stability in the stock market, daily price swings are monitored and regulated. Under current PSE
regulations, when the price of a listed security moves up by 50% or down by 50% in one day (based on the
previous closing price or last posted bid price, whichever is higher), the price of that security is automatically
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frozen by the PSE, unless there is an official statement from the company or a government agency justifying such
price fluctuation, in which case the affected security can still be traded but only at the frozen price. If the issuer
fails to submit such explanation, a trading halt is imposed by the PSE on the listed security the following day.
Resumption of trading shall be allowed only when the disclosure of the company is disseminated, subject again
to the trading ban.

Orders cannot be posted, modified or canceled for a security that is frozen. In cases where an order has been
partially matched, only the portion of the order that will result in a breach of the trading threshold will be frozen.
Where the order results in a breach of the trading threshold, the following procedures shall apply:

• in the event the static threshold is breached, the PSE will accept the order, provided the price is within the
allowable percentage price difference under the implementing guidelines of the revised trading rules (i.e., 50%
of the previous day’s reference or closing price, or the last adjusted closing price). Otherwise, such order will
be rejected. In cases where the order is accepted, the PSE will adjust the static threshold to 60%. All orders
breaching the 60% static threshold will be rejected by the PSE;

• in the event the dynamic threshold is breached, the PSE will accept the order if the price is within the allowable
percentage price difference under the existing regulations (i.e., 20% for security cluster A and newly-listed
securities, 15% for security cluster B and 10% for security cluster C). Otherwise, such order will be rejected by
the PSE.

Non-Resident Transactions

When the purchase/sale of Philippine shares involves a non-resident, whether the transaction is effected in the
domestic or foreign market, it will be the responsibility of the shareholder’s BSP-licensed custodian bank that
will file and process the application for registration of the equity investment. It is the custodian bank that issues
the certification of registration on behalf of the BSP. Under BSP rules, all registered foreign investments in
Philippine securities including profits and dividends, net of taxes and charges, may be repatriated with foreign
exchange sourced from the Philippine banking system.

Settlement

The Securities Clearing Corporation of the Philippines (“SCCP”) is a wholly owned subsidiary of the PSE and
was organized primarily as a clearance and settlement agency for SCCP-eligible trades executed through the
facilities of the PSE. SCCP received its permanent license to operate on January 17, 2002. It is responsible for:
(i) synchronizing the settlement of funds and the transfer of securities through delivery versus payment, as well
as clearing and settlement of transactions of clearing members, who are also PSE Trading Participants;
(ii) guaranteeing the settlement of trades in the event of a PSE Trading Participant’s default through the
implementation of its “Fails Management System” and administration of the Clearing and Trade Guaranty Fund;
and (iii) performance of risk management and monitoring to ensure final and irrevocable settlements of trades.

SCCP settles PSE trades on a three-day rolling settlement environment, which means that settlement of trades
takes place three trading days after transaction date (“T+3”). The deadline for settlement of trades is 12:00 noon
of T+3. Securities sold should be in scripless form and lodged under the book-entry system of the PDTC. Each
PSE broker maintains a cash settlement account with one of the existing settlement banks of SCCP, which
include BDO, Rizal Commercial Banking Corporation, Metropolitan Bank and Trust Company, Deutsche Bank,
The Hongkong and Shanghai Banking Corporation Limited, Unionbank of the Philippines, Maybank Philippines,
Inc., Asia United Bank and China Banking Corporation. Payment for securities bought should be in good, cleared
funds and should be final and irrevocable. Settlement is presently on a broker level.

SCCP implemented its Central Clearing and Central Settlement system (“CCCS”) on May 29, 2006. CCCS
employs multilateral netting, whereby the system automatically offsets “buy” and “sell” transactions on a per
issue and a per flag basis to arrive at a net receipt or a net delivery security position for each clearing member.
All cash debits and credits are also netted into a single net cash position for each clearing member. Novation of
the original PSE trade contracts occurs, and SCCP stands between the original trading parties and becomes the
central counterparty to each PSE-eligible trade cleared through it.
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Scripless Trading

In 1995, the Philippine Depository & Trust Corporation (formerly the Philippine Central Depository, Inc.), was
organized to establish a central depository in the Philippines and introduce scripless or book-entry trading in the
Philippines. On December 16, 1996, the PDTC was granted a provisional license by the SEC to act as a central
securities depository.

All listed securities at the PSE have been converted into book-entry settlement in the PDTC. The depository
service of the PDTC provides the infrastructure for lodgment (deposit) and upliftment (withdrawal) of securities,
pledge of securities, securities lending and borrowing and corporate actions including shareholders’ meetings,
dividend declarations and rights offerings. The PDTC also provides depository and settlement services for
non-PSE trades of listed equity securities. For transactions on the PSE, the security element of the trade will be
settled through the book-entry system, while the cash element will be settled through the current settlement
banks, BDO, Rizal Commercial Banking Corporation, Metropolitan Bank and Trust Company, Deutsche Bank,
HSBC Philippines, Unionbank of the Philippines and Maybank Philippines, Inc.

In order to benefit from the book-entry system, securities must be immobilized into the PDTC system through a
process called lodgment. Lodgment is the process by which shareholders transfer legal title (but not beneficial
title) over their shares of stock in favor of PCD Nominee, a corporation wholly owned by the PDTC whose sole
purpose is to act as nominee and legal title holder of all shares of stock lodged into the PDTC. “Immobilization”
is the process by which the warrant or share certificates of lodging holders are canceled by the transfer agent and
the corresponding transfer of beneficial ownership of the immobilized shares to PCD Nominee will be recorded
in the Issuer’s registry. This trust arrangement between the participants and PDTC through PCD Nominee is
established by and explained in the PDTC Rules and Operating Procedures approved by the SEC. No
consideration is paid for the transfer of legal title to PCD Nominee. Once lodged, transfers of beneficial title of
the securities are accomplished by way of book-entry settlement.

Under the current PDTC system, only participants (e.g. brokers and custodians) will be recognized by the PDTC
as the beneficial owners of the lodged equity securities. Thus, each beneficial owner of shares through his
participant, will be the beneficial owner to the extent of the number of shares held by such participant in the
records of the PCD Nominee. All lodgments, trades and uplifts on these shares will have to be coursed through a
participant. Ownership and transfers of beneficial interests in the shares will be reflected, with respect to the
participant’s aggregate holdings, in the PDTC system, and with respect to each beneficial owner’s holdings, in
the records of the participants. Beneficial owners are thus advised that in order to exercise their rights as
beneficial owners of the lodged shares, they must rely on their participant-brokers and/or participant-custodians.

Any beneficial owner of shares who wishes to trade his interests in the shares must course the trade through a
participant. The participant can execute PSE trades and non-PSE trades of lodged equity securities through the
PDTC system. All matched transactions in the PSE trading system will be fed through the SCCP, and into the
PDTC system. Once it is determined on the settlement date (trading date plus three trading days) that there are
adequate securities in the securities settlement account of the participant-seller and adequate cleared funds in the
settlement bank account of the participant-buyer, the PSE trades are automatically settled in the CCCS system, in
accordance with the SCCP and PDTC Rules and Operating Procedures. Once settled, the beneficial ownership of
the securities is transferred from the participant-seller to the participant-buyer without the physical transfer of
stock certificates covering the traded securities.

If a shareholder wishes to withdraw his stockholdings from the PDTC System, the PDTC has a procedure of
upliftment under which PCD Nominee will transfer back to the shareholder the legal title to the shares lodged.
The uplifting shareholder shall follow the Rules and Operating Procedures of the PDTC for the upliftment of
shares lodged under the name of PCD Nominee. The transfer agent shall prepare and send a Registry
Confirmation Advice to the PDTC covering the new number of shares lodged under PCD Nominee. The
expenses for upliftment are for the account of the uplifting shareholder.

The difference between the depository and the registry would be on the recording of ownership of the shares in
the issuing corporations’ books. In the depository set-up, shares are simply immobilized, wherein customers’
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certificates are canceled and a confirmation advice is issued in the name of PCD Nominee to confirm new
balances of the shares lodged with the PDTC. Transfers among/between broker and/or custodian accounts, as the
case may be, will only be made within the book-entry system of PDTC. However, as far as the issuing
corporation is concerned, the underlying certificates are in the nominee’s name. In the registry set-up, settlement
and recording of ownership of traded securities will already be directly made in the corresponding issuing
company’s transfer agents’ books or system. Likewise, recording will already be at the beneficiary level (whether
it be a client or a registered custodian holding securities for its clients), thereby removing from the broker its
current “de facto” custodianship role.

Amended Rule on Lodgment of Securities

On June 24, 2009, the PSE apprised all listed companies and market participants through Memorandum
No. 2009-0320 that commencing on July 1, 2009, as a condition for the listing and trading of the securities of an
applicant company, the applicant company shall electronically lodge its registered securities with the PDTC or
any other entity duly authorized by the SEC, without any jumbo or mother certificate in compliance with the
requirements of Section 43 of the SRC. In compliance with the foregoing requirement, actual listing and trading
of securities on the scheduled listing date shall take effect only after submission by the applicant company of the
documentary requirements stated in the amended rules on Lodgment of Securities of the PSE.

Further, the PSE apprised all listed companies and market participants on May 21, 2010 through Memorandum
No. 2010-0246 that the Amended Rule on Lodgment of Securities under Section 16 of Article III, Part A of the
Revised Listing Rules of the PSE shall apply to all securities that are lodged with the PDTC or any other entity
duly authorized by the SEC.

For listing applications, the amended rule on lodgment of securities is applicable to (a) the shares/securities of the
applicant company in the case of an initial public offering; (b) the shares/securities that are lodged with the
PDTC, or any other entity duly authorized by the SEC in the case of a listing by way of introduction; (c) new
securities to be offered and applied for listing by an existing listed company; and (d) additional listing of
securities of an existing listed company.

Pursuant to the said amendment, the PDTC issued an implementing procedure in support thereof.

Issuance of Certificated Shares

On or after the listing of the shares on the PSE, any beneficial owner of the shares may apply to PDTC through
his broker or custodian-participant for a withdrawal from the book-entry system and return to the conventional
paper-based settlement. As stated above, if a shareholder wishes to withdraw his stockholdings from the PDTC
System, the PDTC has a procedure of upliftment under which PCD Nominee will transfer back to the shareholder
the legal title to the shares lodged. The uplifting shareholder shall follow the Rules and Operating Procedures of
the PDTC for the upliftment of shares lodged under the name of PCD Nominee. The transfer agent shall prepare
and send a Registry Confirmation Advice to the PDTC covering the new number of shares lodged under PCD
Nominee. The expenses for upliftment are for the account of the uplifting shareholder.

Upon the issuance of certificated shares in the name of the person applying for upliftment, such shares shall be
deemed to be withdrawn from the PDTC book-entry settlement system, and trading on such shares will follow
the normal process for settlement of certificated securities. The expenses for upliftment of beneficial ownership
in the shares to certificated securities will be charged to the person applying for upliftment. Pending completion
of the upliftment process, the beneficial interest in the shares covered by the application for upliftment is frozen
and no trading and book-entry settlement will be permitted until the relevant stock certificates in the name of the
person applying for upliftment shall have been issued by the relevant company’s transfer agent.

Amended Rule on Minimum Public Ownership

Pursuant to the amended rules on minimum public ownership promulgated by the PSE and approved by the SEC,
companies listed prior to December 6, 2017 are required at all times to maintain a minimum percentage of listed
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securities held by the public of 10% of the listed companies’ issued and outstanding shares, exclusive of any
treasury shares, or as such percentage as may be prescribed by the PSE. The determination of whether
shareholdings are considered public or non-public is based on: (a) the amount of shareholdings and its
significance to the total outstanding shares; (b) purpose of investment; and (c) extent of involvement in the
management of the company.

The shares held by the following are generally considered as held by the public: (i) individuals whose shares are
not of significant size and which are non-strategic in nature; (ii) PSE trading participants (such as brokers) whose
shareholdings are non-strategic in nature; (iii) investment funds and mutual funds; (iv) pension funds which hold
shares in companies other than the employing company or its affiliates; (v) PCD Nominee provided that none of
the beneficial owners of the shares has significant holdings (i.e., shareholdings by an owner of 10% or more are
excluded and considered non-public); and (vi) social security funds.

If an investment in a listed company is meant to partake of sizable shares for the purpose of gaining substantial
influence on how the company is being managed, then the shareholdings of such investor are considered
non-public. Ownership of 10% or more of the total issued and outstanding shares of a listed company is
considered significant holding and therefore non-public.

Listed companies which become non-compliant with the minimum public ownership requirement will be
suspended from trading for a period of not more than six months and will be automatically delisted if it remains
non-compliant with the said requirement after the lapse of the suspension period.

On December 1, 2017, the SEC issued SEC Memorandum Circular No. 13, Series of 2017 (“SEC MC 13-2017”)
on the rules and regulations on minimum public ownership (“MPO”) on initial public offerings.

Under SEC MC 13-2017, companies filing a registration statement pursuant to Sections 8 and 12 of the SRC and
with intention to list their shares for trading in an exchange shall apply for registration with a public float of at
least 20% of the companies’ issued and outstanding shares. It shall, at all times, maintain an MPO of at least
20%. If the MPO of the company falls below 20% at any time after registration, such company shall bring the
public float to at least 20% within a maximum period of 12 months from the date of such fall.

Furthermore, notwithstanding the quarterly public ownership report requirement of the PSE, a company is
required to establish and implement an internal policy and procedure to monitor its MPO and to immediately
report to the SEC within the next business day if its public float level has fallen below 20%. The company must
submit to the SEC within 10 days after knowledge about the deficiency in its MPO, a time-bound business plan
describing the steps that the company will take to bring the public float to at least 20% within a maximum period
of 12 months from the date of such decline. The company must submit to the SEC a public ownership report and
progress report on submitted business plan within 15 days after end of each month until such time that its public
float reaches the required level.

The minimum public ownership requirement is also a requirement for the registration of securities.
Non-compliance with these requirements may subject publicly listed companies to administrative sanctions,
including suspension and revocation of their registration with the SEC. Since the Company was already publicly
traded as of December 1, 2017, the 20% MPO requirements of SEC MC 13-2017 are not currently applicable to
the Company. Accordingly, the Company is currently subject to the 10% minimum public ownership
requirement.
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PHILIPPINE FOREIGN EXCHANGE AND FOREIGN OWNERSHIP CONTROLS

Foreign Exchange Regulations

Under current BSP regulations, an investment in Philippine securities (such as the Offer Shares) must be
registered with the BSP if the foreign exchange needed to service the repatriation of capital and the remittance of
dividends, profits and earnings derived from such shares is to be sourced from the Philippine banking system. If
the foreign exchange required to service capital repatriation or dividend remittance is sourced outside the
Philippine banking system, registration is not required. BSP Circular No. 471 (Series of 2005), however, subjects
foreign exchange dealers, money changers and remittance agents to Republic Act No. 9160 (the Anti-Money
Laundering Act of 2001, as amended) and requires these non-bank sources of foreign exchange to require foreign
exchange buyers to submit, among others, a notarized application form and supporting documents in connection
with their application to purchase foreign exchange exceeding US$5,000 for purposes of capital repatriation and
remittance of dividends.

The application for registration may be done directly with the BSP or through a custodian bank duly designated
by the foreign investor. A custodian bank may be a universal bank, commercial bank or an offshore banking unit
registered with the BSP to act as such and appointed by the investor to register the investment, hold shares for the
investor, and represent the investor in all necessary actions in connection with his investments in the Philippines.
Applications for registration must be accompanied by: (a) purchase invoice, subscription agreement and proof of
listing on the PSE (either or both); (b) credit advice or bank certificate showing the amount of foreign currency
inwardly remitted and converted into pesos; and (c) transfer instructions from the stockbroker or dealer, as the
case may be.

Upon registration of the investment, proceeds of divestments or dividends of registered investments, are
repatriable or remittable immediately and in full with foreign exchange sourced from the Philippine banking
system, net of applicable tax, without need of BSP approval. Remittance is permitted upon presentation of (a) the
BSP registration document; (b) the cash dividends notice from the PSE and the Philippine Central Depository
printout of cash dividend payment or computation of interest earned; (c) copy of the corporate secretary’s sworn
statement on the board resolution covering the dividend declaration and (d) detailed computation of the amount
applied for in the format prescribed by the BSP. Pending registration or reinvestment, divestment proceeds, as
well as dividends of registered investments, may be lodged temporarily in interest-bearing deposit accounts.
Interest earned thereon, net of taxes, may also be remitted in full. Remittance of divestment proceeds or
dividends of registered investments may be reinvested in the Philippines if the investments are registered with the
BSP or the investor’s custodian bank.

The foregoing is subject to the power of BSP, through the Monetary Board and with the approval of the President
of the Philippines, to temporarily suspend or restrict the availability of foreign exchange, require licensing of
foreign exchange transactions or require delivery of foreign exchange to the BSP or its designee when an
exchange crisis is imminent, or in times of national emergency.

The registration with the BSP of all foreign investments in Offer Shares shall be the responsibility of the foreign
investor.

Foreign Ownership Controls

The Philippine Constitution and related statutes set forth restrictions on foreign ownership of companies that own
land in the Philippines and companies that conduct mining activities by entering into co-production, joint
venture, or production-sharing agreements with the Government in the exploration, development, and utilization
of natural resources of the Philippines.

In connection with the ownership of private land, Article XII, Section 7 of the Philippine Constitution, in relation
to Article XII, Section 2 of the Philippine Constitution and Chapter 5 of Commonwealth Act No. 141, states that
no private land shall be transferred or conveyed except to citizens of the Philippines or to corporations or
associations organized under the laws of the Philippines at least 60.0% of whose capital is owned by such
citizens.
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With regard to the conduct of mining activities, Article XII, Section 2 of the Constitution states “the exploration,
development, and utilization of natural resources shall be under the full control and supervision of the State. The
State may directly undertake such activities, or it may enter into co-production, joint venture, or production-
sharing agreements with Filipino citizens, or corporations or associations at least sixty per centum of whose
capital is owned by such citizens.”

Republic Act No. 7042, as amended, otherwise known as the Foreign Investments Act of 1991 and the Negative
List issued pursuant thereto, reserves to Philippine Nationals all areas of investment in which foreign ownership
is limited by mandate of the Constitution and specific laws. Section 3(a) of said law defines a “Philippine
National” as:

• a citizen of the Philippines;

• a domestic partnership or association wholly owned by citizens of the Philippines;

• a trustee of funds for pension or other employee retirement or separation benefits where the trustee is a
Philippine National and at least 60.0% of the fund will accrue to the benefit of the Philippine Nationals;

• a corporation organized under the laws of the Philippines of which at least 60.0% of the capital stock
outstanding and entitled to vote is owned and held by citizens of the Philippines; and

• a corporation organized abroad and registered as doing business in the Philippines under the Revised
Corporation Code of the Philippines of which 100.0% of the capital stock outstanding and entitled to vote is
wholly owned by Filipinos.

However, the Foreign Investments Act of 1991 states that where a corporation (and its non-Filipino shareholders)
own stock in a SEC-registered enterprise, at least 60.0% of the capital stock outstanding and entitled to vote of
both the investing corporation and the investee corporation must be owned and held by citizens of the
Philippines. Further, at least 60.0% of the members of the board of directors of both the investing corporation
and the investee corporation must be Philippine citizens in order for the investee corporation to be considered a
Philippine National.

On May 20, 2013, the SEC issued Memorandum Circular No. 8, Series of 2013 which provided guidelines (the
“Ownership Guidelines”) on compliance with the Filipino-Foreign ownership requirements under the Philippine
Constitution and other existing laws by corporations engaged in nationalized or partly nationalized activities (the
“Nationalized Corporations”). The Ownership Guidelines provide that for purposes of determining compliance
with the foreign equity restrictions in Nationalized Corporations, the required percentage of Filipino ownership
shall be applied to both (a) the total number of outstanding shares of stock entitled to vote in the election of
directors, and (b) the total number of outstanding shares of stock, whether or not entitled to vote in the election of
directors.

In addition, on October 29, 2018, President Duterte promulgated the 11th Regular Foreign Investment Negative
List which provides that no foreign equity participation is allowed in a company that is conducting any form of
small-scale mining. The same list also provides that foreign equity participation in a company that is engaged in
the exploration, development and utilization of natural resources is limited to 40.0% of that company’s
outstanding capital stock. Full foreign participation will be allowed through financial or technical assistance
agreements entered into with the President.

Considering the foregoing, in the event that we or any of our subsidiaries own land in the Philippines or conduct
mining operations in the Philippines, foreign ownership in us will be limited to a maximum of 40.0% of our
outstanding capital stock entitled to vote. Compliance with the required ownership by Philippine nationals of a
corporation is to be determined on the basis of outstanding capital stock whether fully paid or not.
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PHILIPPINE TAXATION

The following is a discussion of the material Philippine tax consequences of the acquisition, ownership and
disposition of our Common Shares. This general description does not purport to be a comprehensive description
of the Philippine tax aspects of our Common Shares and no information is provided regarding the tax aspects of
acquiring, owning, holding or disposing of our Common Shares under applicable tax laws of other applicable
jurisdictions and the specific Philippine tax consequence in light of particular situations of acquiring, owning,
holding and disposing of our Common Shares in such other jurisdictions. This discussion is based upon laws,
regulations, rulings, and income tax conventions (treaties) in effect at the date of this Prospectus. The tax
treatment applicable to a holder of our Common Shares may vary depending upon such holder’s particular
situation, and certain holders may be subject to special rules not discussed below. This summary does not purport
to address all tax aspects that may be important to a holder of our Common Shares. Prospective investors of our
Common Shares are urged to consult their own tax advisors as to the particular tax consequences of the
ownership and disposition of our Common Shares, including the applicability and effect of any local or foreign
tax laws.

As used herein, the term “resident alien” refers to an individual whose residence is within the Philippines and
who is not a citizen of the Philippines. A non-resident alien who is actually within the Philippines for an
aggregate period of more than 180 days during any calendar year is considered a “non-resident alien doing
business in the Philippines.” A non-resident alien who is actually within the Philippines for an aggregate period
of 180 days or less during any calendar year is considered a “non-resident alien not doing business in the
Philippines.” A “resident foreign corporation” is a non-Philippine corporation engaged in trade or business
within the Philippines; and a “non-resident foreign corporation” is a foreign corporation not engaged in trade or
business in the Philippines.

The term “non-resident holder” means a holder of our Common Shares:

• who is an individual who is neither a citizen nor a resident of the Philippines or an entity which is a
non-resident foreign corporation; and

• should a tax treaty be applicable, whose ownership of our Common Shares is not effectively connected with a
fixed base or a permanent establishment in the Philippines.

Tax on Dividends

Cash and property dividends received from a domestic corporation by individual shareholders who are either
citizens or resident aliens of the Philippines are subject to a final withholding tax at the rate of 10%, which shall
be withheld by us.

Non-resident alien individuals doing business in the Philippines are subject to a final withholding tax on
dividends derived from Philippine sources at the rate of 20% subject to applicable preferential tax rates under tax
treaties in force between the Philippines and the country of domicile of such non-resident alien individual.
Non-resident aliens not doing business in the Philippines are subject to a final withholding tax on dividends
derived from Philippine sources at the rate of 25% subject to applicable preferential tax rates under tax treaties in
force between the Philippines and the country of domicile of such non-resident alien individual.

Both cash and property dividends received from a domestic corporation by another domestic corporation or by
resident foreign corporations are not subject to tax while those received by nonresident foreign corporations are
subject to final withholding tax at the rate of 30%, subject to applicable preferential tax rates under tax treaties in
force between the Philippines and the country of domicile of such non-resident foreign corporation.

The 30% rate may be reduced to a special 15% rate if (i) the country in which the non-resident foreign
corporation is domiciled imposes no taxes on foreign sourced dividends or (ii) the country in which the
non-resident foreign corporation is domiciled allows a credit against the tax due from the non-resident foreign
corporation for taxes deemed to have been paid in the Philippines equivalent to 15%.

The BIR has prescribed, through an administrative issuance, procedures for availment of tax treaty relief. A
corporation may withhold taxes at a reduced rate on dividends paid to a non-resident holder of our Common
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Shares if such non-resident holder submits to the domestic corporation proof of the filing of the tax treaty relief
application with the BIR prior to the payment of dividends. The application for tax treaty relief to be filed with
the BIR operates to confirm the entitlement of the taxpayer to such relief. While the Supreme Court has ruled that
the failure to file an application for tax treaty relief shall not disqualify an otherwise eligible taxpayer, in
practice, some withholding agents strictly require the income earners (payees) to show an approved tax treaty
relief application before availing of lower treaty tax rates to avoid controversy.

The requirements for a tax treaty relief application in respect of dividends are set out in the applicable tax treaty
and BIR Form No. 0901-D. These include proof of tax residence in the country that is a party to the tax treaty.
Proof of residence consists of a consularized certification from the tax authority of the country of residence of the
non-resident holder of Common Shares which states that the non-resident holder is a tax resident of such country
under the applicable tax treaty. If the non-resident holder of our Common Shares is a juridical entity,
authenticated certified true copies of its articles of incorporation or association issued by the proper government
authority should also be submitted to the BIR in addition to the certification of its residence from the tax
authority of its country of residence.

If the regular rate of tax is withheld by us instead of the reduced rates applicable under a treaty, the non-resident
holder of our Common Shares may file a claim for a refund from the BIR as a remedy. However, because the
refund process in the Philippines requires the filing of an administrative claim and the submission of supporting
information, and may also involve the filing of a judicial appeal, it may be impractical to pursue such a refund.

Stock dividends distributed pro-rata to any shareholder are not subject to Philippine income tax. However, the
sale, exchange or disposition of our Common Shares received as stock dividends by the holder is subject to either
capital gains and documentary stamp tax (if not through the local stock exchange) or stock transaction tax.

Tax Treaties

The following table lists some of the countries with which the Philippines has tax treaties and the tax rates
currently applicable to non-resident holders who are residents of those countries:

Dividends
(%)

Stock transaction tax on
sale or disposition effected

through the PSE(%)(12)

Capital gains tax due
on disposition of

shares outside the PSE
(%)

Canada . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25(1) 0.5 May be exempt(9)

China . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15(2) 0.5 May be exempt(9)

France . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15(3) 0.5 May be exempt(9)

Germany . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15(4) 0.5 5/10(10)

Japan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15(5) 0.5 May be exempt(9)

Singapore . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25(6) 0.5 May be exempt(9)

United Kingdom . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25(7) 0.5 Exempt(11)

United States . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25(8) 0.5 May be exempt(9)

Notes:

(1) 15% if the recipient company controls at least 10% of the voting power of the company paying the dividends.

(2) 10% if the beneficial owner is a company which holds directly at least 10% of the capital of the company paying the dividends.

(3) 10% if the recipient company (excluding a partnership) holds directly at least 10% of the voting shares of the company paying the
dividends.

(4) 10% if the recipient company (excluding a partnership) owns directly at least 25% of the capital of the company paying the dividends.

(5) 10% if the recipient company holds directly at least 10% of either the voting shares of the company paying the dividends or of the total
shares issued by that company during the period of six months immediately preceding the date of payment of the dividends.

(6) 15% if during the part of the paying company’s taxable year which precedes the date of payment of dividends and during the whole of its
prior taxable year at least 15% of the outstanding shares of the voting shares of the paying company were owned by the recipient
company.

169



(7) 15% if the recipient company is a company which controls directly or indirectly at least 10% of the voting power of the company paying
the dividends.

(8) 20% if during the part of the paying corporation’s taxable year which precedes the date of payment of dividends and during the whole of
its prior taxable year, at least 10% of the outstanding shares of the voting shares of the paying corporation were owned by the recipient
corporation. Notwithstanding the rates provided under the Republic of the Philippines-United States Treaty, residents of the United States
may avail of the 15% withholding tax rate under the tax-sparing clause of the Philippine Tax Code provided certain conditions are met.

(9) Capital gains are taxable only in the country where the seller is a resident, provided the shares are not those of a corporation, the assets of
which consist principally of real property situated in the Philippines, in which case the sale is subject to Philippine taxes.

(10) Under the tax treaty between the Philippines and Germany, capital gains from the alienation of shares of a Philippine corporation may be
taxed in the Philippines irrespective of the nature of the assets of the Philippine corporation. Tax rates are 5% on the net capital gains
realized during the taxable year not in excess of P100,000 and 10% on the net capital gains realized during the taxable year in excess of
P100,000.

(11) Under the tax treaty between the Philippines and the United Kingdom, capital gains on the sale of the shares of Philippine corporations
are subject to tax only in the country where the seller is a resident, irrespective of the nature of the assets of the Philippine corporation.

(12) Exempt if the stock transaction tax is expressly covered by the applicable tax treaty or is deemed by the relevant authorities as an
identical or substantially similar tax to the Philippine income tax. In BIR Ruling No. ITAD 22-07 dated February 9, 2007, the BIR held
that the stock transaction tax cannot be considered as an identical or substantially similar tax on income, and, consequently, ruled that a
Singapore resident is not exempt from the stock transaction tax on the sale of its shares in a Philippine corporation through the PSE.

When availing of capital gains tax exemption on the sale of shares of stock under a tax treaty, a tax treaty
exemption ruling shall be necessary in order to completely implement the transfer. For sale of shares made
outside the PSE, a certificate authorizing registration (CAR) from the BIR is required before the transfer is
registered in the stock and transfer book. The BIR issues the CAR only after verifying that the applicable taxes
have been paid. Thus, in lieu of proof of payment of capital gains tax, the tax treaty relief ruling should be
submitted to the BIR office processing the CAR.

The requirements for a tax treaty relief application in respect of capital gains tax on the sale of shares are set out
in the applicable tax treaty and BIR Form No. 0901-C. These include proof of residence in the country that is a
party to the tax treaty. Proof of residence consists of a consularized certification from the tax authority of the
country of residence of the seller of shares which provides that the seller is a resident of such country under the
applicable tax treaty. If the seller is a juridical entity, authenticated certified true copies of its articles of
incorporation or association issued by the proper government authority should also be submitted to the BIR in
addition to the certification of its residence from the tax authority of its country of residence.

Sale, Exchange or Disposition of our Common Shares After the Offer

Capital Gains Tax, if Sale was Made Outside the PSE

Pursuant to the Republic Act No. 10963 (TRAIN), net capital gains realized by a citizen, resident alien,
non-resident alien, whether or not engaged in trade or business within the Philippines, or domestic corporation
other than a dealer in securities during each taxable year from the sale, exchange or disposition of shares of stock
in a Philippine corporation listed at and sold or disposed outside of the facilities of the local stock exchange, are
subject to a final tax rate of 15% on the net capital gains beginning January 1, 2018.

The net capital gains realized by a resident foreign corporation or a non-resident foreign corporation during each
taxable year from the sale, exchange or disposition of shares of stock in a domestic corporation outside the
facilities of the PSE are subject to the following rates:

Not over P100,000 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5%
On any amount in excess of P100,000 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10%

Furthermore, if the fair market value of the shares of stock in a Philippine corporation sold outside the facilities
of the local stock exchange is greater than the consideration received by the seller or the selling price, the amount
by which the fair market value of the shares exceeds the selling price shall be deemed a gift that is subject to
donor’s tax under Section 100 of the Philippine Tax Code; provided, however, that a sale, exchange or other
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transfer of such shares outside the facilities of the local stock exchange made in the ordinary course of business
(a transaction which is bona fide, at arm’s length and free from donative intent) will be considered as made for an
adequate and full consideration in money or money’s worth and will not be subject to donor’s tax.

An application for tax treaty relief must be filed (and approved) by the BIR to obtain an exemption under a tax
treaty. Such application must be filed before the deadline for the filing of the documentary stamp tax return.

The transfer of shares shall not be recorded in our books unless the BIR certifies that the capital gains and
documentary stamp taxes relating to the sale or transfer have been paid or, where applicable, tax treaty relief has
been confirmed by the International Tax Affairs Division of the BIR in respect of the capital gains tax or other
conditions have been met.

Taxes on Transfer of Shares Listed and Traded at the PSE

Beginning on January 1, 2018, sales, exchanges or other dispositions of shares which are affected through the
facilities of the PSE by a resident or non-resident holder, other than a dealer in securities, is subject to a stock
transaction tax at the rate of 0.6% of the gross selling price or gross value in money of the shares of stock sold or
otherwise disposed, unless an applicable treaty exempts such sale from said tax. This tax is required to be
collected by and paid to the BIR by the selling stockbroker on behalf of his client. The stock transaction tax is
classified as a percentage tax in lieu of a capital gains tax. Under certain tax treaties, the exemptions from capital
gains tax discussed herein may not be applicable to stock transaction tax.

In addition, a VAT of 12.0% is imposed on the commission earned by the PSE-registered broker, and is generally
passed on to the client, the seller or transferor. The stock transaction tax is classified as a percentage tax and is
paid in lieu of a capital gains tax. Under certain income tax treaties, the exemptions from capital gains tax may
not be applicable to stock transaction tax.

On November 7, 2012, the BIR issued Revenue Regulations No. 16-2012 which provides that the sale, barter,
transfer, and/or assignment of shares of listed companies that fail to meet the Minimum Public Ownership
requirement after December 31, 2012 will be subject to capital gains tax and documentary stamp tax. It also
requires publicly listed companies to submit public ownership reports to the BIR within 15 days after the end of
each quarter.

On December 31, 2012, the SEC began imposing a trading suspension for a period of not more than six months,
on shares of a listed company that has not complied with the Rule on Minimum Public Ownership which requires
listed companies to maintain a minimum percentage of listed securities held by the public at 10% of the listed
companies’ issued and outstanding shares at all times. Companies which do not comply with the Minimum
Public Ownership requirement after the lapse of the trading suspension shall be automatically delisted. The sale
of such listed company’s shares during the trading suspension or such delisted company may be effected only
outside the trading system of the PSE and shall be subject to capital gains tax and documentary stamp tax.
Furthermore, if the fair market value of the shares of stock sold is greater than the consideration or the selling
price, the amount by which the fair market value of the shares exceeds the selling price shall be deemed a gift
that is subject to donor’s tax under Section 100 of the Philippine Tax Code, provided that a sale of property made
in the ordinary course of business (a transaction which is bona fide and made on arm’s length, and free from any
donative intent) will be considered as made for an adequate and full consideration in money or money’s worth.

Documentary Stamp Tax

Beginning on January 1, 2018, the Philippines imposes a documentary stamp tax, or DST, on the issuance by a
corporation of shares at the rate of P2.00 on each P200.00, or fraction thereof, of the par value of the shares. The
DST on the issuance of the Offer Shares shall be paid by us.

The Philippines also imposes a DST upon transfers of shares of stock issued by a Philippine corporation at a rate
of P1.50 on each P200.00, or fractional part thereof, of the par value of the shares.

The DST is imposed on the person making, signing, issuing, accepting or transferring the document and is thus
payable by the vendor or the purchaser of the shares.
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However, the sale, barter or exchange of shares of stock listed and traded through the PSE are exempt from DST.

In addition, the borrowing and lending of securities executed under the securities borrowing and lending program
of a registered exchange, or in accordance with regulations prescribed by the appropriate regulatory authority, are
likewise exempt from documentary stamp tax. However, the securities borrowing and lending agreement should
be duly covered by a master securities borrowing and lending agreement acceptable to the appropriate regulatory
authority, and should be duly registered and approved by the BIR.

Estate and Gift Taxes

Beginning January 1, 2018, the transfer of our Common Shares upon the death of a registered holder to his heirs
by way of succession, whether such an individual was a citizen of the Philippines or an alien, regardless of
residence, will be subject to Philippine estate tax at the rate of 6% of the value of the net estate. Individual and
corporate registered holders, whether or not citizens or residents of the Philippines, who transfer shares by way
of gift or donation will be liable for Philippine donor’s tax on such transfers at the rate of 6% of the total gifts
made during the calendar year which exceed P250,000.

Estate and gift taxes will not be collected in respect of intangible personal property (i) if the deceased at the time
of death, or the donor at the time of donation, was a citizen and resident of a foreign country which at the time of
his death or donation did not impose a transfer tax of any character in respect of intangible personal property of
citizens of the Philippines not residing in that foreign country, or (ii) if the laws of the foreign country of which
the deceased or the donor was a citizen and resident at the time of his death or donation allow a similar
exemption from transfer or death taxes of every character or description in respect of intangible personal property
owned by citizens of the Philippines not residing in that foreign country.

Corporate Income Tax

In general, a tax of 30.0% is imposed upon the taxable net income of a domestic corporation from all sources
(within and outside the Philippines) pursuant to the Philippine Tax Code.
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PLAN OF DISTRIBUTION

The Offer

The Offer is comprised of the Rights Offer and the Domestic Institutional Offer as described below.

The Rights Offer

The Rights Shares are offered on a pro-rata basis to Eligible Shareholders as of the Record Date. Under the
PSE’s Revised Listing Rules, the Company, subject to the approval of the PSE, shall set the Record Date which
shall not be less than 15 trading days from approval of the PSE board of directors. The Rights Offer shall be in
the proportion of 1.5963 Rights Shares for every one Common Share held as of the Record Date. The Offer Price
is P1.54 per Offer Share. Any fractional share shall be disregarded and will be rounded down to the nearest
whole number of Rights Shares in the computation of the Rights Shares that Eligible Shareholders will be
entitled to subscribe. The Additional Rights Shares shall be offered to those shareholders who had previously
fully subscribed to their Entitlement Shares in the first round of the Rights Offer and had signified their intention
to subscribe in the mandatory second round of the Rights Offer to any unsubscribed Rights Shares via payment
of the total Offer Price of the Rights Shares they wish to subscribe in excess of their entitlements. The allocation
of Additional Rights Shares to shareholders will be subject to the ultimate discretion of the Company, provided
that no applicant for Additional Rights Shares shall be allocated more Additional Rights Shares than the number
for which such applicant has applied. Moreover, the maximum number of Additional Rights Shares to which an
applicant is entitled to be allocated shall be in the proportion to the number of Common Shares held by such
applicant as of the Record Date to the total number of Common Shares held by all applicants applying for
Additional Rights Shares as of the Record Date.

The Principal Shareholder, which beneficially owned 66.78% of our Common Shares as of December 31, 2019,
has executed an undertaking to subscribe in favor of the Domestic Underwriter, pursuant to which the Principal
Shareholder has agreed to subscribe to its Entitlement Shares in the initial round of the Rights Offer and to
subscribe to Additional Rights Shares in the mandatory second round of the Rights Offer under the same terms
and conditions as any other Eligible Shareholder. The Principal Shareholder’s subscriptions in the Rights Offer
shall have no preference over the subscriptions of any other Eligible Shareholders. In addition, the Principal
Shareholder will also subscribe for any remaining Rights Shares unsubscribed after the mandatory second round
of the Rights Offer, to ensure that the Rights Shares under the Rights Offer are fully subscribed.

To the extent that any Additional Rights Shares remain unsubscribed and are not taken up by the Principal
Shareholder after the mandatory second round pursuant to its undertaking to subscribe, such Rights Shares,
subject to certain conditions, will be taken up by the Domestic Underwriter who shall procure purchasers, or
failing which, shall purchase the unsubscribed shares as set out in “—The Domestic Institutional Offer” below.

Existing shareholdings in certificated and scripless form will be treated as separate shareholdings for the purpose
of calculating entitlements under the Offer. Fractions of Rights Shares will not be allotted to existing
shareholders and fractional entitlements will be rounded down to the nearest whole number of Rights Shares.

All of the Rights Shares shall be lodged with the PDTC and shall be issued in scripless form. Investors may
maintain the Rights Shares in scripless form or opt, at their own cost and expense, to have the stock certificates
issued to them by requesting an upliftment of the relevant Rights Shares from PDTC’s electronic system after the
Rights Shares are listed on the PSE.

The Global Coordinator has agreed to use reasonable efforts to assist the Company in communicating and
coordinating with and providing information and materials regarding the Offer to existing shareholders of the
Company (excluding (i) existing shareholders in the United States, and (ii) existing shareholders in the
Philippines). Any fee to be paid to the Global Coordinator in relation to such services shall be for the sole
account of the Principal Shareholder and shall not be dependent on any resulting subscription to the Rights
Shares by an Eligible Shareholder. The Global Coordinator is not acting as an underwriter in connection with the
Offer, and has not agreed to and shall not place, take up, procure purchasers for, or purchase, any Rights Shares
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that remain unsubscribed in the Rights Offer after the mandatory second round. No commissions or other
remuneration will be paid or given by the Company, directly or indirectly, to the Global Coordinator in relation
to the sale of the Rights Shares.

The Global Coordinator may provide certain banking services to the Company on usual commercial terms. The
Global Coordinator does not otherwise have any material relationship with the Company beyond its role in the
Offer. The Global Coordinator may provide additional banking services to the Company or other members of the
CEMEX group or Principal Shareholder from time to time.

The Global Coordinator and its affiliates are full service financial institutions engaged in various activities, which
may include securities trading, commercial and investment banking, financial advisory, investment management,
investment research, principal investment, hedging, financing and brokerage activities. The Global Coordinator
and its affiliates have long standing relationships with the CEMEX group globally and have performed, and may
in the future perform, various corporate and investment banking services for the Company, its affiliates and
shareholders, including debt and capital financing and financial advisory services, for which they received or will
receive customary fees and expenses. The Global Coordinator has no direct relationship with the Company in
terms of share ownership and does not have any right to designate or nominate a member of the Company’s
Board.

In the ordinary course of its various business activities, the Global Coordinator and its affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities)
and financial instruments (including bank loans) for their own account and for the accounts of their customers,
and these investment and securities activities may involve our securities or instruments or those of our affiliates.
The Global Coordinator and its affiliates may also make investment recommendations or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend
to clients that they acquire or sell such securities or instruments.

Specifically, in connection with the Offer, the Global Coordinator may provide financing arrangements to the
Principal Shareholder in connection with its agreement to subscribe for its allotment of Rights Shares and to
subscribe for any remaining Rights Shares left unsubscribed after the mandatory second round of the Rights
Offer, for which the Global Coordinator would be paid customary fees. All services provided by the Global
Coordinator in connection with the Offer have been provided as an independent contractor and not as a fiduciary
to the Company.

The Domestic Institutional Offer

As required by the PSE rules on Additional Listing of Securities, the Additional Rights Shares that remain
unsubscribed and are not taken up by the Principal Shareholder after the mandatory second round of the Rights
Offer (“Domestic Institutional Offer Shares”), subject to certain conditions, will be taken up by the Domestic
Underwriter who shall procure purchasers in the Philippines who are qualified institutional buyers as defined
under the SRC, or failing which, shall purchase the unsubscribed Rights Shares. The Rights Shares and the
Domestic Institutional Offer Shares are collectively referred to as the “Offer Shares” and the Rights Offer and the
Domestic Institutional Offer are collectively referred to as the “Offer.” No commissions or other remuneration
will be paid or given by the Company, directly or indirectly, to the Domestic Underwriter in relation to the sale
of the Rights Shares.

The Company and the Domestic Underwriter have entered into a domestic underwriting agreement (the
“Domestic Underwriting Agreement”), which is subject to certain conditions and may be subject to termination
by the Domestic Underwriter if certain circumstances, including force majeure, occur on or before the Offer
Shares are listed on the PSE. The Domestic Underwriting Agreement is conditional, inter alia, on the Offer
Shares being listed on or before March 4, 2020, or such later date as the Domestic Underwriter may agree. The
termination of the Domestic Underwriting Agreement at any stage of the Offer shall render the PSE’s approval as
null and void and may lead to the PSE’s declaration of failure of the Offer. The Company has agreed to
indemnify the Domestic Underwriter against certain liabilities, as provided in the Domestic Underwriting
Agreement.
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The Domestic Underwriter is the wholly-owned investment banking subsidiary of BDO. It is licensed in the
Philippines to engage in the underwriting and distribution of securities to the public. The Domestic Underwriter
is primarily involved in equity management, underwriting and placement, debt management, underwriting and
syndication, financial advisory services, project finance and securities trading. The Domestic Underwriter has no
direct relationship with the Company in terms of share ownership and does not have any right to designate or
nominate a member of the Company’s Board. BDO, the parent company of the Domestic Underwriter, has
engaged in transactions with, and performed various banking and financing services for, the Company and its
affiliates in the past and BDO or any affiliate of BDO may do so from time to time in the future, as well as with
the Principal Shareholder, including in connection with the BDO Facility. BDO’s Transaction Banking Group—
Securities Operations is also the Company’s Stock Transfer Agent and Receiving Agent, and its Trust and
Investments Group is the Company’s Escrow Agent.

All of the Domestic Institutional Offer Shares shall be lodged with the PDTC and shall be issued in scripless
form. Investors may maintain the Domestic Institutional Offer Shares in scripless form or opt to have the stock
certificates issued to them by requesting an upliftment of the relevant Domestic Institutional Offer Shares from
the PDTC’s electronic system after the Domestic Institutional Offer Shares are listed on the PSE.

Lock-up

The Company and the Principal Shareholder, have each voluntarily agreed with the Global Coordinator and the
Domestic Underwriter that, none of the Company, CEMEX, S.A.B. de C.V., the Principal Shareholder or any
person acting on any of their behalf will, subject to certain exceptions, for a period of 90 days after the Listing
Date, without the prior written consent of the Global Coordinator and the Domestic Underwriter, except (i) in
connection with the issuance of the Offer Shares for purposes of the Offer, (ii) as necessary for the free-float of
the Company’s shares to be in compliance with applicable laws and regulations in the Philippines or (iii) for
issuances of Common Shares pursuant to the Company’s employee stock option plan or other employee
compensation scheme, issue, offer, sell, contract to sell, pledge or otherwise dispose of (or publicly announce any
such issuance, offer, sale or disposal of) any Common Shares or securities convertible or exchangeable into or
exercisable for Common Shares or warrants or other rights to purchase Common Shares or any security or
financial product whose value is determined directly or indirectly by reference to the price of the Common
Shares, including equity swaps, forward sales and options.

Selling Restrictions

Philippines

No securities, except of a class exempt under Section 9 of the SRC or unless sold in any transaction exempt
under Section 10 thereof, shall be sold or distributed by any person within the Philippines, unless such securities
shall have been registered with the SEC on Form 12-1 and the registration statement has been declared effective
by the SEC.
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LEGAL MATTERS

Certain legal matters in connection with this Offer will be passed upon for us by Skadden, Arps, Slate,
Meagher & Flom LLP with respect to matters of U.S. federal securities law. The validity of the Offer Shares and
certain legal matters in connection with this Offer will be passed upon for us by Romulo Mabanta Buenaventura
Sayoc & de los Angeles with respect to matters of Philippine law.

Certain legal matters in connection with this Offer will be passed upon for the Global Coordinator and the
Domestic Underwriter by Cleary Gottlieb Steen & Hamilton LLP, with respect to matters of U.S. federal
securities law. Certain matters as to Philippine law will be passed upon for the Global Coordinator and the
Domestic Underwriter by Picazo, Buyco, Tan, Fider & Santos.

In rendering their opinions, Skadden Arps, Slate, Meagher & Flom LLP may rely upon the opinions of Romulo
Mabanta Buenaventura Sayoc & de los Angeles as to all matters of Philippine law, and Cleary Gottleib Steen &
Hamilton LLP may rely upon the opinions of Picazo, Buyco, Tan, Fider & Santos as to all matters of Philippine
law.

Each of the foregoing legal counsel has neither shareholdings in us nor any right, whether legally enforceable or
not, to nominate persons or to subscribe for securities in us. None of the legal counsel will receive any direct or
indirect interest in us or in any of our securities (including options, warrants or rights thereto) pursuant to or in
connection with the Offer.
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INDEPENDENT AUDITORS

The (i) Audited Financial Statements have been audited by RGM&Co., independent auditors, as stated in their
reports appearing elsewhere in this Prospectus in accordance with Philippine Standards on Auditing and
(ii) Unaudited Interim Financial Statements have been reviewed by RGM&Co., a member firm of the KPMG
network in accordance with Philippine Standard on Review Engagements 2410, Review of Interim Financial
Information Performed by the Independent Auditor of the Entity. RGM&Co. is our current external auditor and
has served as such since our incorporation.

RGM&Co. has neither shareholdings in us nor any right, whether legally enforceable or not, to nominate persons
or to subscribe for our securities. RGM&Co. will not receive any direct or indirect interest in us or in any of our
securities (including options, warrants or rights thereto) pursuant to or in connection with the Offer. The
foregoing is in accordance with the Code of Ethics for Professional Accountants in the Philippines set by the
Board of Accountancy and approved by the Professional Regulation Commission.

The following table sets out the aggregate fees billed for each of fiscal 2017 and fiscal 2018 for professional
services rendered by RGM&Co., excluding fees directly related to the Offer:

For the Year ended December 31,

2017 2018

(in millions of Philippine pesos)

Audit and Audit-Related Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . P8.7 P8.5
Non-Audit Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.5 —
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . P9.2 P8.5
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