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SECURITIES AND EXCHANGE COMMISSION
SECFORM 19-1
TENDER OFFER REPORT

Check the appropriate box:

] itial Filing

v Amendment = FINAL TENDER OFFER REPORT

Amendment No.: 2

Items Amended by the Filing: 1,4, 6

1. Exact Name of Subject Company as Specified in its Charter:
CEMEX Holdings Philippines, Inc.

(&) Address of Principal Offices:
34th Floor Petron Mega Plaza, 358 Sen.
Gil J. Puyat Avenue, Makati City, Metro
Manila

Postal Code: 1200

(b) SEC Identification Number: CS201518815 (c) Industry Classification Code (SEC Use Only)

(d) BIR Tax Identification Number: 009-133-917-000

2. Name of Bidder:
CEMEX Asian South East Corporation

(&) Address of Principal Offices:
34th Floor, Petron Mega Plaza, 358 Sen. Gil J. Puyat Avenue, Makati City, Metro Manila, Philippines

Postal Code: 1200

3. Title or Class of Securities Subject to Tender Offer:
Common Share
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The Tender Offer is being made to all CEMEX Holdings Philippines, Inc. (“CHP”) shareholders, regardless
of their place of residence or domicile, including shareholders residing in the United States of America
(the “U.S.”) or citizens of the U.S. (each such shareholder, a “U.S. Holder’). CEMEX Asian South East
Corporation (‘the Bidder”) believes that some of CHP’s shares are held by U.S. Holders. In accordance
with applicable U.S. securities laws relating to tender offers which are directed to, or include U.S. Holders,
the Bidder must comply with certain U.S. laws relating to tender offers. For the avoidance of doubt, the
Tender Offer is being made in the Philippines and directed to all shareholders of CHP, regardless of their
place of residence or domicile, and as such, their acceptance, liquidation, compensation and compliance
will be subject to applicable Philippine laws and regulations, notwithstanding the Bidder's compliance with
certain requirements under U.S. law. Accordingly, compliance with U.S. law relating to tender offers does
not affect the terms and conditions of this Tender Offer and is carried out only for the purpose of enabling
the participation of CHP shareholders that are U.S. Holders. CHP shareholders that are U.S. Holders
should refer to Exhibit H hereto.

Item 1. Subject Company and Class of Security Subject to the Tender Offer

(@ The subject company is CEMEX Holdings Philippines, Inc. (the “Company” or “CHP”), a corporation
duly organized and existing under the laws of the Republic of the Philippines, with principal office at
34t Floor, Petron Mega Plaza, 358 Sen. Gil J. Puyat Avenue, Makati City, Metro Manila, Philippines.

(b) As of the date of this Tender Offer Report, CHP has an authorized capital stock of Eighteen Billion
Three Hundred Ten Million Three Hundred Ninety Five Thousand Four Hundred Fifty Four Pesos
(R18,310,395,454.00) consisting of Eighteen Billion Three Hundred Ten Million Three Hundred
Ninety Five Thousand Four Hundred Fifty Four (18,310,395,454) common shares with a par value
of One Peso (R1.00) per share, of which Thirteen Billion Four Hundred Eighty Nine Million Two
Hundred Twenty Six Thousand Six Hundred Twenty Three (13,489,226,623) common shares are
issued and outstanding. There are no shares held in treasury.

As of December 31, 2022, CEMEX Asian South East Corporation (the "Bidder" or “CASEC”) is the
shareholder of Ten Billion Five Hundred Seven Million Nine Hundred Fifty Four Thousand Six
Hundred Sixty Two (10,507,954,662) issued and outstanding common shares or approximately
77.9% of the outstanding common shares of CHP, inclusive of five (5) common shares
beneficially owned by CASEC. As of December 31, 2022, Two Billion Nine Hundred Sixty Four
Million Four Hundred Fifty Six Thousand Five Hundred Sixteen (2,964,456,516) outstanding
common shares or 21.97% of the outstanding common shares of CHP are held by the public.

Subject to the terms of the tender offer (the “Tender Offer”) attached and made an integral part
of this Tender Offer Report as Exhibit A (the “Terms of the Tender Offer”), the Bidder intends
to acquire up to (and only up to) One Billion Six Hundred Fourteen Million (1,614,000,000),
outstanding common shares or approximately 11.97% of the outstanding common shares (the
“Tender Offer Shares”) from shareholders of CHP. In the event that the Tender Offer is
oversubscribed, the aggregated amount of securities to be acquired at the close of the Tender Offer
shall be proportionately distributed across all the selling shareholders. The Tender Offeris being
made at a price of 21.30 per share (the “Tender Offer Price”). The Tender Offer Price does not
include customary selling charges, which shall be for each tendering shareholder's account.
Following a successful Tender Offer, CASEC shall own a maximum of 89.86% of the outstanding
capital stock of CHP and CHP shall remain compliant of the minimum public ownership requirement.

The maximum aggregate tender offer price that the Bidder could pay under the Tender Offer is
approximately £2,098,200,000. The Bidder's tender offer advisor, BDO Capital & Investment
Corporation (the “Tender Offer Advisor”) has issued a letter confirming that the Bidder has made
appropriate arrangements for funds to be available to satisfy full payment of the Tender Offer Shares
that are tendered under the Terms of the Tender Offer. A document confirming this is attached as
Exhibit B. The Bidder has the obligation to submit an updated Confirmation of Availability of its
Financial Resources, issued by the Bidder's financial adviser or another appropriate third pary
pursuant to SRC Rule 19.7.1.7, due to any subsequent developments that may affect the contents

SEC Form 19-1 2
February 2001

94426.01-SINSRO1A - MSW



Final

of Exhibit B. As of the close of the Tender Offer, no subseguent events occurred that have

affected the contents of Exhibit B.

Payment for the Tender Offer Shares validly tendered and accepted for payment shall be by way
of check which shall be made available for pick up at the office of BDO Securities Corporation

(the “Tender Offer Agent”) at the 33 FloorBDO Towers Valero, 8741 Paseo De Roxas Avenue,
Salcedo Village, Makati City on March 30, 2023.

(c) The Company’s shares are listed and traded on the PSE under the symbol “CHP”. The high and low
sales prices for the Company’s shares traded on the PSE for each quarter of 2020, 2021 and 2022
are as follows:

2020 2021 2022
(in B) High Low High Low High Low
First Quarter P 218 ? 0.90 P 164 |P 1.08 P 111 P 0.84
Second Quarter P 127 P 1.01 P 1.38 P 1.14 P 0.89 ? 0.61
Third Quarter P 166 P 0.86 P 146 P 1.19 # 090 ? 0.58
Fourth Quarter P 184 P 144 P 136 P 0.99 # 0.70 # 0.59

CHP shareholders that are U.S. Holders should refer to Exhibit H hereto.

Item 2.

Identity and Background

(@ The Bidder, CASEC, is a corporation established on August 25, 2015, and duly existing

under the laws of the Republic of the Philippines.

It was organized for the purpose of

investment holdings. The address of CASEC'S principal office is 34t Floor, Petron Mega
Plaza, 358 Sen. Gil J. Puyat Avenue, Makati City, Metro Manila, Philippines.

CASEC is a wholly-owned subsidiary of CEMEX Asia B.V.

As of December 31, 2022, the Bidder holds approximately 77.9% of the Company's outstanding
common shares of the Company. The Company is the Bidder’s subsidiary.

(b)  The following are the current directors and key executive officers of CASEC:

Name

Nationality

Office Address

Position / Employment

LUIS GUILLERMO FRANCO
CARRILLO

Mexican

34th Floor, Petron
Mega Plaza, 358
Sen. Gil J. Puyat
Avenue, Makati City,
Metro Manila,
Philippines

Chairman of the Board
of Directors/President
& CEO

JAVIER

ROBERTO MARTIN Z.

Filipino

34th Floor, Petron
Mega Plaza, 358
Sen. Gil J. Puyat
Avenue, Makati City,
Metro Manila,
Philippines

Member of the Board
of Directors and Vice
President

EDWIN P. HUFEMIA

Filipino

34th Floor, Petron
Mega Plaza, 358
Sen. Gil J. Puyat
Avenue, Makati City,

Member of the Board
of Directors and Vice
President
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Metro Manila,

Philippines
DINO MARTIN W. Filipino 34th Floor, Petron Member of the Board
SEGUNDO Mega Plaza, 358 of Directors and
Sen. Gil J. Puyat Assistant Corporate
Avenue, Makati City, Secretary
Metro Manila,
Philippines
JANNETTE VIRATA Filipino 34th Floor, Petron Member of the Board
SEVILLA Mega Plaza, 358 of Directors and
Sen. Gil J. Puyat Corporate Secretary
Avenue, Makati City,
Metro Manila,
Philippines
STEVE KUAN-SHENG WU | Taiwanese | 34" Floor, Petron Treasurer & CFO

Mega Plaza, 358
Sen. Gil J. Puyat
Avenue, Makati City,
Metro Manila,
Philippines

(©) Involvement in Legal Proceedings:

(i) During the last five (5) years, none of the above individuals have been convicted in any
criminal proceeding (excluding traffic violations or similar misdemeanors).

(i) During the last five (5) years, none of the above individuals have been a party to a civil
proceeding of a judicial or administrative body of competent jurisdiction, domestic or
foreign, which as a result of such proceeding was oris subject to any order, judgment
or decree, not subsequently reversed, suspended or vacated, permanently or
temporarily enjoining, barring, suspending or otherwise limiting involvement in any type
of business, securities, commodities or banking.

Item 3. Purpose of the Tender Offer and Plans or Proposals of the Bidder

Purpose of the Tender Offer

The Tender Offer is proposed to be conducted for the purpose of increasing and consolidating the
Bidder's interests in CHP, and to provide an opportunity for existing public shareholders to realize their
investment, at a premium to the current trading price of the outstanding common shares.

The Tender Offer Price of 21.30 per Tender Offer Share represents a 51.2% premium over the last
closing share price on January 23, 2023, of 20.860, a 68.5% premium over the one-month volume
weighted average price (‘VWAP”) of 20.772, and a 64.5% premium over the one-year VWAP of
R0.791.

Plans/Proposals of the Bidder

After the conclusion of the Tender Offer, and in line with CEMEX, S.A.B. de C.V.’s (“CEMEX")
strategy, the Bidder intends to continue taking steps to optimize and rebalance CEMEX’s asset
portfolio in the region where CHP operates, which may include an evaluation of strategic investments
or divestments. Regarding divestments, CASEC actively evaluates divestment opportunities, and
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does not rule out that, in the short or medium term, it may (a) sell all of CHP’s shares or (b) cause the
divestment by CHP of one or more of the operations and/or assets, to (i) other companies that are
part of the group headed by CEMEX or (ii) unrelated parties.

On September 10, 2020, CEMEX, which is a publicly listed company in the U.S.A. and in Mexico that
is the ultimate parent company of CHP (although it does not directly hold any shares in CHP),
announced “Operation Resilience”, CEMEX’s global medium-term strategy that included the following
as one of the components of such strategy: Optimizing CEMEX’s global portfolio for higher growth
with lower risk, which included undertaking strategic divestments to streamline its portfolio and
delever while seeking attractive, bolt-on investment opportunities in CEMEX’s footprint; construct a
portfolio more weighted towards the USA and Europe; focus on vertically integrated positions in
attractive metropolises and develop Urbanization Solutions as a core business (see
https://cemexen.gcs-web.com/static-files/96e90af 3-ec61-490e-9ad8-04552848d 789).

Since such announcement, CEMEX has executed different divestments and investments. Most
recently, CEMEX Latam Holdings, S.A., an indirect subsidiary of CEMEX listed in the Colombian
Stock Exchange, announced the successful closing of the divestment of its operations in Costa Rica
and ElI Salvador (see https://cemexen.gcs-web.com/static-files/c5ed1092-21a9-44d1-86a6-
59ebcche226a).

As part of Operation Resilience, after the conclusion of the Tender Offer, and in line with CEMEX’s
strategy, the Bidder intends to continue taking steps to optimize and rebalance CEMEX’s asset
portfolio in the Philippines, which may include an evaluation of strategic investments or divestments.
Regarding divestments, CASEC actively evaluates divestment opportunities, and does not rule out
that, in the short or medium term, it may (a) sell all of CHP’s shares or (b) cause the divestment by
CHP of one or more of CHP’s operations and/or assets, to (i) other companies that are part of the
group headed by CEMEX or (ii) unrelated parties. As of the date of this report, no divestment
transaction is imminent and CASEC cannot guarantee that any such divestment opportunities, if any
arise, will be consummated.

Other than the foregoing, as of the date hereof, the Bidder has no plans or proposals which would
relate to or would result in any of the following matters, although the Bidder reserves the right to
develop such plans in the future should the same be deemed necessary and/or desirable:

(@ Any change in the present board of directors or management of the Company including, but not
limited to, any plan or proposal to change the number or term of directors, to fill any existing vacancy
onthe board or to change any material term of the employment contract of any executive officer; and

(b) Any material change in the present dividend rate or policy orindebtedness or capitalization of the
Company.

(c) Causing any class of equity securities of the issuer which is listed on an exchange to be no longer
listed; or

(d) Causing the issuerto no longer be subject to the reporting requirements of SRC Rule 17.

Item 4. Interest in Securities of the Issuer

(a) As of December 31, 2022, the Bidder is the shareholder of Ten Billion Five Hundred Seven Million
Nine Hundred Fifty Four Thousand Six Hundred Sixty Two (10,507,954,662) issued and outstanding
common shares or approximately 77.9% of the outstanding common shares of CHP, inclusive of
the five (5) common shares beneficially owned by CASEC.

(b) The Tender Offer commenced at 9:30 AM on February 16, 2023 and ended at 3:00 PM on
March 16, 2023.
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(c) Eollowing the close of the Tender Offer Period, a total of 1,825,648 470 common shares,
representing approximately 13.53% of CHP’s issued and outstanding common_ shares,
were tendered pursuant to the Tender Offer. However, pursuant to the Terms of the Tender
Offer, only 1,614,000,000 common shares of CHP were accepted and thereafter purchased
by the Bidder via a block sale through the facilities of the PSE on March 29, 2023. The
acquired 1,614,000,000 CHP shares were allocated proportionately across all the selling
shareholders based on the total number of tendered shares. The issued and outstanding
common shares were purchased at the Tender Offer Price of 21.30 with a total transaction
price of B2.098.200,000. The acquired shares have been fully paid and settled on March 30,
2023.

Attached as Exhibit | of this Tender Offer Report is a certification by the Tender Offer Agent
as to the Tender Offer Period, the total number of shares tendered and crossed on March
29, 2023, the total cross price and full payment and settlement of the cross price on March
30, 2023.

(d) Eollowing the completion of the Tender Offer, the Bidder will own and control
12,121,954,662 common shares of CHP, which is approximately 89.86% of the issued and
outstanding common shares of CHP.

Iltem 5. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the
Issuer

To the best of the Bidder's knowledge, Roberto Martin Z. Javier (“Mr. Javier”) and Edwin P. Hufemia
(“Mr. Hufemia”) are the only persons named in Item 2 that currently have any contracts,
arrangements, understandings or relationships with respect to any securities of the Company. They
are principal officers of the Company who have received (and are expected to continue to receive)
compensation in the form of cash pursuant to the terms of a variable long-term incentive plan
approved by the Company’s Board of Directors on April 25, 2018 under which they are allocated,
respectively, cash amounts (to be released in four annual installments) which shall be used by them
to purchase a specific number of shares of the Company from the market. Mr. Hufemia purchased
1,526,364 shares while Mr. Javier purchased 1,069,779 shares. There is a one year holding period
restriction applicable to these shares.

Item 6. Materials to be Filed as Exhibits
The following Tender Offer materials will be published or made available to shareholders of CHP:

Exhibit A - Terms of the Tender Offer

Exhibit B - Confirmation from BDO Capital & Investment Corporation, as the Bidder's Tender Offer Advisor
that the Bidder has made appropriate arrangements for funds to be available to satisfy full
payment of the Tender Offer Shares that are tendered under the Terms of the Tender Offer

Exhibit C - Announcement of Intention to Make a Tender Offer to Shareholders of CHP published on
January 25, 2023, at The Philippine Star and corresponding Affidavit of Publication

Exhibit D - Public Announcement to Shareholders of CHP to be published at the start of the Tender Offer
Period for two consecutive days

Exhibit E - Application to Tender Shares of CHP, which includes the following attachments:

Annex A Terms of the Tender Offer (also Exhibit A)
Annex B Sample Secretary’s Certificate setting forth resolutions of the
tendering shareholder's Board of Directors authorizing the tender and sale
of the Company’s shares and designating the signatories for said purpose
Annex C Sample Partners’ Certificate for Partnership
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Annex D Irrevocable Special Power of Attorney for Individual Shareholders
Annex E Sample Affidavit of Loss
Exhibit F - Instruction to Participating Brokers from the Tendering Shareholder
Annex 1 Form of Letterto Tender Offer Agent from Participating Broker
Exhibit G - List of the Company’s Top 100 Shareholders as of December 31, 2022
ExhibitH - Disclaimer for U.S. Holders
Exhibit | - Certification by the Tender Offer Agent on the Tendered Shares
Exhibit J - Affidavits of Publication re: Terms of the Tender Offer as published in Philippine Daily

Inquirer, Inc. and The Philippine Star on February 16 and 17, 2023

(signature page follows)
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the information set forth
in this report is true, complete and correct. This report is signed in the city of Monterrey, Nuevo Leon, Mexico
on March 30, 2023.

/

By:  CEMEX Asian South East Corporation
iy —

/A

Name: Lui que/Garza Diaz
Title: Authorized Signatory

SEC Form 19-1 8
February 2001

94426.01-SINSROTA - MSW




Final

The Target
Company

The Bidder

Subject Shares

Tender Offer Price

Entitlement and
Eligibility

Tender Offer Period

Tender Offer Agent

SEC Form 19-1
February 2001

94426.01-SINSRO1A - MSW

EXHIBIT A

IERMO OF THE TENDER OFFER

CEMEX Holdings Philippines, Inc.
("CHP" or the "Company")

CEMEX Asian South East Corporation ("CASEC" or the "Bidder")

Up to One Billion Six Hundred Fourteen Million (1,614,000,000) common shares (the
“Tender Offer Shares”) of CHP. Inthe event that the tender offer is oversubscribed,
the aggregate amount of securities to be acquired at the close of such tender offer
shall be proportionately distributed across all the selling shareholders. All tendered
shares must be in scripless form.

Please see “Lodgment with the Philippine Depositary & Trust Corporation” for
procedure onlodgment for scrip shareholders.

R1.30 per Tender Offer Share

Following the expiration of the Tender Offer Period, the Tender Offer Shares will be
crossed by special block sale (as indicated in the schedule below) onthe Philippine
Stock Exchange at the Tender Offer Price. The net proceeds to be received by the
tendering shareholders shall be subject to deduction for transfer expenses. Please
see “Transfer Expenses” listing those expenses for the account of the tendering
shareholders.

Every holder of the Tender Offer Shares during the Tender Offer Period is entitled
to sell its/his/her Tender Offer Shares to the Bidder in accordance with these
Terms of the Tender Offer.

The Tender Offer shall be during business hours and will commence on 9:30 a.m.
on February 16, 2023 and end at 3:00 p.m. on March 16, 2023. In the event that a
new holiday(s) in the Philippines is declared during the Tender Offer Period or the
occurrence of any fortuitous event that would result in the closure of government
offices for a full business day in Makati City and Taguig City, said Tender Offer
Period will automatically be extended by the corresponding number of days of
holiday or closure of government offices. The Bidder reserves the right to extend
the Tender Offer, subject to obtaining the approval of the SEC.

The following is the schedule of the Tender Offer:

Commencement of the Tender Offer February 16, 2023
Period

End of the Tender Offer Period March 16, 2023
Report of Results of the Tender Offer March 30, 2023
Acceptance of Shares Tendered March 29, 2023
Cross Date March 29, 2023
Settlement Date March 30, 2023

BDO Securities Corporation (the “Tender Offer Agent”)



Final

Applications

SEC Form 19-1
February 2001

94426.01-SINSRO1A - MSW

Contact Person Janet Amora

Telephone +632 8840 7000 local 41115

Address 33 Floor, BDO Towers Valero
8741 Paseo de Roxas

Makati City, Philippines

For inquiries on the Tender Offer, please contact any of the following personnel
of the Tender Offer Agent:

Name Telephone No. E-mail Address
Jobelle Lantin +632 8702 6000
local 51681
Cesar Castillo +632 8702 6000 customersupport-
local 51695 bdosecurities@bdo.com.ph

BDO Securities
Customer Support

+632 8840 7878

Scripless Shareholders (i.e., shareholders whose shares are lodged with the
Philippine Depository and Trust Corporation (“PDTC”)) of CHP who wish to
accept the offer must instruct their brokers to electronically transfer their Tender
Offer Shares to the Tender Offer Agent. The member broker(s) of the PSE who
hold(s) the Tender Offer Shares, should, upon receipt of the notice of the Tender
Offer, immediately notify the relevant shareholder that should the shareholder
wish to sell its/his/her CHP shares to the Bidder, the shareholder must instruct
said participating broker by completing the “Instruction to Participating
Brokers from the Tendering Shareholder” in the form of Exhibit F to
electronically transfer its/his/her shares to the Tender Offer Agent, as custodian
for such shares, not later than 12:00 p.m. on March 16, 2023. When tendering
shares, the participating brokers are required to submit the letter to the Tender
Offer Agent (in the form of Annex 1 of the Instructions to Participating Brokers
which is Exhibit F to the SEC Form 19- 1 filed by the Bidder with the SEC) (the
“Letter from the Participating Broker”) not later than 3:00 p.m. on March 16,
2023 as well as the duly completed Application to Tender Shares (the
“Application”).

Scrip Shareholders (i.e., shareholders who hold stock certificates) of CHP who
wish to tender and sell their shares to the Bidder should complete the Application
in quadruplicate and submit the same to (the Tender Offer Agent with the
attachments set out below at the address set forth above.

Attachments to Scrip Applications

a. Original CHP stock certificates duly endorsed; to be verified by the Tender
Offer Agent with BDO Unibank, Inc, - Trust and Investment Group. ("BDO
-TIG" or the “Stock Transfer Agent”), the stock transfer agent of CHP, as
valid and authentic certificates.

b. For Individuals:

(i) For shareholders acting through an attorney-in-fact, please submit a duly
notarized Irrevocable Power of Attorney (in the form substantially the same

10
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as Annex D of the Application, and which is Exhibit E-D to the SEC Form
19-1 filed by the Bidder with the SEC). For married individuals who are
Philippine citizens, their respective spouses must sign on the space
provided in the Irrevocable Power of Attorney to indicate marital consent
to the sale of the Tender Offer Shares.

(i) Photocopies of two (2) valid identification cards showing the Applicant’s
signature and photograph, e.g., driver’s license, tax identification card,
Social Security System (SSS)/Government Services and Insurance
System (GSIS) card, Alien Certificate of Registration (ACR), or passport.

(ili) Duly accomplished signature card containing the specimen signature of
the tendering shareholder and verified by the tendering shareholder’s
broker or by an officer of the custodian bank at which the tendering
shareholder maintains an account (the signature card must specify the
name of the broker and the broker’s signatory) or the name of the bank
and the bank’s signatory as the case may be.

c. For Corporations:

(i) Notarized Board Resolution (in the form substantially the same as the
Secretary’s Certificate attached as Annex B to the Application, which is
Exhibit E-B to the SEC Form 19-1 filed by the Bidder with the SEC)
authorizing the sale of the Tender Offer Shares, designating signatories
for that purpose and indicating the specimen signatures of those
signatories.

(i) Copy of SEC Registration or equivalent constitutive document certified as
a true copy of the original by the Corporate Secretary or equivalent person
having official custody of company records.

(iii) Copy of latest Articles of Incorporation and By-laws of the Applicant or
equivalent constitutive document certified as a true copy of the original by
the Corporate Secretary or equivalent person having official custody of
company records.

(iv) Duly accomplished signature card containing the specimen signature of
the tendering shareholder and verified by the tendering shareholder’s
corporate secretary or by an officer of the custodian bank at which the
tendering shareholder maintains an account.

d. Eor Partnerships:

(i) Copy of SEC Registration or equivalent constitutive document certified as
a true copy of the original by the Partnership Secretary or equivalent
person having official custody of the partnership records.

(i) Copy of the latest Articles of Partnership of the Applicant or equivalent
constitutive document certified as a true copy of the original by the
Partnership Secretary or equivalent person having official custody of the
partnership records.

(iii) Notarized Partnership Resolution (in the form substantially the same as
the Partners’ Certificate attached as Annex C to the Application, which is
Exhibit E-C of the SEC Form 19-1 filed by the Bidder with the SEC)
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authorizing the sale of the Tender Offer Shares, designating signatories
for the purpose and indicating the specimen signature of the signatories.

(iv) Duly accomplished signature card containing the specimen signature of
the tendering shareholder and verified by the tendering shareholder’s
broker or by an officer of the custodian bank at which the tendering
shareholder maintains an account (the signature card must specify the
name of the broker and the broker’s signatory) or the name of the bank
and the bank’s signatory as the case may be.

The terms of the Application (including the Representations and Warranties)
shall form integral parts of these Terms of the Tender Offer, which in turn form
integral parts of the Application.

The Bidder reserves the right to require presentation of additional documents in
respect of the determination of the validity, eligibility and acceptability of any
Tender Offer Shares tendered pursuant to this Tender Offer.

The Bidder shall not be held liable forany Applications to Tender Shares which
are rejected or not acceptable due to the failure to meet any of the requirements
as set forth above.

Delivery of each required documentin relation to the Tender Offerto the Tender
Offer Agent shall be deemed made only upon actual receipt thereof by the Tender
Offer Agent.

Tender shareholders are strongly urged against tendering at the last minute to
allow sufficient time to correct any deficiency in their application (or any document
submitted in support thereof).

Tender Offer Shares must be received by the Tender Offer Agent not later than
3:00 p.m. of March 16, 2023.

To ensure prompt receipt and cross of the shares on the PSE:

0) Tendering shareholders who are scrip shareholders should submit
the required documents to the Tender Offer Agent at least five (5)
trading days before the end of the Tender Offer period to allow for
lodgment of the Tender Offer Shares with the PDTC.

(i) Tendering shareholders who are scripless shareholders should
instruct their brokers to electronically transfer the Tender Offer
Share to the Tender Offer Agent at least three (3) trading days
before March 16, 2023.

Delivery of each required document in relation to the Tender Offerto the Tender
Offer Agent shall be deemed made only upon actual receipt thereof by the Tender
Offer Agent. The Bidder or the Tender Offer Agent reserves the right to require
presentation or submission of any additional documents for the purpose of, among
others, enabling the Bidder or the Tender Offer Agent to determine from any
tendering shareholder (or any person acting on its behalf, including any
Participating Broker) the validity, eligibility and acceptability of any common shares
in CHP tendered pursuant to the Tender Offer.

Forthose whose certificates are lost, the following are the requirements that must
be submitted to the Stock Transfer Agent, in order to be issued a new stock
certificate(s):
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A duly notarized Affidavit of Loss, executed by the registered

shareholder (in the form substantially the same as Annex E of the

Application and which is Exhibit E-E to the SEC Form 19- 1 filed by the

Bidder with the SEC).

e A copy of the Notice of Publication of Loss, published once a week for
three (3) consecutive weeks in a newspaper of general circulation;

e Original copy of duly notarized Affidavit of Publication (of Affidavit of
Loss) of the Notice of Publication of Loss.

e Surety Bond in an amount equivalent to 200% of the value of the shares

as of the date of execution of the affidavit of loss, multiplied by the

number of shares covered by each lost stock certificate.

After the new stock certificate(s) is issued, said stock certificate and the required
documents should be submitted to the Tender Offer Agent in accordance with the
terms and conditions of the Tender Offer.

The Bidder, through the Tender Offer Agent, in its sole discretion shall have the
right to reject or acceptany applicationat any time beforethe Cross Date. Subject
to the terms and conditions hereof, applications may be rejected when: (i)
received after the expiration of the Tender Offer Period, as may be extended; (ii)
not properly completed; or (iii) lack any of the required attachments (“Rejected
Applications”).

The Bidder shall not be held liable for any Rejected Applications, which are
rejected or not acceptable due to the failure to meet any of the requirements as
set forth above.

The Tender Offer Agent will accept an Application on behalf of the Bidder on the
condition that the tendering shareholder has been certified by the Stock Transfer
Agent as a common shareholder of the Company at any time during the Tender
Offer Period and that the signature/endorsement on the stock certificate(s)
submitted matches the signature on file with the Stock Transfer Agent, if such is
available. If a tendering shareholder does not have any signature card on file, or
the signatures on the certificates and on the Application differ from the signature
on file with the Stock Transfer Agent, the Stock Transfer Agent shall certify the
same to the Bidder. The Bidder shall exercise its sole and reasonable discretion
to accept or reject the Application. The Tender Offer Agent shall rely on the
signature affixed on the Application and on the validated endorsement of the
relevant stock certificates. Neither the Bidder nor the Tender Offer Agent shall be
required (nor are they expected) to make further inquiries into the authenticity of
the signature. A tendering shareholder shall hold the Bidder, the Tender Offer
Agent, the Buyer Agent, their respective officers, directors, agents, or advisers
free and harmless from any and all damages that may arise or result in the
Bidder's/Tender Offer Agent’s acceptance of the Application.

The Tender Offer Shares tendered and accepted are intended to be crossed at
the PSE on March 29, 2023 (the “Cross Date”), subjectto the approval of the PSE
and subject further to any extension of the Tender OfferPeriod, after obtaining the
approval of the SEC. Any change in the Cross Date shall be separately announced
by the Bidder.

The Tender Offer Shares shall be deemed accepted by the Bidder on the date
these are crossed onthe PSE.
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Payment of the net proceeds of the Tender Offer Shares validly tendered and
accepted for payment shall be by way of check which shall be made available for
pick up at the office of the Tender Offer Agent at 33F BDO Towers Valero, 8741
Paseo de Roxas Avenue, Makati City starting on Settlement Date between
9:00a.m. to 12:00p.m. only.

When collecting payment, the tendering shareholders shall present the
“Applicant’s Copy” of the Application as well as proper identification (e.g., drivers
license, tax identification card, SSS/GSIS card, Alien Certificate of Registration
(ACR), passport, senior citizen’s ID or PWD ID). Duly authorized representatives
shall be required to present an authorization letter from the tendering
shareholders.

Tendering beneficial owners of Tender Offer Shares are advised to consult with
their custodian, fiduciaries, or other similar agents on the manner by which they
may collect payment from such agents.

Checks not picked up thirty (30) days after the Settlement Date shall be turned
over to the Stock Transfer Agent, who shall be responsible for dispatching by
registered mail to the address of the tendering shareholder indicated in the
Application, at the risk of the tendering shareholder.

Tendering shareholders shall have the right to withdraw tendered Tender Offer
Shares before the expiration of the Tender Offer Period, by submitting a written
request forwithdrawal to the Tender Offer Agent with a copy of the “Applicant’s
Copy” of the Application to Tender Shares.

For a withdrawal of the tendered shares to be effective, a written notice of
withdrawal must be submitted to and received by the Tender Offer Agent before
3:00 p.m. of March 16, 2023 at the address set forth herein. The notice must
specify the name of the tendering shareholder and the number of Tender Offer
Shares to be withdrawn. If the stock certificates evidencing the Tender Offer
Shares have been delivered to the Tender Offer Agent, the serial numbers shown
on such certificates must be submitted to the Tender Offer Agent prior to the
physical release of such certificates. No request for withdrawal of fractions of
Tender Offer Shares will be considered. The Tender Offer Agent shall have the
right in its sole discretion, to determine the form and validity of the notice of
withdrawal, including the time of receipt thereof. All expenses incurred by the
Tender Offer Agent in respect of withdrawal of Tender Offer Shares shall be for
the account of the shareholder making the withdrawal.

Upon Closing of the Tender Offer, the Tender Offer Shares will be crossed by
special block sale onthe Philippine Stock Exchange at the Tender Offer Price. The
net proceeds to be received by the tendering shareholders shall be subject to
deductionforbrokers’ commissionand value added tax thereon, and the customary
selling charges, which are listed below. The customary selling charges (excluding
broker’s selling commission) include:

Type of Fee % of Value of the Transaction

Stock transaction tax 0.600%
Securities Clearing Corporation of the 0.010%
Philippines

SEC Fees 0.005%
PSE transaction fees 0.005%
Stock Investment Protection Fund 0.001%
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Further, the tendering shareholder and the Biddershall each be responsibleforany
selling or buying broker's commissions and/or their own broker's commissions,
costs, charges, transfer taxes, and other expenses, fees, and duties incurred in
connection with the tender of the Tender Offer Shares, provided that the stock
transaction tax payable on the transfer of the Tender Offer Shares shall be for the
account solely of the tendering shareholder. Any and all costs, charges, transfer
taxes, expenses, fees, and duties that shall be for the account of the tendering
shareholder shall be deducted by the Tender Offer Agent from the total price
payable to such tendering shareholder.

The Bidder may offera processing fee to the Philippine Stock Exchange trading
participants (the selling broker) to be determined based on the volume of Tender
Offer Shares tendered through such selling broker. Any such processing fee will be
settled directly by BDO Securities Corporation on behalf of the Bidder to the
relevant selling broker after the Cross Date. Any such fee will not be charged to
tendering shareholders and will not reduce the net proceeds (after deduction of
customary selling charges described above) of the tendered shares to be received
from the Bidder.

By tendering its/his/her shares in CHP in the Tender Offer, each tendering
shareholder represents and warrants to the Bidder, that:

a. Allinformation contained in the Application and its attachments and the
Letter from the Participating Broker, as applicable, are true and correct
and that the signatures thereon are genuine, properly authorized and
obtained;

b. The tendered shares have been validly issued, fully-paid and non-
assessable and are free and clear of any claims, liens, encumbrances
or any restrictions apart from those specified in the Articles of
Incorporation of CHP or any amendment thereof;

c. The tendering shareholder is the registered and absolute legal and
beneficial owner of the tendered shares, has good and marketable title
to the tendered shares and has obtained all the required approvals,
authorizations and full authority to transfer good, valid and clean title to
the tendered shares;

d. On the Cross Date, the Bidder will obtain full and valid title to the
tendered shares, free and clear from any warrants, interests, options,
liens, claims, and encumbrances and will be able to freely and fuly
exercise all rights and privileges arising from ownership of suchtendered
shares, including but not limited to the right to vote and receive
dividends;

e. The tender of any or all of the shares by a tendering shareholder and/or
the purchase or transfer thereof by the Bidder in accordance with the
Tender Offerdoes not and will not constitute a breach or default of the
tendering shareholder’'s constitutive documents (as applicable) or of any
agreement or arrangement, law, order or regulations applicable to the
tendered shares, the tendering shareholder, or to which any of the
foregoing may be bound;

f. Each tendering shareholder has read and understood, and has relied
solely upon the provisions of the Tender Offer Report, any and all
documents and materials provided by the Bidder in connection therewith
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or in relation thereto, and the terms and conditions of the Tender Offer
as stated therein, and unconditionally accepts such terms and
conditions. The tendering shareholder understands that no person has
been authorized to give information or to make any representation with
respect to the Tender Offer other than those specified and made in the
Tender Offer Report.

The acceptance of the Tender Offer Shares by the Bidder is subject to the
fulfillment (or waiver, at the Bidder's sole discretion) of each of the following
conditions:

a. The Bidder shall have obtained all organizational, contractual, and
regulatory approvals, consents, and authorizations for the acceptance
and purchase by the Bidder of the Tender Offer Shares before the
expiration of the Tender Offer Period,;

b. The tendering shareholder shall have obtained all the required approvals
and authorizations to enable it to transfer the Tender Offer Shares to the
Bidder before the expiration of the Tender Offer Period and it/he/she is
not aware of any objection, adverse claim, dispute, or notice concerning
its/his/her right to tender and transfer the Tender Offer Shares.

c. In the sole determination of the Bidder, no material adverse change in or
affecting the business, operations, property, condition (financial or
otherwise), or prospects of the Company shall have occurred.

The Bidder has the right to withdraw the Tender Offerat any time prior to the Cross
Date if any of the foregoing conditions is not met to its satisfaction, provided that
written notice of withdrawal of the Tender Offer shall be sent to the shareholders
of the Company on or before the Cross Date.

The Terms set out in SEC Form 19-1 filed with the SEC on January 25, 2023 shall
form part of these terms and conditions. They have been attached to the Notice
of Tender Offer distributed to CHP shareholders.

Any shareholder who wishes to obtain a copy of the said form and of the
Application Form may do so at the office from the following:

Tender Offer Agent: Stock Transfer Agent:
BDO Securities Corporation BDO Unibank, Inc. — Trust and
Investment Group

For inquiries regarding the Tender Offer, please contact the Tender Offer Agent
at the contact details provided above. For inquiries about the number of shares
of a shareholder in CHP, please contact BDO Unibank, Inc. — Trust and
Investments Group, the Company’s Stock Transfer Agent, at the 14/F BDO
Towers Valero, 8741 Paseo de Roxas, Makati City 1226, Telephone No. +632
8878-4740, +632 8878-4053, E-mail: bdo-stock-transfer@bdo.com,ph.

The Tender Offer is being made to all CEMEX Holdings Philippines, Inc. (“CHP”) shareholders, regardless
of their place of residence or domicile, including shareholders residing in the United States of America
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(the “U.S.”) or citizens of the U.S. (each such shareholder, a “U.S. Holder’). CEMEX Asian South East
Corporation (‘the Bidder”) believes that some of CHP’s shares are held by U.S. Holders. In accordance
with applicable U.S. securities laws relating to tender offers which are directed to, or include U.S. Holders,
the Bidder must comply with certain requirements relating to tender offers. For the avoidance of doubt,
the Tender Offer is being made in the Philippines and directed to all shareholders of CHP, regardless of
their place of residence or domicile, and as such, their acceptance, liquidation, compensation and
compliance will be subject to applicable Philippine laws and regulations, notwithstanding the Bidder’s
compliance with certain requirements under U.S. law. Accordingly, compliance with U.S. law relating to
tender offers does not affect the terms and conditions of this Tender Offer and is carried out only for the
purpose of enabling the participation of CHP shareholders that are U.S. Holders. CHP shareholders that
are U.S. Holders should refer to Exhibit H of the Tender Offer Report.
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January 25, 2023 .
Capital
SECURITIES AND EXCHANGE COMMISSION

G/F Secretariat Building, PICC Complex
Roxas Boulevard, Metro Manila Philippines

Attention: Director Vicente Graciano P. Felizmenio, Jr.
Markets and Securities Regulation Department

Re: Tender Offer Report to be filed by CEMEX ASIAN SOUTH EAST CORPORATION (the “Bidder”) in
connection with a voluntary tender Offer for issued and outstanding common shares (the “Common
Shares”) of CEMEX HOLDINGS PHILIPPINES, INC. ("CHP” or the “Company”)

Dear Director Felizmenio,

We write with reference to the SEC Form 19-1 to be filed by the Bidder with the Securities and Exchange Commission
in connection with a tender offer (the “Offer”) for up to ONE BILLION SIX HUNDRED FOURTEEN MILLION
(1,614,000,000) Common Shares, or approximately representing a maximum of 11.97% of the issued and outstanding

Common Shares of CHP, with a par value of 1.00 per share, in the capital stock of the Company, at a tender offer
price of 1.30 per Common Share (the ‘Tender Offer Price").

The undersigned, BDO Capital & Investment Corporation, hereby confirms that CEMEX Innovation Holding Ltd., a
company incorporated under the laws of Switzerland and an affiliate of the Bidder, has agreed to lend to the Bidder, under
a revolving framework, an amount of up to PHILIPPINE PESOS: FOUR BILLION THREE HUNDRED MILLION
(P4,300,000,000) for the purpose of fully funding the Offer in cash, including related commissions, charges, fees and
expenses payable by the Bidder. Subject to the satisfaction of the conditions of such loan, BDO Capital & Investment
Corporation confirms that there will be sufficient financial resources available to the Bidder to satisfy full acceptance of the
Offer at the Tender Offer Price.

This letter does not constitute a guarantee and should not be viewed as an express or implied commitment by the
undersigned to provide any funding. This letter is provided on the basis of the information made available to us, as of
the date hereof. It should be understood that subsequent developments may affect the contents of this letter and that
we do not have any obligation to update, revise, or reaffirm this letter. This letter shall not confer rights or remedies

upon, any shareholder, creditor or any other person, and any recourse under this letter is limited to the Bidder and its
assefs.

Very truly yours,

BDO CAPITAL & INVESTMENT CORPORATION
By:

/} A
lier WM&\%

ice President

BDO Capital & Investment Corporation
17/F BDO Equitable Tower

8751 Paseo De Roxas

Salcedo Village

Makati City 1226

Philippines

Tel +632 8878-4155

Fax +632 8891-9008

We find ways®

bdo.com.ph/capital
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EXHIBIT C

ANNOUNCEMENT OF INTENTION TO MAKE A TENDER OFFER TO SHAREHOIDERS OF
CEMEX HOLDINGS PHILIPPINES, INC,

Pursuant to Rule 19 of the Implementing Rules and Regulations of the Securities Regulation Code,
CEMEX Asian South East Corporation (the “Bidder”) hereby announces its intention to conduct a
voluntary tender offer (“Tender Offer”) forup to (and only up to) One Billion Six Hundred Fourteen Million
(1,614,000,000) outstanding common shares (“Tender Offer Shares”) of CEMEX Holdings Philippines,
Inc. (“CHP”), a corporation duly organized and existing under the laws of the Republic of the Philippines,
with principal office at 34" Floor, Petron Mega Plaza, 358 Sen. Gil J. Puyat Avenue, Makati City,
Philippines. The Tender Offer Shares represent approximately up to 11.97% of the issued and
outstanding common shares of CHP (“CHP Shares”). The tender offer price (“Offer Price”) shall be
R1.30 per Tender Offer Share.

The Tender Offeris proposed to be conducted for the purpose of increasing and consolidating the
Bidder's interests in CHP. The Bidder further stresses that the Tender Offeris not being conducted for
delisting purposes. Inthe event that the Tender Offeris oversubscribed, the aggregate amount of securities
to be acquired at the close of such Tender Offer shall be proportionately distributed across all the selling
shareholders. Following a successful Tender Offer, CASEC shall own a maximum of 89.86% of the
outstanding capital stock of CHP and CHP shall remain compliant of the minimum public ownership
requirement.

The Bidderis, as of December 31, 2022, the shareholder of Ten Billion Five Hundred Seven Million Nine
Hundred Fifty Four Thousand Six Hundred Sixty Two (10,507,954,662) issued and outstanding common
shares, inclusive of five (5) common shares beneficially owned by CASEC, or approximately 77.9% of the
outstanding common shares of CHP.

The OfferPrice of 1.30 per Tender Offer Share represents a 51.2% premium over the last closing share
price on January 23, 2023 of £0.860, a 68.5% premium over the one-month volume weighted average
price (“WVWAP”) of £0.772, and a 64.5% premium over the one-year VWAP of £0.791. The Bidder
believes the Tender Offer gives existing shareholders of CHP the opportunity to sell their CHP Shares
and realize their investment, in cash, at a premium to the current trading price of the CHP Shares.

The Tender Offer will commence in accordance with and will be subject to the Terms of the
Tender Offer forming part of the Tender Offer Report of the Bidderto be contained in SEC Form 19-1
to be filed with the Securities and Exchange Commission (“SEC”) on orabout January 25, 2023. The
Tender Offer Period shall commence on or about 16 February 2023 and the Tender Offer Period
shall last for a period of at least twenty (20) business days, and may be extended subject to the SEC's
prior approval.

The Bidder shall provide adequate notice and required documentation to all eligible CHP shareholders
in order to permit their appropriate participation in the Tender Offer. Among the documentation to
be provided shall be the application form for the Tender Offer and a description of the terms and
conditions of the Tender Offer viacourier. This and other relevant information and disclosures regarding
the Tender Offer will also be made available on the website of CHP in due course.

For inquiries or updating of addresses for receipt of Tender Offer materials, please contact the
Tender Offer Agent as follows:
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Contact Person Telephone Number Email Address
Jobelle Lantin +632 8702 6000 local 51681 customersupport-

Cesar Castillo +632 8702 6000 local 51695 bdosecurities@bdo.com.ph
BDO Securities Customer | +632 8840 7878

Support

The Tender Offer is being made to all CEMEX Holdings Philippines, Inc. (“CHP”) shareholders, regardless
of their place of residence or domicile, including shareholders residing in the United States of America
(the “U.S.”) or citizens of the U.S. (each such shareholder, a “U.S. Holder’). CEMEX Asian South East
Corporation (‘the Bidder”) believes that some of CHP’s shares are held by U.S. Holders. In accordance
with applicable U.S. securities laws relating to tender offers which are directed to, or include U.S. Holders,
the Bidder must comply with certain requirements relating to tender offers. For the avoidance of doubt,
the Tender Offer is being made in the Philippines and directed to all shareholders of CHP, regardless of
their place of residence or domicile, and as such, their acceptance, liquidation, compensation and
compliance will be subject to applicable Philippine laws and regulations, notwithstanding the Bidder’s
compliance with certain requirements under U.S. law. Accordingly, compliance with U.S. law relating to
tender offers does not affect the terms and conditions of this Tender Offer and is carried out only for the
purpose of enabling the participation of CHP shareholders that are U.S. Holders. CHP shareholders that
are U.S. Holders should refer to Exhibit H of the Tender Offer Report.
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REPUBLIC OF THE PHILIPPINES )
QUEZON CITY ) 5.:8.

AFFIDAVIT OF PUBLICATION

I, ARLYN F. SERVANEZ, of legal age, single, Filipino and with office address at
c/o PhilSTAR Daily, Inc., 202 Railroad Street corner Roberto S. Oca Street, Port Area,
Manila, after being duly sworn to in accordance with law, depose and state:

That I am the CLASSIFINDER MANAGER of the PhilSTAR Daily, Inc. a
domestic corporation duly organized and existing under by virtue of Philippine laws with
office and business address at 202 Railroad Street corner Roberto S. Oca Street, Port

Area, Manila.

That the said corporation publishes THE PHILIPPINE STAR, a daily broadsheet
newsnaner.nublishedsinkrelishang=f general circulation.

ﬁo::ui

ANNOUNCEMENT OF INTENTION TO MAKE A TENDER OFFER TO
SHAREHOLDERS OF CEMEX HOLDINGS PHILIPPINES, INC.

Pursuant to Ruje 19 of the Implementing Rules and Regulations of the Securities Regulali?n
Code, CEMEX Asian South East Corporation (the “Bidder”) hereby announces its
intention to conduct a voluntary tender offer (*Tender Offer”) for up to (and only up to) One
Billion Six Hundred Fourteen Million (1,614,000,000) outstanding common shares (“Tender
Offer Shares®) of CEMEX Holdings Philippines, Inc. (‘“CHP”), a corporation duly organizag
and existing under the laws of the Republic of the Philippines, with prinoipal office at 34'
Floor, Petron Mega Plaza, 358 Sen. Gil J. Puyat Avenue, Makati Cily, Philippines. The Tender
" Offer Shares represent approximalely up to 11.97% of the issued and outstanding
common shares of CHP (“CHP Shares"). The tender offer price (“Offer Price”) shall be
£1.30 per Tender Offer Share.

The Tender Offer is proposed fo be conducted for the purpose of increasing and
consolidating the Bidder's interests in CHP. The Bidder further stresses that the Tender Om_ar
is not being conducted for delisting purposes. In the event that the Tender Offer is

oversubscribed, the aggregate amount of securities fo be acquired at the close of such

Tender Offer shall be proportionately distributed across all the selling shareholders. Following
a successful Tender Offer, CASEC shall own a maximum of 89.86% of the oumandlqg
capital stock of CHP and CHP shall remain compliant of the minimum public. ownership
requirement.

FURTHER AFFIANT SAYETH NAUGHT.
Manila, Philippines

SUBSCRIBED AND SWORN to before me this

- captioned as follows:

That the order of _ CEMEX HOLDINGS PHILIPPIPNES, INC.

ANNOUNCEMENT OF INTENTION
FFER
TO-SHAREHOLDERS OF CEMEX
HOLDINGS PHILIPRINES, INC.
Please see attached printed text which had
been published in The Philippine STAR in its
issues of: January 25, 2023

o
ARLY ERVANEZ

fiant

day of 2023 affiant

exhibited to me her Driver’s License No. NO1-01-259491 issued by LTO on September

21, 2018 which expiry date is September 24, 2023.

Doc. No. 937
Page No. _ §%
Book No. v
Series of 2023
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VOTARIAL COMM/SSION 2022-097 - 12134722 MLA

110312022 MLA.
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NO. 178592 - 01/03/2022, PASIG
MCLE COMPL. N, ViK0000165 - 52872018
A VALID UNTIL, 2025 '
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PUBLIC ANNOUNCEMENT TO THE SHAREHOLDERS OF

13 ”»

CEMEX Asian South East Corporation, (the “Bidder”) filed on January 25, 2023 a Tender Offer Repont
(SEC Form 19-1) with the Securities and Exchange Commission (the “SEC”) and the Philippine Stock
Exchange (the “PSE”) pursuant to Rule 19 of the Securities Regulation Code (the “SRC”) in connection
with its intention to buy up to One Billion Six Hundred Fourteen Million (1,614,000,000) common shares
of CHP (the “Tender Offer”). The Tender Offer has the purpose of increasing and consolidating the
Bidder's interests in CHP, and providing an opportunity for existing public shareholders to realize their
investment, at a premium to the current trading price of the outstanding common shares. The Bidder
further stresses that the Tender Offeris not being conducted for delisting purposes. In the event that the
Tender Offeris oversubscribed, the aggregate amount of securities to be acquired at the close of such
Tender Offershallbe proportionately distributed across all the selling shareholders. Following a successful
Tender Offer, CASEC shall own a maximum of 89.86% of the outstanding capital stock of CHP and CHP
shall remain compliant of the minimum public ownership requirement.

The offer price for the CHP shares is 21.30 per share, payable in accordance with the terms of the
Tender Offer. The Tender Offer shall commence on February 16, 2023, at 9:30 a.m. and shall end
on March 16, 2023, at 3:00 p.m. (the “Tender Offer Period”). In the event that a new holiday(s)
is declared during the Tender Offer Period or the occurrence of any fortuitous event that would result
in the closure of government offices for a full business day in Makati City and Taguig City, said Tender
OfferPeriod will automatically be extended by the corresponding number of days of holiday orclosure
of government offices. The Tender Offer Period may be extended by the Bidder subject to priorapproval
of the SEC.

Shareholders who wish to offer all or a portion of their shares for sale to the Bidder may do so by
securing an Applicationto Tender Shares form (the “Application Form”) from, and by submitting a
duly accomplished Application Form complete with the documentary requirements to, BDO Securities
Corporation (the “Tender Offer Agent”) at 33 Floor BDO Towers Valero, 8741 Paseo De Roxas,
Makati City, Philippines. Duly accomplished Application Forms, together with the documentary
requirements, must be received by the Tender Offer Agent not later than 3:00 p.m. on March 16,
2023.

Tendering shareholders who hold stock certificates and who wish to offer all or a portion of their shares
foracceptance and sale to the Bidder should, within the Tender Offer Period: (i) present their original
stock certificates to the Stock Transfer Agent at its office as stated herein for authentication by the Stock
Transfer Agent, and (ii) upon due authentication by the Stock Transfer Agent, submit their original stock
certificates duly endorsed in blank and the duly accomplished Application Form, together with all the
requirements stated therein, to the Tender Offer Agent. Tendering shareholders who are scripless
shareholders should instruct their brokers to electronically transfer their common shares to the Tender
Offer Agent at least 3 trading days before March 16, 2023.

On the other hand, the tendering shareholders whose shares are lodged with the Philippine Depository
Trust Corporation (PDTC) and who wish to participate in the Tender Offer should instruct their brokers
(the “Participating Brokers”) by completing the “Instruction to Participating Brokers from the
Tendering Shareholder” in the form of Exhibit F to accomplish and submit, on their behalf, the
Application Form together with all requirements stated therein and instruct their Participating Broker to
electronically transfer their common shares which they intend to tender to the Tender Offer Agent for
receipt by the Tender Offer Agent priorto 3:00 p.m. of March 16, 2023.

The Tender Offer Agent will accept applications on the condition that it is able to verify the
signature/endorsement on the CHP stock certificates by verifying the signature on file with the CHP
Stock Transfer Agent if such is available. The Tender Offer agent will rely on the signature affixed on
the application and on the supporting identification documents or board resolution when it verifies
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the endorsement of the relevant CHP stock certificates. The Tender Offer Agent shall not be required
to make further inquiries into the authenticity of the signature. If the Tender Offer Agent is unable to
verify the signature on the application or the endorsement of the CHP stock certificate, the Tender
Offer Agent will also reject the application.

The tendered shares may be withdrawn by the shareholder of record any time during the Tender
Offer period by submitting to the Tender Offer Agent a written request for such withdrawal, identifying
the tendered shares that will be withdrawn. For a withdrawal of the tendered shares to be effective,
a written notice of withdrawal must be submitted to and received by the Tender Offer Agent before 3:00
p.m. of March 16, 2023.

The tendered shares shall be deemed accepted by the Bidder on March 27, 2023, at 3:00 p.m.
or any extended date approved by the SEC, subject to the condition that the Tender Offer Agent
has determined that the tendering shareholders shall have obtained all the required approvals and
authorizations to enable it to transfer the tendered shares to the Bidder before the expiration of the
Tender Offer Period and shall have complied with all the terms of the Tender Offer. The conditions
of the Tender Offer may be waived at the sole discretion of the Bidder. The Cross Date shall be on
March 29, 2023, and the Settlement Date shall be on March 30, 2023.

The Bidder shall not be held liable forany accomplished and submitted Application Forms, which are
rejected or not acceptable due to the failure to meet any of the documentary requirements as required.

The tendering shareholder shall shoulder all costs and expenses customarily charged to sellers of
shares of stock, which shall be deducted from the offer price as stated in the Terms of the Tender Offer.

Rejected shares shall be returned in the same form that they were received to the tendering
shareholder or the tendering shareholder's broker within three (3) trading days from the end of the
Tender Offer Period. Any and all costs and expenses incurred in connection with the return of the
rejected shares shall be borne by the tendering shareholder.

Shareholders are advised to read the Application Form, the Terms of the Tender Offer, and the SEC
Form 19-1 filed by the Bidder with the SEC. For queries with regard to the tender offer process,
please call the Tender Offer Agent or the Stock Transfer Agent at the contact details set forth below.
Copies of the Application Form and the SEC Form 19-1 may be obtained by the shareholders,
free of charge from the following:

Tender Offer Agent Stock Transfer Agent
BDO Securities Corporation BDO Unibank Inc. — Trust and Investment Group

The Tender Offer is being made fo all CEMEX Holdings Philippines, Inc. (“CHP”) shareholders, regardless
of their place of residence or domicile, including shareholders residing in the United States of America
(the “U.S.”) or citizens of the U.S. (each such shareholder, a “U.S. Holder’). CEMEX Asian South East
Corporation (‘the Bidder”) believes that some of CHP’s shares are held by U.S. Holders. In accordance
with applicable U.S. securities laws relating to tender offers which are directed to, or include U.S. Holders,
the Bidder must comply with certain requirements relating to tender offers. For the avoidance of doubt,
the Tender Offer is being made in the Philippines and directed to all shareholders of CHP, regardless of
their place of residence or domicile, and as such, their acceptance, liquidation, compensation and
compliance will be subject to applicable Philippine laws and regulations, notwithstanding the Bidder’s
compliance with certain requirements under U.S. law. Accordingly, compliance with U.S. law relating to
tender offers does not affect the terms and conditions of this Tender Offer and is carried out only for the
purpose of enabling the participation of CHP shareholders that are U.S. Holders. CHP shareholders that
are U.S. Holders should refer to Exhibit H of the Tender Offer Report.
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EXHIBIT E

APPLICATION TO TENDER SHARES OF CEMEX HOLDINGS PHILIPPINES, INC.

This application must be This Application to Tender Shares Form (the “ Application Form”) has been prepared by CEMEX Asian South East

prepared in Corporation (the “Buyer”) and is intended for shareholders of CEMEX Holdings Philippines ("CHP") who wish to
quadruplicate and tender their common shares of stock (the “Tender Shares”) under the terms and conditions of the tender offer
completed in all parts: undertaken by the Buyer in compliance with Section 19 of the Securities Regulation Code (the “Tender Offer”). The
. Buyer has also prepared SEC Form 19-1, which was filed with the Securities and Exchange Commission (the
1) Bidder’s Copy “Commission”) on January 25, 2023, for the purpose of describing the Tender Offer in detail.
2) Tender Offer Agent’s
Copy Each shareholder is advised to read and understand the provisions of SEC Form 19-1, the terms and conditions stated
3) Applicant’s Copy in this Application, and the Terms and Conditions of the Tender Offer for Common Shares of CHP (the “Terms of the

4) Transfer Agent’s Copy Tender Offer”) prior to making any decision. Inquiries and request for assistance, and copies of SEC Form 19-1 may
be directed to the Tender Offer Agent, at its contact details appearing on the attached Terms of the Tender Offer.

This Application Form together with the required attachments set forth below must be received by BDO Securities
Corporation (“Tender Offer Agent”) no later than 3:00 p.m. of March 16, 2023, unless extended by the Buyer with the
approval of the SEC, at the time and date when the Tender Shares are tendered to the Buyer. The Buyer reserves the
right to accept or reject any application to tender the Tender Shares at its sole discretion.

REPRESENTATIONS AND WARRANTIES

I/We, in executing this application, represent and warrant that all information contained herein and the required attachments, including the letter to
the tender offer agent from participating brokers (if applicable), are true and correct and that the signatures thereon are genuine, properly authorized,
and obtained without the use of fraud, coercion or any other vice of consent. I/We represent and warrant that: (i) the Tender Shares are solely,
legally, and beneficially owned by me/us, are fully-paid and non-assessable, and are free and clear of any claims, liens, encumbrances or any
restrictions apart from those specified in the Articles of Incorporation and By-lawsof CHP or any amendment hereof; (ii) I/ We have full authority
to transfer good, valid and clean title to the Tender Shares in accordance with the Terms of the Tender Offer; and (iii) upon the Buyer's acceptance
and tender of payment for the Tender Shares, under the Terms of the Tender Offer, the Buyer shall obtain full and valid title to such Tender Shares,
free from any liens, claims or encumbrances and shall be able to freely and fully exercise all rights and privileges arising from ownership of such
Tender Shares including but not limited to the right to vote and receive dividends. I/ We warrant that we have read and understood the provisions
of SEC Form 19-1, the terms and conditions stated in this Application Form, and the Terms of the Tender Offer, and unconditionally accept said
terms and conditions. I/ We understand that no person has been authorized to give any information or make any representation with respect o
the Tender Offer other than those representations made in SEC Form 19-1.

The undersigned Tendering Shareholder hereby expressly agrees and consents to the collection and processing of its/his/her personal information
with respect to information relating to or in connection with the Tender Offer, and hereby agrees and consents to the disclosure of the same for
purposes of meeting the requirements of the Tender Offer, any overseas or local regulators or tax authorities, or in compliance with rules of any
exchange.

Shareholder’s Full Name (IN PRINT) Shareholder’s Address

Shareholder’s Signature Tel. No(s). TIN/Passport No. Nationality

APPLICATION TO TENDER SHARES

1/We hereby apply to tender the following common shares of CHP under the terms stated or referred to herein, and the Terms of the Tender
Offer:

Certificate No. of Shares Represented by Each No. of Shares Tendered Gross Price for Shares Tendered (R1.30 per
Number(s) Certificate common share)

Local Foreign Local Tax- |Foreign
Client/s Client/s exempt Tax-exempt
Client/s Client/s

TOTAL
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ACKNOWLEDGMENT

and to the Terms of the Tender Offer.

Onbehalf of CEMEX Asian South East Corporation
BDO Securities Corporation

This Application (with all the required attachments indicated herein) is received subject to the terms and conditions set forth in this Application

Authorized Signature Date

Time
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REQUIRED ATTACHMENTS TO THIS APPLICATION
A valid tender of the Tender Shares shall be made by accomplishing and delivering this Application Form, which, along with the
following attachments, must be received by the Tender Offer Agent notlater than 3:00 p.m. of March 16, 2023.
A. Original CHP stock certificates duly endorsed; to be verified by the Tender Offer Agent with BDO Unibank, Inc. — Trust and Investment

Group (“BDO -TIG”), the stock transfer agent of CHP, as valid and authentic certificates.

B. ForlIndividuals:

(i) For shareholders acting through an attorney-in-fact, please submit a duly notarized Irrevocable Power of Attorney (in the form
substantially the same as Annex D of the Application, and which is Exhibit E-D to the SEC Form 19-1 filed by the Bidder with
the SEC). For married individuals who are Philippine citizens, their respective spouses must sign on the space provided in the
Irrevocable Powerof Attorney to indicate marital consent to the sale of the Tender Shares;

(i) Photocopies of two (2) valid identification cards showing the Applicant’s signature and photograph, i.e., driver’s license, tax
identification card, Social Security System (SSS)/Government Services and Insurance System (GSIS) card, Alien Certificate of
Registration (ACR), passport, senior citizen’s ID, or Person with Disability (PWD) ID; and

(iii) Duly accomplished signature card containing the specimen signature of the Applicant.

C. For Corporations:

(i) Notarized Board Resolution (in the form substantially the same as the Secretary’s Certificate attached as Annex B to the
Application, which is Exhibit E-B to the SEC Form 19-1 filed by the Bidder with the SEC) authorizing the sale of the Tender
Shares, designating signatories for the purpose and indicating the specimen signatures of those signatories;

(i) Copy of SEC Registration or equivalent constitutive document certified as a true copy of the original by the Corporate Secretary
or equivalent person having official custody of company records;

(iii)) Copy of latest Articles of Incorporation and By-laws of the Applicant or equivalent constitutive document certified as a true copy
of the original by the Corporate Secretary or equivalent person having official custody of company records; and

(iv) Duly accomplished signature card containing the specimen signature of the Applicant’s designated authorized signatories.

D. For Partnerships:

(i) Copy of SEC Registration or equivalent constitutive document certified as a true copy of the original by the Partnership Secretary
or equivalent person having official custody of the partnership records;

(i) Copy of the latest Articles of Partnership of the A pplicant or equivalent constitutive document certified as a true copy of the
original by the Partnership Secretary or equivalent person having official custody of the partnership records;

(iii) Notarized Partnership Resolution (in the form substantially the same as the Partners’ Certificate attached as Annex C to the
Application, which is Exhibit E-C of the SEC Form 19-1 filed by the Bidder with the SEC) authorizing the sale of the Tender
Shares, designating signatories for the purpose and indicating the specimen signature of the signatories; and

(iv) Duly accomplished signature card containing the specimen signature of the Applicant’s designated authorized signatories.

E. ForDeceased Shareholders:

Documents to be submitted:

(i) Original certificate(s) of the deceased stockholder’s shares of stock;

(if) Certified true copy ofthe Death Certificate.

(iii) Certification from the Commissioner of Internal Revenue attesting to the payment (or exemption from payment) of the estate tax,
as required by the National Internal Revenue Code. Ifthe shareholder is a non-resident, Certification from the proper office of the
Philippine Embassy or Consulate that the estate taxes due the Philippine Government under Title III, Sec. 78 of the Philippine
National Internal Revenue Code have been paid, if the estate is tax exempt, certification to this effect should be secured from the
Consulate Office.

(iv) A two-year Heir’sbond issued by a duly accredited bonding company in an amount equivalent to the total estimated market value
of the sharesleft by the deceased and the expected dividends thereon for the two-year period. Otherwise, the new stock certificate
in the name of the heirs shall be released after a period of two (2) years from the date of the last date of publication of the Extra-
judicial partition, pursuantto Section 4, Rule 74 ofthe Rules of Court of the Philippines.

The transfer of a decease stockholder’s shares to his/her heir(s) may be done in two (2) ways, to wit:

1. Judicially (through court proceedings); or

2.  Extrajudicially (out-of-court settlement of estate).

Additional Documents

1. If the estate of the deceased stockholder is settled judicially, whether testate or intestate, the heirs have to submit the following:

() Certified true copy ofthe Death Certificate.
(i) Original certificates of the deceased stockholder’s share of stock.
(ii)) Letters of Administration/Testamentary, issued by the probate court / court.
(iv) Certified true copy of the Project of Partition or Last Will and Testament indicating the division and distribution of the
estate.
(v) Certified true copy ofthe Court Order approving the disposition of the shares, the Partition, or probate of the will.
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2. Ifthe estate is settled extrajudicially, the heirs have to submit the following:
() Original signed or certified true copy of the Deed of Extra-Judicial Settlement (or an Affidavit of Self-Adjudication). The
Deed or Affidavit must be registered with the Register of Deeds of the decedent’s last known residence.
(i) Affidavit of Publication of the notice of the estate’s settlement in a newspaper of general circulation, once a week for three
(3) consecutive weeks.

3. If the shareholder is claiming exemption from the payment of the stock transaction tax, a BIR Ruling in favor of the relevant
shareholder shall be submitted.

[Note: If the stockholder is a non-resident, all the documents to be submitted should be duly authenticated by the proper officer of the Philippine
[Embassy or Consulate or apostilled in accordance with the Apostille Convention.

The Tender Offer is being made to all CEMEX Holdings Philippines, Inc. (“CHP”) shareholders, regardless
of their place of residence or domicile, including shareholders residing in the United States of America
(the “U.S.”) or citizens of the U.S. (each such shareholder, a “U.S. Holder’). CEMEX Asian South East
Corporation (‘the Bidder”) believes that some of CHP’s shares are held by U.S. Holders. In accordance
with applicable U.S. securities laws relating to tender offers which are directed to, or include U.S. Holders,
the Bidder must comply with certain requirements relating to tender offers. For the avoidance of doubt,
the Tender Offer is being made in the Philippines and directed to all shareholders of CHP, regardless of
their place of residence or domicile, and as such, their acceptance, liquidation, compensation and
compliance will be subject to applicable Philippine laws and regulations, notwithstanding the Bidder’s
compliance with certain requirements under U.S. law. Accordingly, compliance with U.S. law relating to
tender offers does not affect the terms and conditions of this Tender Offer and is carried out only for the
purpose of enabling the participation of CHP shareholders that are U.S. Holders. CHP shareholders that
are U.S. Holders should refer to Exhibit H of the Tender Offer Report.
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AnnexAto the
Application to Tender Shares

IERMS OF THE TENDER OFFER

CEMEX Holdings Philippines, Inc.
("CHP" or the "Company")

CEMEX Asian South East Corporation ("CASEC" or the "Bidder")

Up to One Billion Six Hundred Fourteen Million (1,614,000,000) common shares (the “Tender
Offer Shares”) of CHP. In the eventthat the tender offer is oversubscribed, the aggregate
amount of securities to be acquired at the close of such tender offer shall be proportionately
distributedacross allthe sellingshareholders. All tendered shares mustbe in scripless form.

Please see “Lodgmentwith the Philippine Depositary & Trust Corporation” for procedure on
lodgmentfor scrip shareholders.

£1.30 per Tender Offer Share

Following the expiration of the Tender Offer Period, the Tender Offer Shares will be crossed
by special block sale (as indicated in the schedule below) on the Philippine Stock Exchange
at the Tender Offer Price. The net proceeds to be received by the tendering shareholders
shall be subject to deduction for transfer expenses. Please see “Transfer Expenses” listing
those expenses forthe accountof the tendering shareholders.

Every holder of the Tender Offer Shares during the Tender Offer Period is entitled to sell
its/his/her Tender Offer Shares to the Bidder in accordance with these Terms of the Tender
Offer.

The Tender Offer shall be during business hours and will commence on 9:30 a.m. on
February 16,2023 and end at3:00 p.m.on March 16,2023. In the eventthata new holiday(s)
in the Philippinesis declared during the Tender Offer Period or the occurrence of any
fortuitous eventthat would resultin the closure of government offices for a full business day
in Makati City and Taguig City, said Tender Offer Period will automatically be extended by
the corresponding number of days of holiday or closure of government offices. The Bidder
reservesthe right to extend the Tender Offer, subjectto obtaining the approval of the SEC.

The following is the schedule of the Tender Offer:

Commencementof the Tender Offer Period February 16, 2023
End of the Tender Offer Period March 16, 2023
Report of Results of the Tender Offer March 30, 2023
Acceptance of Shares Tendered March 29,2023
Cross Date March 29, 2023
SettlementDate March 30, 2023

BDO Securities Corporation (the “Tender Offer Agent”)

Contact Person Janet Amora
Telephone +63288407000local 41115
Address 33" Floor, BDO Towers Valero

8741 Paseo de Roxas
Makati City, Philippines
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For inquiries on the Tender Offer, please contact any of the following personnel of the
Tender Offer Agent:

Name Telephone No. E-mail Address
Jobelle Lantin +632 8702 6000 local
51681
Cesar Castillo +632 8702 6000 local customersupport-
51695 bdosecurities@bdo.com.ph
BDO Securities +632 88407878
Customer Support

Scripless Shareholders (i.e., shareholders whose shares are lodged with the Philippine
Depository and Trust Corporation (“PDTC”)) of CHP who wish to accept the offer must
instructtheir brokers to electronically transfer their Tender Offer Shares to the Tender Offer
Agent. The member broker(s) of the PSE who hold(s) the Tender Offer Shares, should,
upon receiptof the notice of the Tender Offer, immediately notify the relevantshareholder
that should the shareholder wish to sell itsthiss/her CHP shares to the Bidder, the
shareholder must instruct said participating broker by completing the “Instruction to
Participating Brokers from the Tendering Shareholder” in the form of Exhibit F to
electronically transfer its/his/her shares to the Tender Offer Agent, as custodian for such
shares, not later than 12:00 p.m. on March 16, 2023. When tendering shares, the
participating brokers are required to submitthe letter to the Tender Offer Agent (in the form
of Annex 1 of the Instructions to Participating Brokers which is Exhibit F to the SEC Form
19- 1 filed by the Bidder with the SEC) (the “Letter from the Participating Broker”) not
laterthan 3:00 p.m. on March 16,2023 as well as the duly completed Applicationto Tender
Shares (the “Application”).

Scrip Shareholders (i.e., shareholders who hold stock certificates) of CHP who wish to
tenderand sell their shares to the Bidder should complete the Application in quadruplicate
and submit the same to (the Tender Offer Agentwith the attachments set out below at the
address set forth above.

Attachments to Scrip Applications

a. Original CHP stock certificates duly endorsed; to be verified by the Tender Offer Agent
with BDO Unibank, Inc, - Trust and Investment Group. ("BDO -TIG" or the “Stock
Transfer Agent”), the stock transfer agentof CHP, as valid and authentic certificates.

b. ForIndividuals:

(i) For shareholders acting throughan attorney-in-fact, please submita duly notarized
Irrevocable Power of Attorney (in the form substantially the same as Annex D of
the Application, and which is ExhibitE-D to the SEC Form 19-1 filed by the Bidder
with the SEC). For married individuals who are Philippine citizens, their respective
spouses must sign on the space provided in the Irrevocable Power of Attorney to
indicate marital consentto the sale of the Tender Offer Shares.

(i) Photocopies of two (2) valid identification cards showing the Applicant’s signature
and photograph, e.g., drivers license, tax identification card, Social Security
System (SSS)/Government Services and Insurance System (GSIS) card, Alien
Certificate of Registration (ACR), or passport.

(iii) Duly accomplished signature card containing the specimen signature of the
tendering shareholder and verified by the tendering shareholder’'s broker orby an
officer of the custodian bank at which the tendering shareholder maintains an
account(the signature card must specify the name of the broker and the broker’s
signatory) or the name of the bank and the bank’s signatory as the case may be.

c. For Corporations:
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(i) Notarized Board Resolution (in the form substantially the same as the Secretary’s
Certificate attached as Annex B to the Application, which is Exhibit E-B to the SEC
Form 19-1 filed by the Bidder with the SEC) authorizing the sale of the Tender
Offer Shares, designating signatories for that purpose and indicating the specimen
signatures of those signatories.

(i) Copy of SEC Registration or equivalent constitutive document certified as a true
copy of the original by the Corporate Secretary or equivalent person having official
custody of company records.

(iii) Copy of latest Articles of Incorporation and By-laws of the Applicantor equivalent
constitutive document certified as a true copy of the original by the Corporate
Secretary or equivalentperson having official custody of company records.

(iv) Duly accomplished signature card containing the specimen signature of the
tendering shareholder and verified by the tendering shareholder’s corporate
secretary or by an officer ofthe custodian bank atwhich the tendering shareholder
maintains an account.

d. For Partnerships:

(i) Copy of SEC Registration or equivalent constitutive document certified as a true
copy of the original by the Partnership Secretary or equivalent person having
official custody of the partnership records.

(i) Copyofthe latestArticles of Partnership ofthe Applicantor equivalent constitutive
document certified as a true copy of the original by the Partnership Secretary or
equivalentperson having official custody of the partnership records.

(iii) Notarized Partnership Resolution (in the form substantially the same as the
Partners’ Certificate attached as Annex C to the Application, which is ExhibitE-C
of the SEC Form 19-1 filed by the Bidder with the SEC) authorizing the sale ofthe
Tender Offer Shares, designating signatories for the purpose and indicating the
specimen signature of the signatories.

(iv) Duly accomplished signature card containing the specimen signature of the
tendering shareholder and verified by the tendering shareholder’s broker or by an
officer of the custodian bank at which the tendering shareholder maintains an
account(the signature card must specify the name of the broker and the broker’s
signatory) or the name of the bank and the bank’s signatory as the case may be.

The terms of the Application (including the Representations and Warranties) shall
form integral parts of these Terms of the Tender Offer, which in turn form integral parts
of the Application.

The Bidderreserves the right to require presentation of additional documents in respect of
the determination of the validity, eligibility and acceptability of any Tender Offer Shares
tendered pursuantto this Tender Offer.

The Bidder shall notbe held liable for any Applications to Tender Shares whichare reje cted
or not acceptable due to the failure to meetany of the requirements as set forth above.

Delivery of each required documentin relation to the Tender Offer to the Tender Offer
Agent shall be deemed made only upon actual receiptthereof by the Tender Offer Agent.

Tender shareholders are strongly urged against tendering at the last minute to allow
sufficienttime to correct any deficiency in their application (or any documentsubmitted in
supportthereof).
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Tender Offer Shares must be received by the Tender Offer Agent not later than 3:00 p.m.
of March 16,2023.

To ensure promptreceiptand cross of the shares on the PSE:

(i) Tendering shareholders who are scrip shareholders should submit the
required documentsto the Tender Offer Agent at least five (5) trading days
before the end of the Tender Offer period to allow for lodgment of the Tender
Offer Shares with the PDTC.

(iv) Tendering shareholders who are scripless shareholders shouldinstructtheir
brokersto electronically transfer the Tender Offer Share to the Tender Offer
Agent at least three (3) trading days before March 16, 2023.

Delivery of each required documentin relation to the Tender Offer to the Tender Offer Agent
shall be deemed made only upon actual receipt thereof by the Tender Offer Agent. The
Bidder or the Tender Offer Agent reserves the right to require presentation or submission of
any additional documents for the purpose of, among others, enabling the Bidder or the
Tender Offer Agent to determine from any tendering shareholder (or any person acting on
its behalf, including any Participating Broker) the validity, eligibility and acceptability of any
common sharesin CHP tendered pursuantto the Tender Offer.

For those whose certificates are lost, the following are the requirements that must be
submitted to the Stock Transfer Agent, in orderto be issued a new stock certificate(s):

e Adulynotarized Affidavit of Loss, executed by the registered shareholder (in the
form substantially the same as Annex E of the Application and which is Exhibit
E-E to the SEC Form 19- 1 filed by the Bidderwith the SEC).

e A copy of the Notice of Publication of Loss, published once aweek forthree (3)
consecutive weeksin a newspaper of general circulation;

e  Original copy of duly notarized Affidavitof Publication (of Affidavit of Loss) of the
Notice of Publication of Loss.

e Surety Bond in an amount equivalent to 200% of the value of the shares as of
the date of execution of the affidavitof loss, multiplied by the number of shares
covered by each lost stock certificate.

After the new stock certificate(s) is issued, said stock certificate and the required
documents should be submitted to the Tender Offer Agentin accordance with the terms
and conditions of the Tender Offer.

The Bidder, through the Tender Offer Agent, in its sole discretion shall have the right to
reject or accept any application at any time before the Cross Date. Subjectto the terms
and conditions hereof, applications may be rejected when: (i) received after the expiration
of the Tender Offer Period, as may be extended; (ii) not properly completed; or (iii) lack
any of the required attachments (“Rejected Applications”).

The Bidder shall notbe held liable for any Rejected Applications, which are rejected or not
acceptable due to the failure to meetany of the requirements as set forth above.

The Tender Offer Agent will acceptan Application on behalf of the Bidder on the condition
that the tendering shareholder has been certified by the Stock Transfer Agentas a common
shareholder of the Company at any time during the Tender Offer Period and that the
signature/endorsementon the stock certificate(s) submitted matches the signature on file
with the Stock Transfer Agent, if suchis available. If atendering shareholder does not have
any signature card on file, orthe signatures on the certificates and on the Application differ
from the signature on file with the Stock Transfer Agent, the Stock Transfer Agent shall
certify the same to the Bidder. The Bidder shall exercise its sole and reasonable discretion
to accept or reject the Application. The Tender Offer Agent shall rely on the signature
affixed on the Application and on the validated endorsement of the relevant stock
certificates. Neither the Bidder nor the Tender Offer Agent shall be required (nor are they
expected) to make further inquiries into the authenticity of the signature. A tendering
shareholder shall hold the Bidder, the Tender Offer Agent, the Buyer Agent, their respective
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officers, directors, agents, or advisers free and harmless from any and all damages that
may arise or resultin the Bidder's/Tender Offer Agent’'s acceptance of the Application.

The Tender Offer Sharestendered and accepted are intended to be crossed at the PSE on
March 29, 2023 (the “Cross Date”), subjectto the approval of the PSE and subjectfurther
to any extension of the Tender Offer Period, after obtaining the approval of the SEC. Any
change in the Cross Date shall be separately announced by the Bidder.

The Tender Offer Shares shall be deemed accepted by the Bidder on the date these are
crossed on the PSE.

Paymentof the netproceeds of the Tender Offer Shares validly tendered and accepted for
paymentshall be by way of check which shall be made available for pick up at the office of
the Tender Offer Agentat 33F BDO Towers Valero, 8741 Paseo de Roxas Avenue, Makati
City starting on SettlementDate between 9:00a.m.to 12:00p.m. only.

When collecting payment, the tendering shareholders shall presentthe “Applicant's Copy’
of the Application as well as proper identification (e.g., driver’s license, tax identification
card, SSS/GSIS card, Alien Certificate of Registration (ACR), passport, senior citizen’s ID
or PWD ID). Duly authorized representatives shall be required to present an authorization
letter from the tendering shareholders.

Tendering beneficial owners of Tender Offer Shares are advised to consult with their
custodian, fiduciaries, or other similar agents on the manner by which they may collect
paymentfrom such agents.

Checks not picked up thirty (30) days after the Settlement Date shall be turned over to the
Stock Transfer Agent, who shall be responsible for dispatching by registered mail to the
address of the tendering shareholder indicatedin the Application, atthe risk of the tendering
shareholder.

Tendering shareholders shall have the right to withdraw tendered Tender Offer Shares
before the expiration of the Tender Offer Period, by submitting a written request for
withdrawal to the Tender Offer Agent with a copy of the “Applicant's Copy” of the
Application to Tender Shares.

For a withdrawal of the tendered shares to be effective, a written notice of withdrawal must
be submitted to and received by the Tender Offer Agent before 3:00 p.m. of March 16,
2023 at the address set forth herein. The notice must specify the name of the tendering
shareholder and the number of Tender Offer Shares to be withdrawn. If the stock
certificates evidencing the Tender Offer Shares have been delivered to the Tender Offer
Agent, the serial numbers shown on such certificates must be submitted to the Tender
Offer Agent prior to the physical release of such certificates. No requestfor withdrawal of
fractions of Tender Offer Shares will be considered. The Tender Offer Agentshall have the
right in its sole discretion, to determine the form and validity of the notice of withdrawal,
including the time of receipt thereof. All expenses incurred by the Tender Offer Agentin
respect of withdrawal of Tender Offer Shares shall be for the account of the shareholder
making the withdrawal.

Upon Closing of the Tender Offer, the Tender Offer Shares will be crossed by special block
sale on the Philippine Stock Exchange at the Tender Offer Price. The net proceeds to be
received by the tendering shareholders shallbe subjectto deductionfor brokers’ commission
and value added tax thereon, and the customary selling charges, which are listed below. The
customary selling charges (excluding broker’s selling commission) include:

Type of Fee % of Value of the Transaction

Stock transaction tax 0.600%
Securities Clearing Corporation of the 0.010%
Philippines

SEC Fees 0.005%
PSE transaction fees 0.005%
Stock InvestmentProtection Fund 0.001%
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Further, the tendering shareholder and the Bidder shall each be responsible for any selling
or buying broker's commissions and/or their own broker's commissions, costs, charges,
transfer taxes, and other expenses, fees, and duties incurred in connection with the tender
of the Tender Offer Shares, provided that the stock transaction tax payable on the transfer
of the Tender Offer Shares shall be forthe accountsolely of the tendering shareholder. Any
and all costs, charges, transfer taxes, expenses, fees, and duties that shall be for the account
of the tendering shareholder shall be deducted by the Tender Offer Agentfrom the total price
payable to such tendering shareholder.

The Bidder may offer a processing fee to the Philippine Stock Exchange trading participants
(the selling broker) to be determined based on the volume of Tender Offer Shares tendered
through such selling broker. Any such processing fee will be settled directly by BDO
Securities Corporation on behalf of the Bidderto the relevant selling broker after the Cross
Date. Any such fee will not be charged to tendering shareholders and will notreduce the net
proceeds (after deduction of customary selling charges described above) of the tendered
sharesto bereceived from the Bidder.

By tendering its/his/her shares in CHP in the Tender Offer, each tendering shareholder
represents and warrants to the Bidder, that:

a. All information contained in the Application and its attachments and the Letter
from the Participating Broker, as applicable, are true and correct and that the
signaturesthereon are genuine, properly authorized and obtained;

b. The tendered shares have been validly issued, fully-paid and non-assessable
and are free and clear of any claims, liens, encumbrances or any restrictions
apart from those specified in the Articles of Incorporation of CHP or any
amendmentthereof;

Cc. The tendering shareholder is the registered and absolute legal and beneficial
owner of the tendered shares, has good and marketable title to the tendered
shares and has obtained all the required approvals, authorizations and full
authority to transfer good, valid and clean title to the tendered shares;

d. On the Cross Date, the Bidder will obtain full and valid title to the tendered
shares, free and clear from any warrants, interests, options, liens, claims, and
encumbrances andwill beable to freely and fully exercise allrights and privileges
arising from ownership of such tendered shares, including butnot limited to the
right to vote and receive dividends;

e. The tender of any or all of the shares by a tendering shareholder and/or the
purchase or transfer thereof by the Bidder in accordance with the Tender Offer
does notand will notconstitute a breach or default of the tendering shareholder’s
constitutive documents (as applicable) or of any agreementor arrangement, law,
order or regulations applicable to the tendered shares, the tendering
shareholder, orto which any of the foregoing may be bound;

f. Eachtendering shareholder hasreadand understood, and has relied solely upon
the provisions of the Tender Offer Report, any and all documents and materials
provided by the Bidder in connection therewith or in relation thereto, and the
terms and conditions of the Tender Offer as stated therein, and unconditionally
accepts such terms and conditions. The tendering shareholder understands that
no person has been authorized to give information or to make any representation
with respect to the Tender Offer other than those specified and made in the
Tender Offer Report.

The acceptance of the Tender Offer Shares by the Bidder is subject to the fulfillment (or
waiver, at the Bidder’s sole discretion) of each of the following conditions:

d. The Bidder shall have obtained all organizational, contractual, and regulatory
approvals, consents, and authorizations for the acceptance and purchase by the

33



Final

Bidder of the Tender Offer Shares before the expiration of the Tender Offer Period;

e. The tendering shareholder shall have obtained all the required approvals and
authorizations to enable itto transfer the Tender Offer Shares to the Bidder before
the expiration of the Tender Offer Period and ithe/she is not aware of any
objection, adverse claim, dispute, or notice concerning its/his/her rightto tender
and transferthe Tender Offer Shares.

f. Inthe sole determination of the Bidder, no material adverse change in or affecting
the business, operations, property, condition (financial or otherwise), or prospects
of the Company shall have occurred.

The Bidder has the right to withdraw the Tender Offer at any time priorto the Cross Date if
any of the foregoing conditionsis not met to its satisfaction, provided that written notice of
withdrawal of the Tender Offer shall be sent to the shareholders of the Company on or
before the Cross Date.

Application Formsand The Terms set out in SEC Form 19-1 filed with the SEC on January 25, 2023 shall fom
SEC Form 19-1 part of these terms and conditions. They have been attached to the Notice of Tender Offer
distributed to CHP shareholders.

Any shareholder who wishes to obtain a copy of the said form and of the Application Form
may do so at the office from the following:

Tender Offer Agent: Stock Transfer Agent:
BDO Securities Corporation BDO Unibank, Inc. — Trust and
Investment Group
Inquiries For inquiries regarding the Tender Offer, please contact the Tender Offer Agent at the

contact details provided above. For inquiries aboutthe number of shares of a shareholder
in CHP, please contact BDO Unibank, Inc. — Trust and Investments Group, the Company’s
Stock Transfer Agent, atthe 14/F BDO Towers Valero, 8741 Paseo de Roxas, Makati City
1226, Telephone No. +632 8878-4740, +632 8878-4053, E-mail: bdo-stock-
transfer@bdo.com,ph.

The Tender Offer is being made to all CEMEX Holdings Philippines, Inc. (‘CHP”) shareholders, regardless
of their place of residence or domicile, including shareholders residing in the United States of America (the
“U.S.”) or citizens of the U.S. (each such shareholder, a “U.S. Holder’). CEMEX Asian South East
Corporation (‘the Bidder’) believes that some of CHP’s shares are held by U.S. Holders. In accordance
with applicable U.S. securities laws relating to tender offers which are directed to, or include U.S. Holders,
the Bidder must comply with certain requirements relating to tender offers. For the avoidance of doubt, the
Tender Offer is being made in the Philippines and directed to all shareholders of CHP, regardless of their
place of residence or domicile, and as such, their acceptance, liquidation, compensation and compliance
will be subject to applicable Philippine laws and regulations, notwithstanding the Bidder's compliance with
certain requirements under U.S. law. Accordingly, compliance with U.S. law relating to tender offers does
not affect the terms and conditions of this Tender Offer and is carried out only for the purpose of enabling
the participation of CHP shareholders that are U.S. Holders. CHP shareholders that are U.S. Holders should
refer to Exhibit H of the Tender Offer Report.

SEC Form 19-1 34
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, i :

of legal age, [], and with office

in accordance with law, depose and state that:

1. I am the duly elected Corporate Secretary of
corporation duly organized and existing under the laws of [*], with principal office at_.

2. At a

regular/special meeting of the Board of Directors of the Corporation held on
at which meeting a quorum was present, the Board of Directors

approved the following resolutions:

3. The foregoing resolutions have not been revoked, amended or modified and remain valid and

"RESOLVED, that (the “Corporation”)
be authorized, asitis hereby authorized to sell its

( ) common shares in
CEMEX Holdings Philippines, Inc. (the “CHP Shares”) registered in the
name of the Corporation to CEMEX Asian South East Corporation(the
“Bidder”) for the price of R[] per share and in accordance with the
terms and conditions of the tender offer;

“RESOLVED FURTHER, that the Corporation authorizes, as it hereby
authorizes any, (_) of the following: (a) to sign any and all
documents necessary to implement the foregoing resolution, including
to endorse the stock certificates covering the CHP Shares, (b)to receive
paymentforthe CHP Shares netof taxes and reasonable expenses, and
(c) do or cause to be done any and all acts and deeds as may be
necessary to effectthe sale of the CHP Shares.

NAME SIGNATURE

binding on the Corporation.

4. The foregoingis in accordance with the records of the Corporation.

SUBSCRIBED AND SWORN TO before me this day of , affiant exhibiting to me

his/her PassportNo.

issued on at

AnnexB to the
Application to Tender Shares

(the “Corporation”), a

Doc. No. ;
Page No. ;
Book No. ;
Series of

SEC Form 19-1
February 2001
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AnnexC to the
Application to Tender Shares

Sample Partners’ Resolution

REPUBLIC OF THE PHILIPPINES)

)S. S.
PARTNERSHIP RESOLUTION
We, the undersigned partners of , of legal age and with office
address at , after being duly sworn in accordance with law, hereby
certify that:
1. At the duly constituted meeting of the (hereinafter refemed
to as the “Partnership”) held on , during which a quorum was presentand acting

throughout, the Partners passed and approved the following resolutions:

RESOLVED, that (the “Partnership”) be
authorized, as it is hereby authorized to sell its
( ) common shares in

CEMEX Holdings Philippines, Inc. (the “CHP Shares”) registered in the
name of the Corporation to CEMEX Asian South East Corporation (the
“Bidder”) for the price of £ [] per share and in accordance with the terms
and conditions of the tender offer;

“RESOLVED FURTHER, that the Partnership authorizes, as it hereby
authorizes any (_) of the following: (a) to sign any and all
documents necessary to implement the foregoing resolution, including
to endorse the stock certificates covering the CHP Shares, (b)to receive
paymentforthe CHP Shares netof taxes and reasonable expenses, and
(c) do or cause to be done any and all acts and deeds as may be
necessaryto effectthe sale of the CHP Shares.

NAME SIGNATURE

2.  The foregoing resolutions of the Partners are in accordance with, and does not in any way
contravene any provisions of the Amended Articles of Partnership.

IN WITNESS WHEREOF, we have hereunto affixed our signatures this in

Partners’ Signatures

[Acknowledgment]

SEC Form 19-1 36
February 2001
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AnnexD to the
Application to Tender Shares

Sample Irrevocable Power of Attorney for Individual Shareholders

KNOW ALL MEN BY THESE PRESENTS:

of legal age, single/married, with residence at hereby name, constitute and appoint
, to be my true and lawful attorney, in my name, place and stead, to do any of the

followingacts:

a.

To sell (_) common shares in CEMEX Holdings Philippines, Inc. (the “CHP Shares”) registered in
my name to CEMEX Asian South East Corporation (the “Buyer”) for the price of B[+] per share and in
accordance with the terms and conditions of the tender offer.

To sign any and all documents necessary to effectthe transfer of the said shares from my name to the
Buyer (other than to endorse the stock certificates which endorsement shall be made by me as the
shareholder-of-record);

To receive payment for the CHP Shares net of taxes and reasonable expenses as indicated in the Terms
of the Tender Offer; and

To do or cause to be done any and all acts and deeds as may be necessary to effect the sale of the CHP
Shares.

HEREBY GIVING AND GRANTING unto the said attorney (whose signature appears below) full powers and authority
to do and perform all and every act requisite or necessary to carry into effectthe foregoing authority, as fully to all
intents and purposes as | might or could lawfully do if personally present, with full power of substitution and
revocation and hereby ratifying and confirming all that the said attorney or his/her substitute/s shall lawfully do or
cause to be done by virtue thereof.

IN WITNESS WHEREOF, | have hereunto set my hand this day of at

TENDERING SHAREHOLDER

SPOUSE
ATTORNEY-IN-FACT
ACKNOWLEDGMENT
BEFORE ME, a Notary Public for and in , personally appeared with Passport No.
issued on , known to me and to me known to be the same person

who executed the foregoing Special Power of Attorney and he/she acknowledged to me that the same is his/her free
and voluntary act and deed.

Doc.No.____;
PageNo.____;
Book No.___;
Series of .
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AnnexE to the
Application to Tender Shares

Sample Affidavit of Loss

REPUBLIC OF THE PHILIPPINES )
)S.S.

AFFIDAVIT OF LOSS

l, ,of legal age, married/single, a resident of ,do hereby depose
and say that:

1.1am ashareholder of CEMEX Holdings Philippines, Inc. (the “Company”), owning shares
registered under the name , represented by the following Certificates of
Stock:

Certificate No. Number of Shares

2. The above-mentioned certificates were discovered missing and have not been found or located despite
diligentsearch;

3. The above-mentioned certificates of stock have not been sold, pledged, mortgaged or in any way
encumbered by me, and that they are free from anylien or encumbrances;

4. This affidavit has been executed for the purpose of securing new certificate/s in replacement of the
certificates of stock mentioned above and to requestthe Company to take the necessary steps to prevent the
negotiation or transfer of said lost certificate/s.

IN WITNESS WHEREOF, | have signed these presentsin , Philippines, this

Affiant

SUBSCRIBED AND SWORN TO before me this day of , affiant exhibiting to
me his/her Passport No. issued on at

Doc. No. ;
Page No. ;
Book No. ;
Series of
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EXHIBIT F

INSTRUCTION TO PARTICIPATING BROKERS FROM THE TENDERING SHAREHOLDER

[Date]

[Name of Participating Broker]
[Address]

Attention: [e]
Gentlemen:

I/'We hereby authorize you to transfer [e] shares of CEMEX Holdings Philippines, Inc. (“CHP?”),
recorded under the undersigned’s account number [e], to CEMEX Asian South East Corporation (the
“Bidder”) via their brokerage account no. [e].

Capitalized terms herein shall have the meanings assigned to them in the tender offer report submitted by
the Bidder to the Philippine Securities and Exchange Commission dated January 25, 2023 (the “Tender
Offer Report”).

This letter constitutes an irrevocable instruction to implement the cross of the aforementioned shares on
March 29, 2023 (the “Cross Date”).

By transmitting this instruction for the tender of our shares in CHP, l/we hereby confirm my/our
representation to the Bidder that:

1. Allinformationherein istrue and correctand that the signature(s) thereon is/are genuine, properly
authorized and obtained;

2. The tendered shares have been validly issued, fully-paid and non-assessable and are free and
clear of any claims, liens, encumbrances or any restrictions apart from those specified in the
Articles of Incorporation of CHP or any amendment thereof;

3. lam/We are the registered and absolute legal and beneficial owner of the tendered shares, have
good and marketable title to the tendered shares, and have obtained all the required approvals,
authorizations and full authority to transfer good, valid and clean title to the tendered shares;

4. On the Cross Date, the Bidder will obtain full and valid title to the tendered shares, free and clear
from any warrants, interests, options, liens, claims, and encumbrances and will be able to freely
and fully exercise all rights and privileges arising from ownership of such tendered shares,
including but not limited to the right to vote and receive dividends;

5. The tender of my/our CHP shares and the purchase or transfer thereof by the Bidder in
accordance with the Tender Offer does not and will not constitute a breach or default of our
constitutive documents (as applicable) or of any agreement or arrangement, law, order or
regulations applicable to me/us, to the tendered shares, or to which any of the foregoing may be
bound;

6. I/We have read and understood, and have relied solely upon the provisions of the Tender Offer
Report, any and all documents and materials provided by the Bidder in connection therewith or
in relation thereto, and the terms and conditions of the Tender Offer as stated therein, and
unconditionally accept such terms and conditions. I/We understand that no person has been
authorized to give information or to make any representation with respect to the Tender Offer
other than those specified and made in the Tender Offer Report.

SEC Form 19-1 39
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Very truly yours,
Tendering Shareholder

By:

SEC Form 19-1
February 2001
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ANNEX 1

TO Instruction to Participating Brokers

FORM OF LETTER TO TENDER OFFER AGENT FROM PARTICIPATING BROKERS
DELIVERING SHARES OF THEIR CLIENTS

[Date]

[Name of Tender Offer Agent]

Attention: [*]
Gentlemen:
(Name of Participating Broker) is delivering ( ) common shares of CEMEX Holdings

Philippines, Inc. ("CHP") from our clients who wish to participate in the Tender Offer made by CEMEX
Asian South East Corporation ("CASEC") under the Terms of the Tender Offer (Exhibit A to the SEC
Form 19-1 filed by CASEC with the Securities and Exchange Commission), which we have read and
understood. Our clients commit to sell the shares and authorize [+] (the “Tender Offer Agent”) to sell these
shares to CASEC under the Terms of the Tender Offer. These shares will be held in custodianship by the
Tender Offer Agent until such time that the transfer of the shares to CASEC has been effected by the
Tender Offer Agent.

Thank you.
Very truly yours,

[Participating Broker]

Signature over Printed Name PCD Account No.
Of Authorized Signatory/ies

Telephone Number:
Fax Number:

ACCEPTANCE AND CONFORME

[*] (Tender Offer Agent) hereby accepts ( ) CHP shares from and shall hold these
shares in custody under the terms of the tender offer.
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LIST OF TOP 100 SHAREHOLDERS AS OF December 31, 2022

COMPANY NAME : CEMEX HOLDINGS PHILIPPINES, INC.

STOCKHOLDER'S NAME

PCD NOMINEE CORPORATION (NON-FILIPINO)
CEMEX ASIAN SOUTH EAST CORPORATION (CASE)
PCD NOMINEE CORPORATION (FILIPINO)
SYNTRIX HOLDINGS INC.

SYSMART CORPORATION

CAI'YU XI

SYSMART CORPORATION

ELVIRA M. CRUZ OR BERNARDO A. CRUZ

BOB DY GOTHONG

REGINA CAPITAL DEV. CORP. 000351

TRISTAN Q. PERPER

FELIXBERTO T. MONASTERIO

CHERRUBIN DEN TEE CHUA

MYRA P. VILLANUEVA

RAFAEL JAY P. RAMORES

MERCEDES S. DEL ROSARIO

MAJOGRAJO DEVELOPMENT CORPORATION
NOEMI MARIE FAITH D. RAMIREZ

ANITA UY MUSTERA OR NICOLAS R. MUSTERA
MILAGROS P. VILLANUEVA

MYRNA P. VILLANUEVA

JESUS SAN LUIS VALENCIA

MARIETTA V. CABREZA

CHRISTINE F. HERRERA

VICTOR CO AND/OR ALIAN CO

SHAREHOLDERS ASSOCIATION OF THE PHILIPPINES, INC.

BARTHOLOMEW DYBUNCIO YOUNG

OWEN NATHANIEL S. AU ITF: LI MARCUS AU
JOSELITO TANWANGCO BAUTISTA
BOTSCHAFT N. CHENG OR SEVILA NGO
ALFREDO PANLILIO

PEDRO ROXAS

GRAND TOTAL (32)

LIST OF TOP 100 STOCKHOLDERS
As Of December 31,

OUTSTANDING &
ISSUED SHARES
(FULLY PAID)

8,507,127,157
2,857,467,493
2,116,606,199
2,596,300
2,596,300
1,000,000
734,460
400,000
208,600
181,741
100,000
60,000

50,000

40,000

19,000

13,000

10,000

5,000

2,700
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1,259

1,000
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1
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1,000,000
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13,489,226,623

PERCENTAGE

TO
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63.066
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15.691
0.019
0.019
0.007
0.005
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0.001
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OUTSTANDING BALANCES FOR A SPECIFIC COMPANY

Company Code - CHPO0O0000000

Business Date: December 31, 2022

BPNAME HOLDINGS

BDO SECURITIES CORPORATION

5,770,252,097

THE HONGKONG AND SHANGHAI BANKING CORP. LTD. -CLIENTS' ACCT.

2,260,870,593

COL Financial Group, Inc. 377,363,689
AB CAPITAL & INVESTMENT CORP. - TRUST & INVESTMENT DIV. 272,951,615
ABACUS SECURITIES CORPORATION 216,938,838
FIRST METRO SECURITIES BROKERAGE CORP. 191,007,920
CITIBANK N.A. 159,871,416
PHILIPPINE EQUITY PARTNERS, INC. 157,904,360
TOWER SECURITIES, INC. 128,726,093
BPI SECURITIES CORPORATION 125,614,869
STANDARD CHARTERED BANK 109,393,361
PAPA SECURITIES CORPORATION 107,616,548
GUILD SECURITIES, INC. 96,805,337
SB EQUITIES,INC. 51,042,843
PHILSTOCKS FINANCIAL INC 34,271,066
QUALITY INVESTMENTS & SECURITIES CORPORATION 33,847,128
SUMMIT SECURITIES, INC. 29,696,194
DEUTSCHE BANK MANILA-CLIENTS A/C 29,326,082
SOLAR SECURITIES, INC. 27,640,085
MAYBANK SECURITIES, INC. 26,302,377
ANSALDO, GODINEZ & CO., INC. 20,715,691
AB CAPITAL SECURITIES, INC. 20,414,830
DA MARKET SECURITIES, INC. 19,453,570
WEALTH SECURITIES, INC. 17,808,885
NEW WORLD SECURITIES CO., INC. 16,235,825
SunSecurities, Inc. 16,101,225
UNICAPITAL SECURITIES INC. 14,960,514
AP SECURITIES INCORPORATED 14,112,322
EVERGREEN STOCK BROKERAGE & SEC., INC. 12,951,200
DAVID GO SECURITIES CORP. 12,865,121
STANDARD SECURITIES CORPORATION 11,826,270
REGINA CAPITAL DEVELOPMENT CORPORATION 10,509,313
R. COYIUTO SECURITIES, INC. 9,266,352
ALPHA SECURITIES CORP. 9,122,600
TRITON SECURITIES CORP. 8,588,103
G.D. TAN & COMPANY, INC. 8,493,471
YAO & ZIALCITA, INC. 8,359,963
PNB SECURITIES, INC. 7,973,982
R.S.LIM & CO., INC. 7,220,754
JSG SECURITIES, INC. 7,013,542
R. NUBLA SECURITIES, INC. 6,968,760
E. CHUA CHIACO SECURITIES, INC. 6,922,419
MERIDIAN SECURITIES, INC. 6,313,900
CHINA BANK SECURITIES CORPORATION 6,171,815
LUCKY SECURITIES, INC. 6,036,028
BELSON SECURITIES, INC. 5,935,472
ASIASEC EQUITIES, INC. 5,794,000
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OUTSTANDING BALANCES FOR A SPECIFIC COMPANY
Company Code - CHPO0O0000000

Business Date: December 31, 2022

BPNAME HOLDINGS

EASTERN SECURITIES DEVELOPMENT CORPORATION 5,526,702
RCBC SECURITIES, INC. 5,245,862
GLOBALINKS SECURITIES & STOCKS, INC. 4,666,215
A & A SECURITIES, INC. 4,187,198
AURORA SECURITIES, INC. 4,024,783
TIMSON SECURITIES, INC. 3,881,860
UCPB GENERAL INSURANCE CO., INC. 3,489,427
PNB TRUST BANKING GROUP 3,334,000
HDI SECURITIES, INC. 3,229,462
H. E. BENNETT SECURITIES, INC. 3,222,505
UPCC SECURITIES CORP. 3,157,393
GOLDEN TOWER SECURITIES & HOLDINGS, INC. 3,102,771
MANDARIN SECURITIES CORPORATION 3,092,122
LANDBANK SECURITIES, INC. 3,009,963
OPTIMUM SECURITIES CORPORATION 2,763,249
TANSENGCO & CO., INC. 2,700,000
CAMPOS, LANUZA & COMPANY, INC. 2,613,390
RTG & COMPANY, INC. 2,586,164
BA SECURITIES, INC. 2,482,210
AAA SOUTHEAST EQUITIES, INCORPORATED 2,418,398
GOLDSTAR SECURITIES, INC. 2,403,857
DIVERSIFIED SECURITIES, INC. 2,390,974
YU & COMPANY, INC. 2,205,781
UOB KAY HIAN SECURITIES (PHILS.), INC. 2,087,225
PREMIUM SECURITIES, INC. 2,043,697
IGC SECURITIES INC. 1,928,389
SALISBURY SECURITIES CORPORATION 1,893,367
CTS GLOBAL EQUITY GROUP, INC. 1,864,537
F. YAP SECURITIES, INC. 1,752,231
WESTLINK GLOBAL EQUITIES, INC. 1,692,637
EAGLE EQUITIES, INC. 1,653,794
VALUE QUEST SECURITIES CORPORATION 1,590,218
SINCERE SECURITIES CORPORATION 1,550,446
CUALOPING SECURITIES CORPORATION 1,472,975
STRATEGIC EQUITIES CORP. 1,390,141
A. T. DE CASTRO SECURITIES CORP. 1,341,600
PAN ASIA SECURITIES CORP. 1,289,966
IMPERIAL,DE GUZMAN,ABALOS & CO.,INC. 1,184,976
JAKA SECURITIES CORP. 1,096,459
INVESTORS SECURITIES, INC, 1,058,585
ASTRA SECURITIES CORPORATION 1,003,400
FIRST INTEGRATED CAPITAL SECURITIES, INC. 955,000
FIRST ORIENT SECURITIES, INC. 930,058
RCBC TRUST & INVESTMENT DIVISION - VARIOUS TAXABLE ACCTS 922,300
ALAKOR SECURITIES CORPORATION 861,907
INTRA-INVEST SECURITIES, INC. 831,321
MBTC - TRUST BANKING GROUP 764,500
ASIA PACIFIC CAPITAL EQUITIES & SECURITIES CORP. 761,000
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OUTSTANDING BALANCES FOR A SPECIFIC COMPANY
Company Code - CHPO0O0000000

Business Date: December 31, 2022

BPNAME HOLDINGS

EQUITIWORLD SECURITIES, INC. 748,300
MERCANTILE SECURITIES CORP. 709,200
FIDELITY SECURITIES, INC. 677,526
WONG SECURITIES CORPORATION 672,593
LOPEZ, LOCSIN, LEDESMA & CO., INC. 600,453
I. B. GIMENEZ SECURITIES, INC. 528,000
SECURITIES SPECIALISTS, INC. 501,273
MDR SECURITIES, INC. 455,800
VENTURE SECURITIES, INC. 455,538
THE FIRST RESOURCES MANAGEMENT & SECURITIES CORP. 437,042
EAST WEST CAPITAL CORPORATION 318,300
B. H. CHUA SECURITIES CORPORATION 300,000
DBP-DAIWA CAPITAL MARKETS PHILPPINES, INC. 290,006
S.J. ROXAS & CO., INC. 254,014
PLATINUM SECURITIES, INC. 254,000
CLSA PHILIPPINES, INC. 245,000
J.M. BARCELON & CO., INC. 223,296
LUYS SECURITIES COMPANY, INC. 221,000
BERNAD SECURITIES, INC. 160,000
RCBC TRUST & INVESTMENT DIVISION 141,100
APEX PHILIPPINES EQUITIES CORPORATION 126,881
SUPREME STOCKBROKERS, INC 100,000
MOUNT PEAK SECURITIES, INC. 26,900
COHERCO SECURITIES, INC. 20,000
SARANGANI SECURITIES, INC. 16,000
R & L INVESTMENTS, INC. 11,000
DW CAPITAL INC. 5,000
REGIS PARTNERS, INC. 1,681

TOTAL

10,623,733,356

If no written notice of any error or correction is received by PDTC within five (5) calendar days from
receipt hereof, you shall be deemed to have accepted the accuracy and completeness of the details
indicated in this report.
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EXHIBITH

DISCLAIMER FOR U.S. RESIDENTS AND U.S. PERSONS

The Tender Offer is made for the securities of a non-U.S. company. The Tender Offer is subject to the
disclosure and procedural requirements of the Philippines, which are different from those of the United
States (the “U.S.”). The Tender Offer Report is available at (a) the Company’s Disclosure Section at the
PSE Electronic Disclosures Technology portal (http://edge.pse.com.ph) and (b) the office of BDO
Securities Corporation (the Tender Offer Agent), 33rd Floor BDO Towers Valero, 8741 Paseo de Roxas,
Makati City, Philippine (Contact Persons: BDO Securities Customer Support, Tel. No. +632 8840 7878,
email: bdosec-customercare@bdo.com.ph ). The Bidder will disseminate the Tender Offer Report (with
the terms and conditions thereof) as prescribed by Philippine law, and the shareholders of the Company
should review the Tender Offer Report and all other Tender Offer documents carefully.

It may be difficult for U.S. holders to enforce their rights and any claim arising out of U.S. federal or state
securities laws, since the Company and Bidder are located in a non-U.S. jurisdiction, and some or all of
their officers and directors may be residents of a non-U.S. jurisdiction. U.S. holders may not be able to
sue a non-U.S. company or its officers or directors in a non-U.S. court for violations of the U.S. federal
or state securities laws. Further, it may be difficult to compel a non-U.S. company and its affiliates to
subject themselves to a U.S. court's judgment.

The receipt of cash in the Tender Offer by a U.S. holder will generally be a taxable transaction for U.S.
federal, state and local income tax purposes. Each shareholder who is a U.S. holder is urged to consult
his independent professional adviser immediately regarding the tax consequences of acceptance of the
Tender Offer.

Neither the U.S. Securities and Exchange Commission nor any securities commission of any State of the
U.S. has (a) approved or disapproved of the Tender Offer, (b) passed upon the merits or fairness of the
Tender Offer, or (¢c) passed upon the adequacy or accuracy of the disclosure in the pre-announcement. Any
representation to the contrary is a criminal offense in the U.S.

SEC Form 19-1 46
February 2001
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EXHIBIT | m

27 March 2023 Securities

CERTIFICATION

This certifies that the results of the Tender Offer of Cemex Asian South East Corporation, to
acquire up to 1,614,000,000 Issued and outstanding common shares of Cemex Holdings
Philippines, Inc. (CHP) are as follows:

Start Date .| 16 February 2023
End Date : | 16 March 2023
Individual () -
Institutional (___ ) - :
Total number of shares tendered and 1,614,000,000 common shares
accepted
Tender Offer Price : | #1.30 per common share
Transaction Value : | #2,098,200,000.00

The tendered and accepted shares shall be crossed using the facility of the Philippine Stock
Exchange on 29 March 2023. Settlement shall be made on 30 March 2023.

This certification is being issued by BDO Securities Corporation as the Tender Offer Agent of
CHP.

Janet D. ra Befnhard AloySiys G. Tsai
Vice Presigent First Vice Preside

REPUBLIC OF THE PHILIPPINES )
MAKATI CITY) s.s. . ;
MAR 30 23
SUBSCRIBED AND SWORN to before me this , 2023 at Makati City,
Philippines, affiants having exhibited to me:
Name Document No. Date Issued  Date of Expiry
Janet D. Amora SSS No. 33-1884402-3

Bernhard Aloysius G. Tsai Passport No. P4380811B 01/15/2020 01/14/2030

Bj%osg;:N%és Corporation ATTY. Jo

P quﬁsgﬂrr:adng-naﬂicipam; SCCP and SIPF Member Moy DBUFRRRER FLORES
3B N@ers Valero ; voc. No ¢f€ o : ’j""i?i?: iy

o7 Byt D35 P Vioe oy L
Makati City 1226, Philippines age No. ROLL NO. ; ohecic S

Tel +63(2) 8840 7000 Bask K. PTRNO. 9563 ST IARCNY

P

. T — A e, § . g ;5 Dl g
bdo.com.ph/securities Ceries of Z! 2 1 7 D, BATAAN 57, E Weﬁnd _Way3®




EXHIBIT J

AFFIDAVITS OF PUBLICATION RE: TERMS OF THE TENDER OFFER

REPUBLIC OF THE PHILIPPINES)
CITY OF MAKATIM)S.S.

AFFIDAVIT OF PUBLICATION

I, ADELA GERSALIA MENDOZA, of legal age, Filipino, married and a resident of
14 Registration St. SSS Homes North, Quezon City Philippines after having duly sworn
to in accordance with law, hereby declare and testify.

1. That | am the Sales Director — Classified Advertising of the PHILIPPINE DAILY
INQUIRER, INC., publisher of the Philippine Daily Inquirer which is being published daily
in English, of general circulation with editorial and business address at Chino Roces St.
cor. Yague and Mascardo Sts., Makati.

2. That at the order of ANNOUNCEMENT

RE: TERMS OF THE TENDER OFFER

The Target Company: CEMEX Holdings Philip-
pines, Inc. and The Bidder: CEMEX Asian South
East Corporation

Text of which would be described as
follows:
AS PER ATTACHED

Has been published in the Philippine Daily
Inquirer in its issue/issues of:

February 16 and 17, 2023

Affiant Further Sayeth
Naught, Makati Philippines

AD G. MENDOZA
Affiant

SUBSCRIB SWORN to before me this
Vi —
HILIPPINES, affiant exhibited to me her Driver's

License No. 102-01-455507 issued at Quezon City
valid until October 10, 2023 and her SSS No. 03-
9451924-9, bearing her photograph and signature. i 2

Doc. No. {% B
Page No. % ; ATTY. JOSHUA P. LAPUZ
Book No. : Notary Public Makati Clty
Series of 2023. Until Dec. 31, 2023
Appointment No. M-019-(2022-2023)
PTR No. 9563523 Jan. 3, 2023 / Makati City
IBP Lifetime No. 04897 Roll No. 45790
MCLE Compliance No. VI-0016565
G/F Fedman Blda., 199 Salcedo St.
Legaspl Village, Makati City
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TERMS.OF THE TENDER QFFER

CEMEX Holdings Philippines, Inc.
(“GHP" or the "&ompany™)

CEMEX Aslan South £xst Corporation (“CASEC™ of the “Bidder™)

Upa One Billion Six Hundred Fourtean Mifien {1,614,000,000) common shares (the “Tender
Offer Shares™} of CHP. In the event that the tender offer is oversubsceibed, the aggregate

amount of securities fo be acquited at he close of such tender oifer shall be proportionately

distributedt aceoss all the seliing sharefolders. Alf tendered sharaes mustbs in seripless form.

Pieasa san 'Ludgmeh: with the Philippine Dep
Todgment for serip shareholders.

poration” for procedure on

y & Trusi G

£1.30 per Tender Offer Share

Following the expiration of the Tender Cifer Period, the Tender Offer Shares will be crossed
by spaciat block $ate (a3 Indicated in the schedule below) on the Bhifippine Stock Exchange
at the Tender Offer Price, The net proceeds lo be received by the tendering shareholders
shall be subject to deduction for fransfer expenses, Piease ses “Transfer Expenses” listing
those expanses for the account of the tendering shareholders.

Evary hetder of tha Tender Offer Shares during the Tender OFer Period is entitied to sell s/
higfher Tender Oifer Shares i the Bidder in accordanca with these Terms ofthe Tender Offer,

The Tander Cffer shall be during business hours and will commence on 9:30 am.
on February 16, 2023 and and at 3:00 p.m. on March 16, 2023, In the event that a new
holiday(s} in the Philippines is declared during the Tender Offer Period of the occurrence of
any fortuitous event that would resukt in the closure of govemment offices fot a il business

" day in Makatl Cily and Taguig Cily, ssid Tender, Offer Period will aulomatically be extended:

by the oostesponding number of days of holiday or cioaurs of govemment offices. Tha Biddér
resarves the sight to extend the Tender Offer, subject 1o obtaining the approval of the SEG.

Tha following is the schedula of the Tender Offer M
" { Commencement of the Tender Offer Pesiot Febniaty 16, 2023

End of the Tender Offer Period March 16, 2023
Report of Rasults of the Tender Offer and Acueptance - !
of Shares Tendered March 30, 2023
Crass Date March 29, 2023
Settlement Date March 30, 2023

BDO Securities Comoration {the “Tander Cffer Agent’)
Contast Person Janet Amora
Tolophene +632 B840 700G local 41115
Address 33 Floor, BDO fowers Valers

8741 Paseo da Roxes
Makati City. Philiapines
For inquiries on the Tender Offer, please tonlact any of the foliowing personne! of the Tender
. Offer Agent:
) Name | ) Tolophone No. E-mall Address
- { Jobeke Lantin +532 8702 6000 local 51681 "

Cesar Castifo +632 8702 6000 local 51695 | O o orsupRatt:
BDJ Securities 632 8840 7878
Customer Support com.ph

Seripless Shareholders (e, shareholders whose shares are ledged with the Philippine
Depuository and Trust Gorporation ("PUTE) of CHEP who wish to accept the offer musf instnact
thair brokers {o electronicaly transfer their Tender Offer Shares 1o the Tender Offer Agent.

" The member broker(s) of the PSE who boki(s) the Tender Qffer Shares, should, upon receipt

of the nofice of the Tander Cffer, immediatefy nolify the relevant sharsholder that should tha
sharehoider wish 1o sell #is/hisfier CHP shares to the Bidder, the sharsholdar must instruct
saidl participating broker by completing the “Instruction to Partisipating Brokers from the
Tendaring Shareholdar” in the form of Exhibit F to elecironicatly fransfer is/hisiher shares
to the Tender Offer Agent, as custodian for such shares, not later than 12:00 p.m. on March
18, 2023. When tandering shares, the parficipating brokers are required lo submit the fetler
1o the Tender Offer Agent (in the form of Annex 1 of the Insiructions to Pasticlpating Brokers
which is Exhibit F 1o tha SEG Form 19-1 filed by the Bidder with the SEG) (ihe *Letter from
the Participating Broker”) not Jater than 3:00 p.m, on March 16, 2023 as well as the duly
cotnplated Application to Tender Shares {the *Application”).

Sorip Shareholders {/.0., sharehofders who hold stock cerificates) of CHP who wish to
tender and sell their shares to the Bidder should complete the Applicatior: in quadeuglicala
and sebmit the same 15 {lhe Tender Offer Agent with the altzchments set out below at the
address set forth above.

Attachments to Serip Aoglical

piance of
Appication

+ Gross Date and

Setilsment

Wilhdrawal

Transfer Expenses

+  Originel copy of duly rmanzed Affidavit of Publication (of Afidavit of Loss) of the
Notice of Pubfication of f.oss.

»  Surety Bond in an arcunl aquivalent 1o 200% of the valug of tho shares as of
the date of exeoution of the afidavit of loss, multiplied by the number of shares
caovered by each lost stock certificale,

After the new stock certificate(s) is issued, said stock certificate and the required documents
shoukd be submitted to the Tender Offer Agent in accordance with the terms and conditions
of the Tender Offer.

Tha Bidder, through the Tender Cffer Agent, in its sole discretion shalt have te right fo
reject or accapt any application af any time before the Cross Date. Subjecl lo the lerms and
conditions hereof, applications may be rejected when: (i) recaived afler the expiration of the
Tender Offer Period, as may be sxtended (u] riot properly completed; o {iii} lack any of fe
required s ("Rojected Appli ).

The Bidder shall nol be hald liable for any Rejected Applications, which ara rejected of not
acceptable due to the failure to meef any of e requirements as set forih above.

The Tender Offer Agert will accept an Application on behalf of the Bidder on the condilion
that the tendering shareholder has been certified by the Stock Transfer Agent 25 a cormman
shareholder of the Company at any time durdng the Tender Offer Pedied and that the
signaturalendorsement on the stock cerificate(s) submitted malches the signalure on file
with the Stock Transter Agent, if such is available. if a lendering shareholder does no! have
any signature card on file, ar the signatures an the cerifitales and on the Application difier
froms the signature on file with tha Stock Transfar Agent, the Stock Transfer Agent shall cerdfy
the same to tha Bidder, The Biddar shall exercise its sole ard reasonzble diseretion to accept
or rejest the Application ., The Tender Offer Agent shail rely on the signature affixed o the
Appiication and on the validated endersemant of the relevant sfock cerlificates. Neither
the Bidder. nor the Tender Offer Agent shall be required (nor are they axpecied) 1o make
further inquiries into the suthsnticity of the signalure. A tendaring shareholder shall hold fhe
Bidder, the Tender Offer Agent, the Buyer Agent. their respective officers, directors, agents, or
advisaers free and harmless from eny and all damages Wat may afise or result in the Biddes's/
Tender Cffer Agent's acceplance of the Application.

“The Tender Cffer Shares tenderad and accepled are intended to be ceossed at the PSE on
March 28, 2023 {the "Cross Date™), subject lo the approval of the ESE and subject further
1o any extension of the Tender Offer Period, after abtaining the approval of the SEC Any
changa in the Cross Date shall be separately announced by the Bidder.

The Tendar Offer Shares shall be deemed accepted by Ihe Bidder on tha date Ihese are
crossed on the PSE:

Payment of the net procends of the Tender Offar Shares validly tendered and accepled for
payment shak be by way of check which shell bo made available for pick up at the office of
the Tender Gffer Agent at 33F BDO Towers Valaro, 8741 Pasec de Roxas Avenue, Makat
City starling on Setfemsnl Date between 9:00a.m. to 12:00p.m. only.

When collecting payment, the tendering shareholders shall present the “Applicant's Copy” of
the Application as welt as proper identificalion {e.g., driver's license, tax identfication card,
SSS/GSIS card, Alisn Certificate of Regisiration [ACR), passpost, sepjor eifizen's 1D er PWD
IB). Duly authorized représantatives shall be required to present an authorization letter from
the tendeting shareholders.

| .
Tendering benebeizl gwnars of Tender QHer Shares are advised to consult with their
custodian, fiduciaries, or other similar agenls on the manner by which they may collect
paymant from such agents.

Checks nat picked ugp thidy [30) tiéys shet the Setilement Date shal be tuned over to the
Stock Transfer Agent, who shall be responsible for dispaiching by registered mail fo the
adkdress of the tendering shareholder indicated in tha Appli&hnn at the nisk of the fendersing
sharehclder.,

Tendering shareholdars shell have the sight to withdraw tendered Tender Offer Shaves before
tha expiration of the Tender Offer Period, by submitting & written request for withdrawal to the
Tender Offer Agant with a copy of tha “Applicant’s Capy” of lhe Application to Tender Shanes,

Forawithdmawel of the tendered shares tobe effective, 2 wiitlen nolice of withdrawal must be
submitted to and received by the Terder Offer Agent hefore 3:00 p.m. of March 46, 2023 at
the address sat forlh herein. The nolice mus! specify the name of the tendering sharehekder
and the number of Tender Offer Shares to be withdrawn. If the slock centificates svidencing
the Tendes Offer Shares have been delivered ‘o the Tender Offer Agent, the serial numbers
shown oa such certificates must be submitted ko the Tender Offar Agent drior 1o the physical
release of such certificates. No requast for withdrawal of fractions of Tender Qffer Shares will
be considered, The Tendar Ofter Agent shall hava the right in its sofe discretion, lo determine
the form and validity of the notice of withdrawa!, fncluding the time of receipt thereof. A%
axpenses incured by the Tender Offer Agent in respect of withdrawst of Tender Offer Shares
shall be for tha account of the shareheldes making the withdeawal.

Upon Closing of the Tander Offer, the Tender Offer Shares will ba crossed by special block
salz on the Philippine Stock Exchange at the Tender Offer Price. The nat proceeds lo be
recejvad by tha lendering shareholdars shak be subject io deduckion for brekers' commission
and value added tax thereon, and the cuslornary selling charges, which are listed below. The

rricinmary salline chamae favedidinn heskare callinn commizeinnt innlidas



A Original CHF' stockcertrﬁcalesdutyendorsed 10 ba vesified byﬂreTenderOf!erAqem

with BDO Unibank, ing. - Trust and favestment Giroup. {BEOTIG" or the *Stock

TransferAgonr) tha stock transfer agemof CHP, a5 vahﬁ and euihenﬁc cortificates.

b Borddals: - oo Tl

L-'Fr.-rsl-:aua?aplr.'rrn; ammg thmugban albomﬂr—fact,p!eese mhmrtaclulynotanzad
- kravocable Pmnerurarbmey(m the form subsiantialip the same as Annéx O of
ﬁleApplieeuon and which s Exhibit £-0 {0 the SEC Formy' 181 filed by the Bidder
with the SEC), For marmiad individuals whe are Philippine citizens, thelr respective
Spouses Mmust sign on the space provided in the Jrevocable Power of Attnrneyrn
indicate earital cansent io the'sale of the Tender OFfer Shacas,

. { Pholocoples of two (2) valid Idanlification cards showing the Applicant’s signature
-+ and photograph, 0., diver's license, "lax identfication card, Social Security.

- System {SSSVGovemment Servlcee and Insmnce System {GSIS) card, Nren
Carfificale of Ragistration (ACR), or passport.
Duly. aouompﬁshed signatura card. contaiting the. specimen signature-of he

-
=

tardering sharetiolder’ and.verified by the tendering shareholder's brokar or by |

an officet of tha ‘Gustodian-bank st which tha tandaring shansholder maintains an,
dccount {the signature cazd must specify the name of the broker and the bioker's
. slnnaiory) arthe name of the bank and the banks srgnmory 5 the case may be,

chr_nmmgas

o} Notanzed Beani Resaliion {in the form subsiarrhaliyﬂle same'as the Sweiary's '
: Cerfificate attached asAnnexatomeApprmhon which is Exhibit E-B-to the SEC,

- -Form 19-1 filed by the Bidder with the SEC) awthorizing the sale of the Tender
. Offer Shares, deﬁgnaﬂngsrgmlonesfonhat purpose and lnuxatrng the speqmen
signatures of those signalories, -
{8). Cepy of SEC Registration or-equivalent oonslmam documenl eerhﬁer! a5 afive
. copyof the original by the Corpora!e Sacretary orequivalent person hmnng official
Lcuslody of company records. ©

(i) Copy of latest Articles of Incorporation and By:laws of the Applicant or equivalent -
copy of the original by the Gorgorate .

constiutive document certfied as 2 tue
Secratary or equivalent person having official custody n!company recoeds.

. (W) Duly sccomplished signatutd card centaining the' specimen signatura of the

=

tendering sharsholder and vesifietd by the' lendering sharehoider’s corporals
secretary o by.gn officer of the wsmdien bark at which the tendering shareholder . -

) marmems an aocounL
o EorPartnerships: _ -
) (.) Copy. ufSEC Registralion or equivalent eonsnmwe document cextified as a frug

.

+copy of the orginat by the Parinership Secrelary or equivalent person: having )

official custody of the partnership recoids:

* ) Copyofihe lalest Articles of Parinership of lheApprcant or equivatent constihutive -

document cedified as a true copy of the original by the Partnership Secratary of
oquivalent pessoi having officlal cuslody of the partnesship records,
() Nolarized: Parinership Resolution (in ihe form substantially the same as the
'Paithess! Cartificate attached as Annex G % the Application, which [s Exhibit E-C:
+ of the SEC Form 18-1 filed By the Bidder with the SEC) atthorizing the'saleof the
7 Tendet Offer Shares, designating: signaiunas for the pupose and indicating the
spaciman signature ofme signatories...
{iv). Duly sccomplished signatire card oonlelnrnq the specimen ‘signdture of the
teraring, sharshaider and verified by the tendering sharsholder's broker o by

" anoficer of the custodian barik at which the fendering shareholder maintains an -

aceounit {the signature card must spacify t1e name of the broker and the broker’s
signatuy] or the name,of the bank and the bank's signatory as the case may be

Thehrms of the Application (ineiuding the Repmenhﬁona and Wamnties) shall form

inhgrli parts of these Terms of the Tender Ctfer, which in tr.rrn form integeal parts of

the Application.

The Bidder reserves the nghllo requrra presenlalionof additichal documents in respeclofthe B

deterdination of the validily, eligibty and acceptabsEly ofanyTender Offer Shares terdered
pussuanto this Tendler Oﬁar

The Bidder shall not be held lrableforanyhpplrcehons to-Tander Shareswhsch arerejected or
not acceptable due (o the falure 1o mee! any of the requrremans as sel foth above.

) Delwety oleach required document i i relation to'the Tender Offer td the Tender Ofter Agant
“shall be deemed taide only upon aciuat raoelpt thersof by the Tender Offer Agent.

Tendershareholdem am strongly urged agamsuenderir;g atthe fast rmnme:o allow sufficiont

fime to cm'eci any deﬁcrer!cy in their application (or any dacument. submryed i suppm

- thareof). -
- Yender Offer Shares must be reoewed by the Teuder(}rferAgemnotlater than 300 p.a. of
" Maich 18, 2.

] To ensure pmmpt raosrp(and crossoﬂhe sirares on the PSE:

03 Tendemg shareholders. Mro arescrip sharehoiders should submit the required -

documents fo the'Tander Qffer Agent at least five {5} Irading days before the end
of the Ténder Offerpenod to alzowforlodgmem of the TenderOI'rerbares wrrh the
POTC. .

@) Tondering shmhoiders whs are sevipless sharshoiders shoidd instruct their
v brokers to elec(mniee!y transfer the Tender Ofter Share to-the Tendey DiferAgan: :

- atlaas! three (3 irading days berora March 16 2023,

Dalnery of each requrrad document in relation to the Tender Offerto theTenr#er Gh‘erAgenl :

" "'shail be deemed made only upon actus receip! thereot by the Tender Offer Agent. Tha Bidder

- o the Tender OFfer Agent msatves the right 1o requis presentation of submission of any
 additional dowmenls for tha purosa of, among others, enabling the Bidder or the Tender
Offer Agent i Sotarml any teindering shariholdar.{or any person acting on its behaif,
-Inciuding any Partic
- *$hates in CHP-tendes idnt to the Tender Offer. -

For thosé whose cetificales. are lost, the following: are the raquirerients; that must be

- submitted to the Stock TransferAgen!, inorder o be 1ssued a newstock corhﬁeale{s]

*« . Aduly notarized Aﬂidavﬂ oFLoss, executed by the ragistered sharehoider {inthe -

form substantially the same as Annex E of the Appiication and which is Exhibit £-E
1o the: SEC Fdrm 19- 1 filad by the.Bidder wilh the SEG),

»  Acopy of the Notive of Publication of Loss, published onice a \rreek for three 43) -

consocuuva weoks in a newspaper of geneml crrculatron.

-

r) the vaiidily eligibikty and aoceplabrlﬂy of any uornmun :

Condiions

R e e

Regresentation
and Warranties

Applmuon anm
and SEC'Form

S 194

Ioqiries.

.- | SECFees

- 'Stock i@t Prowchon Furid >0
Further, the tendering sharehoider and the Bidder shal each be responsible for &nyéeilmg ]

" * [ander Cer Agwit

wiran

B LEORTEY

and valie added !ax meram and the customary seling charges. which are listed balow. The

' cusmmary selﬁng charges| (exeudmg broker's selling commission] include:

Typa.of Fee
Slucktmns&chon tax ’ )
Securilies Clearing Corporation of the Philrppsnes

% of Value of the Tr
] " 0500%

| PSE!transaction 8es ..c... - i

buying brokesr's comiissions andortheir own broker's commissions, costs, charges, transfer -
taxes, and ather expenses, fss, and duties-incurmed: in connaction with the tender of tha
Tender Offer Shares, piovided that the stock transaction tax payabla on the kransfer of the

| Tander: Offer Shares shall ba for the eccount solaly of WHie'tardaring. sharsholder.. Any ané
- all casts, changes transfer laves, expenses, fees, and.duties that shall be for the account of .

‘the'tendering shareholder shal bé deducted by the Tender Offer Agent fmm the jotal prrce
payabla o such tendenng shareholdez. -+~

LXRS

The Bidder may offer a processing fee to the Philipeine Stock Exchange trading parm:panls
(the selling broker) to be determined based on the welume of Tender Offar Shares tenderad

+ through such sefling broker, Any such processing fee will be seltied di ireclly by BDO

Securities Corposation on behalf of the Bidder 1o the refevant selling broker after tha Gross
Data: Any such fee will niot be charged lo fendering shareholders and will not reduce the net

- proceeds (after deduction of customary selling chargec descnbed above) of the tendered

shares tabe rer.erved from the Bidder.

" By tendering #isftisiher shares-in CHP in the Tender- Oﬂ‘er dach lendenng sharehokder
represenls and warrams fo the Bidder, that: . .

4. Allinformation contained m!?reAplecahon and ||s aﬂachments and the Leﬂarfrnm .

meParimpahng Broker, as apphicable, aré rue and correct and that the signatires
‘theratn are genuing, propety authorized and oblained;

b.. . The téndered shares have been validly issued, fully- paid and nor-assessable and

* arefree ard clearof ariy clalms, fiens, encumb eranyr ions apart from

- those specified in the Articles of Incorporation of CHP o any arneadmenl thereal;

" 6. The tendaring shersholder is the registered and absolule legal énd beneficisl
owner of the tendered shares, has good ‘and macketable itie to the tendered -
shares and has oblained alf the. required approvals, authorizations and -full

- athority o Yansfer good, valid and clean lils fo Sie tendered shaces;

d.  On the Cross Date, the Bidder will cbtain full and valid fils to the tendered
shares, e and clear fiom ahy warrents, inlerests,” ophons fiens, cldims, and
encumbrances and will be abié lo freely and fylly exercise all rights and privieges
aising fom, nwnsrshrg of such tendered sharas, including but nol fenited to the
Tight 1o vote and recéive dividends;

‘e The tender of any o all of the shares by g tendenng sherehiolder endror the

_purchase or iranster thereof by the Bidder in accordance with the Tender Offer
doetnol and will not consfiule a breach ondefault of the terdedng sharsholder's
constitive documents (as apphicabla) ot of any agresenant of arangement, law,
orderof guations applicable to the tend d shyres, rhe dering shareholder,
oF lo which aay of lhe foregoing maybebcund ' ’

-§.  Each iendenng sharehoider has read and understood, and has relied solely upon
*tha provisions of fhe Teader Offer.Repord, any and alf docements and materials -
provided by-thé Bidder in connection therewiih of in ralation thersto, and the
ferns and conditions of the Tender Offer. as stated therein, and unconditionally

. aceepls such tetms and conditions. The tendering shareholder understands that
no person has been authorized 1o give information o to make : any represeniafion
with respect to the ‘i‘ender(]rreromer than those specifi edand mede in tha Tencer
Offar Report.

"The amapianoe of the Tender Offer Shares by the Bidder is subfect bo the fulﬁﬁmenl (or

: vﬁlver atthe Bidder's sole distretion) of each of the fotlowing conditians:

Ce The B dn‘er shall heva oblained all urganmebonal ountradua] zud reguiatory ap- -

" rovals, consents, and authorizetions: for the: acceplance and puschase by the
Bidder of the Tender Offer Shares before thé expiration of the Tender Offer Period;
b. Tha tendering shareholder shalt have obtained all the réquired.approvals and au-
- thorizations o ensble i to transfer the Tender Offer Shares fo the Bidder belora tha
exprrarion of the Tandar Qfer Period and iWhe/she is not aware of any objecticn,
adverse claim, dispite, or notice conceming rts!hls«’har right fo tehder andtrmsrer
" the Tender Offer Shares.

€ Inthe sale determination of the Bidder, no material anersa change i inor affecting

the business, operations, propesdy, condition (financial or oﬂwrwase] of prospocts
of the Campany shail kave oocured,

if any of the foregaing condifions is not met, Ioits satisfaction, provided st written notice

belﬂ'e!he Cross Date.

The Terms set oof in SEC Form 18-1 filed with the SEC on January 25, 2023 shali form
part of these terms and oundrhuns They have been attached o tha Nuhce of Tandes Offes
dishibioted o CHP sharehold .

Any shareholder who wishes to obhsn a copy of t'ne sard form and of ﬂre Applicaﬁon Form
’ maydosoatmeomeetmmmeioumng

Stock Transfer Agent: .
BOO Unrbark lnc Trust and Inves1menl Group

BDG Securities Corporation

- . Foringuinies regarding the Tender Offer, please nonlacl the Tender Oﬁerhgem al. lhemn!ac:
« delail’ prwided abave. For inquiries aboutthe number of shares of & shareholder in, CHP,

please contict BDO Unibank, Inc. ~ Trust and lavestments Group, the Company's Stock

" Transfer Agent, at the 14/F BDO Towers Valero, 8741 Paseo de Roxas, Makali City 1226,

Tetephone No. +632 88784740, +632 wuoaa E-mail: bdo-stodr—h‘ansler@bda com.ph.

“Tha Bidder has the nght to withdraw the Tender Offer at auyirme prior to the Cross. Date -
B of withdrawal ‘of the Tendsr Offer shakl ba sent to: the shareh&ders of the Sompanry on or 3

The Terider Offer Is bemgmaﬂe 16 alf CEMEX Holdings Phiipgines, Ine, {‘GHP'J shamﬂoiders rogardiess of thelr -
- place of residence or domicile; inchiding sharehokiers residing inthotnifed Steles of Amesica (the .87 or citizens
of the IS, (each such sharehoider, a 'U 8. Holder], CEMEX Asian South East Comporation [the Bidder] beliaves
thal soma of CHP’s sares ara heid-by U.S. Holders. In accordance with applicable US. secunilies laws relating

- {o tendar offers which are direried 1o, or-iciude 1.5, Hoklers, the Bidder must comply willy certain reguirensents

refaling & tender offers. For the avoldance of doubt, the TendcrOﬂ‘erlsbefpgmadem the Philippines and directed fo
alf sharehoklers of CHF, regariless of their place of residénce or domicile, and' a5 such, thefr acceptance, liguidation,
comiperisalion and compliancewiff be sulyset fo applicable Philppine laws and regulalions, notwithstanding the
Bidder's compliance with cortain requirements under (1S; law. Aceordingly, compliance withi U.S. Jaw relafing fo
fondier offers does:nol affect the tenms end conditiods of this Tender Offer and'is carried out only for the purpose of

* enabling the: parficipation of CHP sharchoiders that are U.S. Holders. CHP sharstolders thaf are U, S, Holdars shouid

refer fo Extibit M of the Tsader OffsrReporf

{PDi~Feb. 16417, 2023)
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REPUBLIC OF THE PHILIPPINES )
QUEZON CITY ) s.S.

AFFIDAVIT OF PUBLICATION

I, ARLYN F. SERVANEZ, of legal age, single, Filipino and with office address at
c/o PhilSTAR Daily, Inc., 202 Railroad Street corner Roberto S. Oca Street, Port Area,
Manila, after being duly sworn to in accordance with law, depose and state:

That I am the CLASSIFINDER MANAGER of the PhilSTAR Daily, Inc. a
domestic corporation duly organized and existing under by virtue of Philippine laws with
office and business address at 202 Railroad Street corner Roberto S. Oca Street, Port
Area, Manila.

That the said corporation publishes THE PHILIPPINE STAR, a daily broadsheet
newspaper published in English and of general circulation.

That the order of  CEMEX HOLDINGS PHILIPPINES, INC.

captioned as follows: ___TERMS OF THE TENDER OFFER

Please see attached printed text which had

been published in The Philippine STAR in its
issues of: February 16 and 17, 2023

FURTHER AFFIANT SAYETH NAUGHT.

Manila, Philippines =
ff

lant

SUBSCRIBED AND SWORN to before me this __ 17" day of February 023 affiant
exhibited to me her Driver’s License No. NO1-01-259491\issued by LTO on September
21, 2018 which expiry date is September 24, 2023.

ow . _
E;J;é ’IV\I% —tfﬁf ATTY. GARY A. SANCIO
. Notary Public
Boo_k No. T Until December 31, 2024
Series of 2023 Adm. Matter No. 177
Roll No. 44261

IBP No. 1082447 (LIFETIME) / 06-30-17 / QC
PTR No. 4029362 / 01-06-2023 / QC
MCLE Compliance No. VII-0011638 / 03-01-22
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The Target
Company
The Bidder

Subject Shares

Tender Offer Price

Entitlement and
Eligibility

Tender Offer
Period

Tender Offer Agent

Applications

IERMS OF THE TENDER OFEER

GEMEX Holdings Philippines, inc.
{"CHP" or the "Company"}

CEMEX Asian South East Corporation ("CASEC" or the "Bidder")
Up to One Billion Six Hundred Fourteen Million (1.814.000.906) cammon shares (the

“Tender Offer Shares”) of CHP. In the event that the tender offer is oversubscribed.
the aggregate amount of securities to be acquired at the close of such tender offer shali

* be proportionately distributed across all the selling shareholders. All tendered shares
- must be in scripless form. i

" for

Please see "Lodgment with the Philippine Dep
procedure on lodgment for scrip sharaholders.

itary & Trust Corporati

R1.30 per Tender Offer Share

Following the expiration of the Tender Qffer Period, fhe Tender Offer Shares will be
crossed by special block sale (as indicated in the schedule below) on the Philippine
Slock Exchange at the Tender Offer Price. The net proceeds lo be received by the
tendering shareholders shali be subject fo deduction for transfer expenses. Please
see "Transfer Expenses® listing those for the t of the tendering
shareholders. :

Every holder of the Tender Offer Shares during the Tender Offer Period Is entitled to

sell its/his/her Tender Offer Shares to the Bidder in accordance with these Terms of
the Tender Offer.

The Tender Offer shall be during business hours and will commence on 8:30 a.m. on
February 16, 2023 and end at 3:00 p.m. on March 16, 2023, In the event that a new
holiday(s) in the Philippines is declared during the Tender Offer Period or the
ocourrence of any forluitous event that would result in the closure of government
affices for a full business day in Makat City and Tagulg City, said Tender Offer Period
will ily be i by the ding number of days of holiday or
closure of government offices. The Bidder reserves the right to extend the Tender
Offer, subject to obtaining the approval of the SEC.

The following is the schedule of the Tender Offer:
T February 16, 2023

%] Warch 16, 2023

March 30, 2023

March 29, 2023
March 30, 2023

Cross Date
Settlement Date

BDO Securities Corporation (the “Tender Offer Agent)

Contact Person Janet Amora
Telephone +532 8840 7000 local 41115
Address 33 Floor, BDO Towers Valero

8741 Paseo de Roxas

Makati City, Philippines

For inquiries an the Tender Offer, please contact any of the following personnel of
the Tender Offer Agent:

Name Telephone No. E-malf Address
.| Jabelle Lantin +§32 8702 6000 local
51681
Cesar Castillo +632 8702 6000 local | customersupport-
51605 b rities@bdo.com.ph
BDO Securities +632 8840 7878
Cusl Support_.

Scripless Shareholders (ie., whose shares are lodged with the
Philippine Depository and Trust Coeporation (*PDTC™)) of CHP who wish ta accept
the offer must instruct their brokers to electronically transfer their Tender Offer
Shares (o the Tender Offer Agent. The member broker(s) of the PSE who hold(s) the
Tender Offec Shares, should, upon receipl of the nalice of the Tender Offer,
i diately notify the rel hareholder that should the shareholder wish to sell
itsihisther CHP shares o the Bidder, the shareholder must instruct said participating
broker. by pleling Ihe ‘Instruction to Par ing Brokers from the
Tendering Shareholder” in the form of Exhibit F to electronically transfer its/his/her
shares to the Tender Offer Agent, as custodian for such shares, nof later than 12:00
p.m. on March 16, 2023. When tendering shares, the paricipating brokers are
required to submit the fetter ta the Tender Offer Agent (in the form of Annex 1 of the
Instructions ta Participating Brokers which is Exhibit F 1o the SEC Form 19- 1 filed
by the Bidder with the SEC} (the “Letter from the Participating Broker”) not later
than 3:00 p.m. on March 16, 2023 as well as the duly completed Application fo
Tender Shares (the "Application”).

Scrip Shareholders {i.e., sharehoiders who hold slock certificales) of CHP who
wish 1o tander and sell their shares to the Bidder should complete the Application in
quadruplicate and submit the same to (the Tender Offer Agent with the altachments
sel aut below at the address set forth above.

Attachments to Scrip Applications

4. Original CHP stock certificates duly endorsed; to be verified by the Tender Offer
Agent with BDO Unibank, Inc, - Trust and Investment Group. ("BDO -TiG" or
the “Stock Transfer Agent’), the stock transfer agent of CHP, as valid and
authentic certificales.

o

. For Individuals:

(i) For shareholders acting through an attarney-in-fact, please submit a duly
d ble Power of y {in the form st fally the same as
Annex D of the Application, and which is Exhibit E-D to the SEC Form 18-1

filed by the Bidder with the SEC). For married individuals who are Philippine
citizens, their respective spouses must sian on the sbace provided in the

Acceptance of
Application

Crass Date and
Selttlement

Withdrawal

“Transfer Expenses

" Application and on the validated

" senior citizen's (D or PWD iD). Duly authorized rep

* A duly nolarized Affidavit of Loss, executed by the registered shareholder
(in the form substantially the same as Annex E of the Application and which
is Exhibit E-E fo the SEC Farm 19- 1 filed by the Bidder with the SEC).

A copy of the Notice of Publication of Loss, published once a week for three
(3) consecutive weeks in a newspaper of general circulation;

+ Originat copy of duly not; d Affidavit of P (of Affidavit of Loss)
of the Notice of Publication of Loss.

» Surety Bond in an amount equivalent to 200% of the value of the shares as
of the dale of execution of the affidavil of loss, mulliplied by the number of
shares covered by each lost stock certificate. X

After the new stock certificate(s) is issued, said stock certificate and the required
d should be submitled o the Tender Offer Agent in accordance with the
terms and conditions of the Tender Offer,

i

The Bidder, through the Tender Offer Agent, in ils sole discretion shall have the right
{o reject or accept any application at any time before the Cross Date. Subject to the
terms and conditions hereof, applications may be rejected when: (i) received after
the expiration of the Tender Offer Period, as may be exiended; (if) not properly
completed; or (il) lack any of the required atlach 1s {*Rej d Applications®).

The Bidder shall not be held liable for any Rejected App which are
or nol acceptable due fo the failure to meet any of the requirements as sel farth
above, : u

The Tender Offer Agent will accept an Application on behalf of the Bidder on the
condition that the tendering shareholder has been ocertified by the Slack Transfer
Agenl as a common sharehokier of the Company at any time during'the Tender
Offer Period and that the signalure/endorsement on the stock certificate(s) submitted
matches the signalure on file with the Stock Transfer Agent, If such is available. il a
tendering shareholder does not have any signature card on file, or the signatures on
the certificates and on the Applicatian differ from he signature on file with the Stock
Transfer Agent, the Stock Transfer Agent shall certify the same to the Bidder. The
Bidder shall exercise its sole and reasonable discretion to accept or reject the
Application. The Tender Offer Agent shall rely on the signature affixed on the
d t of the stock certificates.
Neither the Bidder nor the Tender Offer Agenl shall be required (nor are they
expected) to make further inquiries inta the authenticity of the signature. A tendering
shareholder shall hoid the Bidder, the Tender Offer Agent, the Buyer Agent, their
pective officers, directors, agents, or advisers free and harmiess from any and all
damages that may arise or result in the Bidder's/Tender Offer Agent's acceplance af
the Application.

The Tender Offer Shares tendered and accepled are intended to be crossed at the
PSE on March 29, 2023 (the “Cross Date”), subject to the approval of the PSE and
subject further o any extension of the Tender Offer Period, afler obtaining the
approval of the SEC. Any change In the Cross Date shall be separately announced
by the Bidder.

The Tender Offer Shares shail be deemed accepted by the Bidder on the date these
are crossed on the PSE.

Payment of the net proceeds of the Tender Offer Shares validly lendered and
accepted for payment shall be by way of oheck which shall be made available for
pick up at the office of the Tender Offer Agent at 33F BDO Towers Valero, 8741
Paseo de Roxas Avenue, Makati City starting on Seftiement Date between 9:00a.m.
to 12:00p.m. only. s

When collecting payment, the tendering shareholders shall present the “Applicant's
Copy” of the Application as well as proper identification (e.g., driver's license, fax
identification card, SSSIGSIS card, Alien Cerlificate of Registration (ACR). passport,

ives shall be required to

present an authorization letter from the tendering shareholders.

Tendering beneficial owners of Tender Offer Shares are advised to consulf with their
custodian, fiduciaries, or other similar agents on the manner by which they may
collect payment from such agents,

Checks not picked up Lhity (30) days after the Seitiement Date shall be turned over
to the Stock Transfer Agent, wha shall be responsible for dispatching by registered
mail lo the address of the tendering jer indicated in the Application, at the
risk of the tendering shareholder.

Tendering shareholders shall have the right to withdraw tendered Tender Offer
Shares before the expiration of the Tender Offer Period, by submitling a written
request for wilhdrawal 1o the Tender Offer Ageot with a copy of the "Applicant’s
Copy” of the Application to Tender Shares.

For a withdrawal of the tendered shares to be effeclive, a wrilten nolice of
withdrawal must be submitted to and received by the Tender Offer Agent before 3:00
p.m. of March 16, 2023 at the address set forth herein. The nolice must specify the
name of the tendering shareholder and the number of Tender Offer Shares to be
withdrawn. f the slock certificates evidencing the Tender Offer Shares have been
delivered to the Tender Offer Agent, the serial numbers shown on such certificates
must be submilted 1o the Tender Offer Agent prior to the physical release of such
cerlificates. No request for withdrawal of fractions of Tender Offer Shares will be
considered. The Tender Offer Agent shalt have the right in its sole discretion, lo
determine the form and validity of the nofice of withdrawal, including the time of
receipt thereof, All expenses incurred by the Tender Offer Agent in respect of
withdrawal of Tender Offer Shares shall be for the account of the shareholder
making the withdrawal. E ’

Upon Closing of the Tender Offer, the Tender Offer Shares will be crossed by special
block sale on the Philippine Stock Exchange at the Tender Offer Price. The net
p ds to be ived by the g shareholders shall be subject 1o deduction
for brokers’ commission and value added lax thereon, and the customary selling
charges, which are listed below. The customary selling charges {excluding broker's
selling commission) include:

Type of Fee % of Value of the Transaclion
Stock fransaction tax 0,600% .
Securities Clearing Corporation of the 0.010%
Phil
SEC Fees 0.005%
PSE transaction fees 0.005%
Stock Investment Protaction Fund 0.001%

Further, the tendering shareholder and the Bidder shall each be respansible for any
selling or buying broker's commissions and/or their own broker's commissions, costs,
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Lodgment with the

Philippine

Depository &
Trust Corporation

Lost Stock
Certificales
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(ii) Photocopies of two (2) valid ider cards ving the App S
signature and photograph, e.g., driver’s license, tax identification card, Social
Security System (SSS)Government Services and Insurance System {GSIS)
card, Alien Certificate of Reg jon (ACR), or p rt.

{iii}y Duly accomplished signature card containing the specimen signature of the
tendering shareholder and verified by the tendering shareholder’s broker or
by an officer of the custodian bank at which the tendering shareholder

intains an gy card must specify the name of the
broker and the broker's signalory} or the name of the bank and the bank's
signatory as the case may be.

<. For Corporations:

() Notarized Board Resolution (in the form substantially the same as the

tary's Cerlificate d as Annex B to lhe Application, which is

Exhiblt £-B 1o the SEC Form 19-1 filed by the Bidder with the SEC)

authorizing the sale of the Tender Offer Shares, designating sighatories for
thal purpose and indicating the sp: ignalures of those sigi i

(i) Copy of SEC Registration or equivalent constitutive de t certified as a
true of the original by the Corporal tary or equivalent person
having official custody of company records.

(iii) Copy of latest Articles of Incorporation and By-laws of the Applicant or
equivalent constitulive document cerlified as a truie copy of the originat by the
Corporate Secretary of equivaleat person having official custody of company

records.

{iv) Duly accomplished signature card containing the specimen signature of the
tendering shareholder and verified by the lendering shareholder’s corporate
secretary or by an officer of the cuslodian bank at which the lendering
shareholder maintains an account. :

d. For Partnerships: 3 ;

(i) Copy of SEC Registration or equivalent constitutive document certified as a
frue copy of the original by the Parinership Secretary or equivalent person
having official custody of the partnership records, _

(i)} Copy of the latest Articles of Parlnership of the Applicant or equivalent
constitutive dooument certified ‘as a frue copy of the original by the
Partnership Secretary or equivalent person having official custody of the
partnership records.

{iif) Notarized Partnership Resolution {in the form substantially the same as the
Partners' Certificate attached as Annex C to the Application, which is Exhibit
E-G of the SEC Form 19-1 filed by the Bidder with the SEC) authorizing the
sale of the Tender Offer Shares, designating signatories for the purpose and
indicaling the specimen signature of the signatories.

(iv) Duty plished signature card containing the sp imen signature of the
tendering shareholder and verified by the tendering shareholder's broker or
by an officer of the cuslodian bank at which the tendering shareholder

intains an L {the signature card must specify the name of the
broker and the broker's signatory) or the name of the bank and the bank's
signatory as the case may be.

The terms of the Appiication (including the Representations and Warranties)
shall form integral parts of these Terms of the Tender Offer, which in turn form
integral parts of the Application.

The Bidder reserves the right to require presentation of additional documents in
respect of the determination of the validity. eligibility and acceptability of any Tender
Offer Shares tendered pursuant to this Tender Offer.

The Bidder shall not be heid liable for any Applications to Tender Shares which are
rejected or not acceptable due lo the failure lo meet any of the requirements as sel
forth above.

Delivery of each required document in retation to the Tender Offer to the Tender
Offer Agent shall be deemed made only upon actual receipt thereof by the Tender
Offer Agent.

Tender shareholders are strongly urged against tendering at the fast minule to allow
sufficient time to correct any deficiency in their application {or any document
submitted in support thereof).

Tender Qffer Shares must be recsived by the Tender Offer Agent not later than 3:00
p.m. of March 16, 2023.

To ensure prompt receipt and cross of the shares on the PSE:

{i) Tendering shareholders who are scrip shareholders should submit the
~ tequired documents to ihe Tender Offer Agent at leasl five (5) lrading
days before the end of the Tender Offer periad to allow for lodgment of

the Tender Offer Shares with the PDTC. -

(i) Tendering shareholders who are riph holders should instruct
their brokers to electronically fransfer the Tender Offer Share to the
Tender Offer Agent at least three (3) trading days before March 16.
2023.

Delivery of each required document in relation to the Tender Offer to the Tender Offer
Agent shall be deemed made only upon actual receipt thereof by the Tender Offer

Agent. The Bidder or the Tender Offer Agent reserves the right to require presentation

| ar submission of any additional documents for the purpose of, among others, enabling
the Bidder or the Tender Offer Agent to determine from any tendering shareholder (or
any person acting on its behalf, including any Participating Broker) the validity,
eligibility and acceptability of any common shares in CHP tendered pursuant lo the
Tender Offer.

For those whose certificates are lost, the I are the req that must be
submilled to the Slock Transfer Agenl, in order lo be issued a new slock
certificate(s).

WL WP LOTRGE A5 M 8 e s

payable on the transfer of the Tender Offer Shares shall be for the account solety of
the tendering shareholder. Any and all costs, charges, transfer taxes, expenses, fees,
and duties that shall be for the 1 of tha tendering shareholder shall be deducted
by the Tender Offer Agent from the fotal price pay ble {0 such tendering sharehold

The Bidder may offer a processing fee to the Philippine Stock Exchange trading
participants (the selling broker) to be determined based on the volume of Tender Offer
Shares tendered through such selling broker. Any such processing fee will be settied
directly by BDO Securities Carporation oo behalf of the Bidder (o the relevant selling
broker after the Cross Date. Any such fee will not be charged o lendering
shareholders and will not reduce the net proceeds (after deduction of customary
sa'dﬁi‘? charges described above) of the tendered shares la be received from the
Bidder.

Rep on and

By dering its/his/her .shares in ‘CHP in the Tender Offer, each tendering
der rep ts and warrants 1o the Bidder, that:

Conditicns

Application Forms
and SEC Form
181

Inquiries

{18, securities laws

or domiclle, and as
applicable Philippine

Tender Offer Repoit.

The Tender Offeris being made lo all CEMEX Holdings Philippines, Inc.-("CHF) shareholders, regardiess of
their place of residence or domicile, ing sharefold iding in the United. States of America (the
“U1,8.”) or citizens of the U.S. {each such shareholder, a “(1.5. Holder”). GEMEX Asian South East Carporation
(‘the Bidder®) believes that some of GHP’s shares are held by U.S. Holders. In accordance with applicable

comply with certain requirements relating to tender offers. For the avoidance of doubl, the Tender Offer Is
being made in the Philppines and directed fo afl shareholders of CHP, regardless of their place of residence;

under U.S. law. Accordingly, compliance with U.S, law relating to tender offers does not affect the terms and
conditions of this Tender Offer and is carried out only for the purpose of enabling the participation of CHP
shareholders that are U.S. Holders. CHP shareholders that are U.S. Holders should refer to Exhibit H of the

a. All information contained in the Application and ils altachments and the

Lefter from the Participating Broker, as applicable, are true and correct and
thal the signatures thereon are genuine, properly thorized and d:

b. The tendered shares have been validly issued, fully-paid and non-
assessable and are free and clear of any claims, liens, ancumbrances or
any restrictions apart from those specified in the Articles of Incorporation of
CHP or any amendment thereof;

¢. The tendering shareholder is the registered and absolute legal and
beneficial owner of the tendered shares, has good and marketable title to
the lendered shares and has oblained all the required approvals,
ions and full authority 1o transfer good, valid and clean tille to the

tendered shares;

d. On the Cross Date, the Bidder will obtain full and valid titie o the fendered
shares, free and clear from any warrants, interests, oplions, liens, claims,
and encumbrances and will be able to freely and fully exercise all rights and
privileges arising from hip of such tendered shares, including but not
limited 1o the right to vote and receive dividends:

2. The tender of any or all of the shares by a tendering sharehalder and/or the
. purchase or transfer thereof by the Bidder in accordance with the Tender
Offer does nat and will not constitute a breach or default of the tendering
Iders poi t5 (as applicable) o of any aQ o
of amangement, law, order or reg lations app le to the g shares,

the tendering shareholder, or to which any of the foregoing may be bound;

f  Each lendering shareholder has read and understood, and has relied solely
upon the provisions of the Tender Offer Report, any. and alt documents and
malerials provided by the Bidder in gonnection therewith or in relation
thereto, and {he terms and conditions of the Tender Offer as staled therein,
and unconditionally accepts such terms and conditions. The tendering
sharehalder understands that no person has been authorized 1o give
information or to make any representation with respect lo the Tender Offer
ofher than hose specified and made in the Tender Offer Report.

The acceptance of tha Tender Offer Shares by the Bidder is subject 10 the fulfilment
{or waiver, at the Bidder's sole discretion) of each of the following conditions:

a. The Bidder shall have d all org: nal, ctual, and reg Y
approvals, consents, and authorizations for the acceptance and purchase by
ihe Bidder of the Tender Offer Shares before the expiration of the Tender
Offer Period:

b.  The tendering sh shall have obtained all the required approvals and
authorizations lo enable it to transfer the “Tender Olfer Shares to the Biddet
bafore the expiration of the Tender Offer Period and ithefshe is not aware of
any objection, adverse claim, dispute, or notice conceming its/his/her right to
tender and transfer the Tender Offer Shares.- . =

¢. in the sole determination of the Bidder, no material adverse change in or
affecting the business, operations. property, condition {financial or
therwise), or prospects of the C y shall have d

The Bidder has the right to withdraw the Tender Offer at any time prior to the Cross
Date if any of the foregoing conditions is not met 1o its salisfaction, provided that
written notice of withdrawal of the Tender Offer shall be sent to the shareholders of
the Company on or before: the Cross Dale.

The Terms set oul in SEC Form 18-1 filed with the SEC on January 25, 2023 shall
form part of these terms and conditions. They have been aftached to the Notice of
Tender Offer distributed to CHP st Id .

Any shareholder who wisties o obtain & copy of the said form and of the Application
Form may do 5o at the office from the following: :

Tender Offer Agent: Stock Transfer Agent:
BDO Securities Corporation BDO Unibank, inc, ~ Trust and

Investment Group
For inquines regarding the tender Offer, please Conlaci the Tender Offer Agent at -
the contact details provided above. For inquiries about the number of shares of a
shareholdet in GHP, please contact BDO Unibank, Inc. — Trust and Invesiments
Group, the Company's Stock Transfer Agent, at the 14/F BPG Towers Valero, 8741
Paseo de Roxas, Makali City 1226, Telephone No. +632 BB78-4740, +632 8878~
4053, E-mail: bdo-stock-transter@bdo.com,ph.’ ik

relating fo tender offers which are directed to, or include U.S. Holders, the Bidder must

plit will be subject to
with certain requirements

P tion and
the Bidder's comp

such, their pt
Jaws and regulatic

ehedanai

P.S. February 16 & 17, 2023






