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Item 1. Subject Company and Class of Security Subject to the Tender Offer 
 
1. This Tender Offer Report has been lodged in respect of the subject company: Holcim Philippines, 

Inc. (PSE: HLCM or the “Company”), a corporation organized and existing under the laws of the 
Philippines, with principal office 7th Floor Two World Square, McKinley Hill, Fort Bonifacio, Taguig 
City, 1634, Philippines.   

 
2. The Company currently has an authorized capital stock of ₱10,000,000,000.00 divided into two 

classes: (i) 9,980,000,000 common shares with a par value of ₱1.00 per share (“Common Shares”) 
or ₱9,980,000,000.00; and (ii) 20,000,000 preferred shares with a par value of ₱1.00 per share 
(“Preferred Shares”) or ₱20,000,000.00.  

 
3. As of 29 June 2023, the Company’s current issued and outstanding capital stock is comprised of 

6,452,099,144 Common Shares. The Company’s Common Shares are listed on the Philippine Stock 
Exchange, Inc. (the “PSE”). None of the Company’s Preferred Shares are issued and outstanding.  

 
4. On 29 June 2023, Sumitomo Osaka Cement Co., Ltd. (“Sumitomo”) transferred its 594,952,725 

Common Shares (the “Sumitomo Shares”) equivalent to 9.22% of the Company’s issued and 
outstanding capital stock (the “Sumitomo Block Sale”) to Holderfin B.V. (the “Bidder”).  

 
5. As of the date hereof, the Bidder owns 1,763,403,721 Common Shares equivalent to 27.33% of the 

Company's Common Shares and two affiliates of the Bidder, Union Cement Holdings Corporation 
(“UCHC”) and Cemco Holdings, Inc. (“Cemco”, together with the Bidder and UCHC, the 
“Proponents”) together beneficially own 6,126,518,791 Common Shares equivalent to 
approximately 94.95% of the Company's Common Shares.  

 
6. Based on the Company’s Public Ownership Report as of 29 June 2023, only 325,577,350 Common 

Shares, equivalent to 5.05% of the Company’s issued and outstanding Common Shares, are held 
by the public following the completion of the Sumitomo Block Sale, which caused the Company to 
fall below the minimum public float of 10% required by the PSE (the “MPO”). Consequently, the PSE 
imposed a trading suspension of the Common Shares on 29 June 2023. The Company has informed 
the Bidder that it will be unable to increase the required MPO within a reasonable period of time. If 
the Company is unable to comply with the MPO, it may face involuntary delisting procedures under 
the PSE’s rules. To avoid such involuntary delisting proceedings against the Company, the Bidder 
has offered to conduct a tender offer of the remaining shares in the Company preparatory to the 
Company’s voluntary delisting from the Main Board of the PSE. 

 
The Tender Offer and Voluntary Delisting 
 
7. Sections 2(c) and (d) of the PSE Memorandum CN No. 2020-0104 (“Amended PSE Voluntary 

Delisting Rules”) requires that a tender offer be conducted prior to the filing of a petition for voluntary 
delisting of listed shares and that the tender offer must be supported by a fairness opinion or 
valuation report, stating the fair value or range of fair values of the listed shares. 

 
8. Further, Section 2(e) of the Amended PSE Voluntary Delisting Rules requires that, following the 

tender offer, the persons proposing delisting must have acquired at least 95% of the issued and 
outstanding capital stock of the listed company for delisting, subject to compliance with the other 
requirements set by the Amended PSE Voluntary Delisting Rules. 

 
9. On 28 June, 2023, the board of directors of the Bidder approved the Bidder’s conduct of a voluntary 

tender offer to all stockholders of record (the “Tender Offer”) for all issued and outstanding Common 
Shares that are not beneficially held by the Proponents, or 325,580,353 Common Shares equivalent 
to approximately 5.05% of the issued and outstanding Common Shares of the Company (the 
“Tender Offer Shares”), subject to an independent third-party fairness opinion to be issued by ING 
Bank N.V., Manila Branch.  
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10. The Tender Offer is being conducted by the Bidder in view of applying for a voluntary delisting of the 
Company from the Main Board of the PSE, with the Bidder and UCHC and Cemco as proponents 
(“Delisting”). Neither UCHC nor Cemco will participate in the tender offer but will be proponents of 
the Delisting. Through the conduct of the Tender Offer, the Bidder hopes to acquire at least 
2,975,396 Common Shares representing approximately 0.05% of the outstanding listed shares of 
the Company, resulting in the Proponents collectively holding at least 95% of the Company’s issued 
and outstanding shares, which is a necessary condition under the Amended PSE Voluntary Delisting 
Rules. 

 
11. All of the directors present at the meeting of the board of the Company, including all three of its 

independent directors, approved the Delisting on 29 June 2023.  
 
12. The Bidder understands that the Company intends to call a special Shareholders’ meeting on or 

about 30 August 2023 for purposes of approving the Delisting.  
 

13. Upon the successful completion of the Tender Offer and the approval by the PSE of the Delisting, 
all of the issued and outstanding Common Shares will be delisted from the PSE. Holders of the 
Common Shares of the Company should be aware that upon the completion of the Tender Offer 
and Delisting, the Common Shares may no longer be listed and available for trading on the PSE, 
and this may impact the ability of a holder of Common Shares to sell his/her/its Common Shares. In 
addition, any sale or transfer of Common Shares will be subject to the prevailing capital gains tax 
(on any capital gain generated by such holder through such sale or transfer) and documentary stamp 
tax as described in Section 23 of this Report, instead of the stock transaction tax applicable to sales 
of listed shares of stock transacted through the PSE. After Delisting, any sale or transfer of the 
Common Shares will also require the parties to the transaction to obtain a certificate authorizing 
registration from the Bureau of Internal Revenue confirming that all taxes have been duly paid, before 
the transfer of such can be registered by the corporate secretary in the Company’s stock and transfer 
book. 

 
14. The Bidder believes that the Tender Offer and the Bidder’s acquisition of the Tender Offer Shares 

would comply with the PSE’s requirements for voluntary delisting. Consequently, the Bidder does 
not intend to conduct a second, subsequent tender offer for the Company’s outstanding equity 
securities after a successful completion of this Tender Offer.  

 
Tender Offer Price  
 
15. The Tender Offer is being made at the price per Common Share (the “Tender Offer Price”) to be 

determined as follows:   
 
16. Section 2(d) of the Amended PSE Voluntary Delisting Rules requires that the Bidder make a tender 

offer for all the remaining equity securities to all the remaining stockholders of the Company at a 
price supported by a fairness opinion provided by an independent financial advisor or equivalent 
third party (“IFA”) in accordance with SEC’s Rule 19.2.6 of the Implementing Rules and Regulations 
of the Securities Regulation Code. The Bidder has engaged ING Bank N.V., Manila Branch as IFA 
to conduct an equity valuation study and evaluate the fairness of the share value of the Common 
Shares in relation to this Tender Offer (the “Fairness Opinion Report”). The Fairness Opinion 
Report is included in this Tender Offer Statement as Exhibit G and indicates that the range of values 
of the Common Shares that is fair from a financial point of view as well as the methodology used. 
The Fairness Opinion Report indicates a range of ₱4.73 to ₱5.33 per Common Share.   

 
17. Section 2(d) of the PSE’s Voluntary Delisting Rules provides that the minimum Tender Offer Price 

shall be the higher of: (A) the highest valuation based on the Fairness Opinion Report; or (B) the 
volume weighted average price of the Tender Offer Shares (“VWAP”) for one year immediately 
preceding the date of posting of the Company’s disclosure of the Board of Directors’ approval of the 
Company’s delisting from the PSE. The VWAP is calculated by dividing the total value of shares 
traded during the relevant period, by the total number of shares traded during that period, excluding 
block trades. 
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18. The Tender Offer Price does not include taxes and charges that shareholders participating in the 
Tender Offer (each a “Tendering Shareholder”) will incur, which shall be for the Tendering 
Shareholder’s account. In the event that a Tendering Shareholder elects to receive the proceeds via 
bank transfer, outgoing and incoming remittance charges may be imposed by the relevant banks. 
The Bidder shall not cover any costs of remittance of the proceeds of tendered shares, apart from 
the outgoing charges imposed by the Tender Offer Agent (as defined below). After deducting 
customary selling charges, the net Tender Offer Price will be paid to the Tendering Shareholder as 
provided below. The selling costs for the account of the Tendering Shareholder are dependent on 
whether the Tender Offer Shares will be crossed on the facilities of the PSE. While the PSE 
suspended trading of the Common Shares on 29 June 2023, the Bidder intends to request the 
PSE to lift such suspension to allow the Tender Offer Shares to be crossed on the PSE.  

 
Unless the trading suspension issued by the PSE is lifted prior to the end of the Tender Offer 
Period (as defined below), the Tender Offer Shares will be transferred outside of the facilities of 
the PSE and the applicable tax is capital gains tax (“CGT”) and the following taxes will be imposed:  

 
Costs %  

- Capital Gains Tax 15% of the net capital gain; 
  

- Documentary Stamp Tax 0.75% of the par value 
 
Other expenses may include upliftment fees, expenses related to the filing of CGT Returns and 
Documentary Stamp Tax (“DST”) Return, and expenses that may be incurred in securing the 
Certificate Authorizing Registration (“CAR”). The sale shall be made through the execution of a Deed 
of Absolute Sale attached hereto as Attachment 9 to Exhibit B. 
 
The tendering shareholder shall be responsible for the filing of the CGT Return and DST Return, 
payment of the applicable CGT and DST within the period provided by law, and securing the CAR. 
The Tendering Shareholder shall shoulder all of its own costs and expenses for the sale of the 
tendered shares to the Bidder under the Tender Offer. 

 
19. The Common Shares are presently listed and traded on the Main Board of the PSE under the symbol 

“HLCM”. The high and low transacted prices of the Common Shares for each quarterly period1 during 
the past two years are as follows: 

 
2023 High Low 

2nd Quarter 4.13 3.80 
1st Quarter 4.59 3.85 

2022 High Low 
4th Quarter 4.40 3.73 
3rd Quarter 5.28 3.72 
2nd Quarter 5.75 5.00 
1st Quarter 6.29 5.20  

2021 High Low 
4th Quarter 6.50 5.01 
3rd Quarter 7.67 6.12 
2nd Quarter 6.98 5.34 
1st Quarter 7.50 5.00 

 
 

 
Subject to compliance with the foregoing regulatory requirements, the Tender Offer Price for 
the Tender Offer Shares has been set by the Bidder as follows: 
 
Common Shares: ₱5.33 per share 
 

 
1 Based on the closing prices published on the relevant Bloomberg page. 
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The Tender Offer Price represents a 37.70% premium over the last closing share price of the 
Common Shares on June 29, 2023 of ₱3.87. 
 

 
Sufficiency of Funds of the Bidder 
 
The Bidder likewise confirms that it has sufficient resources, including cash on hand, which are available 
to satisfy full acceptance of the Tender Offer Shares amounting to a maximum aggregate purchase price 
of ₱1,735,343,281.49, as supported by the confirmation provided by MUFG Bank, Ltd., London Branch, 
here attached and made an integral part hereof as Exhibit C. 
 
Tender Offer Period 
 
The Tender Offer will start at 9:00 am on 10 July 2023 and end at 12:00 pm on 30 August 2023 (the “Tender 
Offer Period”). The Bidder may extend the Tender Offer Period with prior approval from the Securities and 
Exchange Commission (“SEC”). 
 
Stockholders who previously tendered their Tender Offer Shares will be allowed to withdraw such tendered 
shares at any time while the Tender Offer Period remains open. 
 
This Tender Offer is subject to the Terms of the Tender Offer and Application to Tender Shares attached 
hereto as Exhibits A and B, respectively. 
 
Stock Transfer Service, Inc. (“STSI” or the “Tender Offer Agent”) has been appointed as the Tender Offer 
Agent and the Paying Agent for the Tender Offer. In the event that the Tender Offer Shares are crossed 
on the PSE, the Bidder will engage a brokerage to affect the cross.  
 
For further details on the process for tendering shares, please refer to Exhibit A, “Terms and Conditions 
of the Tender Offer”.  

All the tendered and accepted Tender Offer Shares will be transferred outside the facilities of the PSE 
through duly executed Deeds of Absolute Sale on 06 September 2023, or in each case within five (5) 
business days following the end of the Tender Offer Period, including any extensions with prior approval of 
the SEC and notice to the PSE (the “Execution Date”). 
 
Item 2. Identity and Background  
 
20. The Bidder, Holderfin B.V., was incorporated under Dutch law and maintains its registered office 

address and principal place of business at Roemer Visscherstraat 41, 1054 EW, Amsterdam, The 
Netherlands. The Bidder was incorporated for the following purposes: 

 
a) to finance and give credit facilities; 

 
b) exploit intellectual and/or industrial property rights; 

 
c) render services and advice in the field of finance, marketing and commerce; 

 
d) to participate in, to finance or to have any other interest in, or to conduct the management of, 

other companies or enterprises, especially those engaged in the cement industry; 
 

e) to furnish guarantees, provide security, warrant performance or in any other way assume 
liability, whether jointly and severally or otherwise, for or in respect of obligations of Group 
Companies; and 

 
f) to do anything which is, in the widest sense of the word, connected with or may be conducive 

to the attainment of the above objects. 
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holds 100% of the issued share capital of 

21. As of the date of this Report, the Bidder has an issued shared capital of EUR 3,771,500.00 divided 
into 7,543 shares with a par value of EUR 500.00 per share. The Bidders’ parent company is Holcim 
Ltd, a legal entity incorporated under Swiss law, which maintains its registered office address and 
principal place of business at Grafenauweg 10, 6300 Zug, Switzerland and constitutes the Holcim 
group’s ultimate parent company (“Holcim Ltd” or the “Ultimate Parent”). Cemco and UCHC are 
indirectly controlled by Holcim Ltd and hence also are members of the Holcim Group. 

 
(a) Persons controlling the Bidder: 

 
The Bidder is ultimately controlled by Holcim Ltd, as set out in the immediately preceding 
paragraph. 
 
A chart illustrating the structure of the Bidder is set out below: 

 
 
 
 
 
 
 
 
 
  
 
 
 
 
 

(b) Members of the Board of the Directors and Executive Officers of the Bidder 
 

(i) The members of the board of directors of the Bidder are as follows:  
 

Name Citizenship Position Business Address 
Geertje van Estrik Dutch Directeur Roemer Visscherstraat 

41, 1054 EW, 
Amsterdam, The 
Netherlands  

Henricus Carolus Hermanus 
Lokin 

Dutch Directeur Roemer Visscherstraat 
41, 1054 EW, 
Amsterdam, The 
Netherlands; 

Vincent Christiaan Hartman Dutch Directeur Roemer Visscherstraat 
41, 1054 EW, 
Amsterdam, The 
Netherlands; 

Martin Kriegner Austrian n/a Holcim Ltd, 
Grafenauweg 10, 6300 
Zug, Switzerland 

Laurent Eric Louis Jaques Swiss n/a Holcim Ltd, 
Grafenauweg 10, 6300 
Zug, Switzerland 

 
 

Holcim Ltd 
Grafenauweg 10, 6300 Zug, 

Switzerland 

Holderfin B.V. 
Roemer Visscherstraat 41, 1054 EW, 

Amsterdam, The Netherlands 



 

 
SEC Form 19-1 
February 2001 
 

7 

(ii) The executive officers of the Bidder are as follows: 
 

Name Citizenship Position Business Address 
Robin van Voorst Dutch Authorised 

representative 
Roemer Visscherstraat 
41, 1054 EW, 
Amsterdam, The 
Netherlands 

Geertje van Estrik Dutch Directeur Roemer Visscherstraat 
41, 1054 EW, 
Amsterdam, The 
Netherlands  

Henricus Carolus 
Hermanus Lokin 

Dutch Directeur Roemer Visscherstraat 
41, 1054 EW, 
Amsterdam, The 
Netherlands; 

Vincent Christiaan 
Hartman 

Dutch Directeur Roemer Visscherstraat 
41, 1054 EW, 
Amsterdam, The 
Netherlands; 

Martin Kriegner Austrian n/a Holcim Ltd, 
Grafenauweg 10, 6300 
Zug, Switzerland 

Laurent Eric Louis 
Jaques 

Swiss n/a Holcim Ltd, 
Grafenauweg 10, 6300 
Zug, Switzerland 
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(c) Members of the Board of Directors of the Ultimate Parent: 
 

(i) The members of the Board of the Ultimate Parent are as follows:  
Name Citizenship Position Business Address 
Jan Philipp Jenisch German President of the 

board of directors 
and president of the 
management 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Leanne Denise 
Geale 

Canadian Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Dr. Ilias Läber Swiss Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Hanne Birgitte 
Sorensen 

Danish Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Claudia Sender 
Ramirez 

Brazilian Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Jürg Amadeo Oleas Swiss Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Naina Lal Kidwai Indian Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Kim Fausing Danish Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Philippe Camille V. 
Block 

Belgian Member of the 
board of directors 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

 
(ii) The executive officers of the Ultimate Parent are as follows: 
 
Name Citizenship Position Business Address 
Jan Philipp Jenisch German President of the 

board of directors 
and president of the 
management 

Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Steffen Kindler German General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Toufic Ahmad 
Tabbara 

Canadian General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 
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Name Citizenship Position Business Address 
Mathias Georg 
Gärtner 

German General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Miljan Gutovic Australian General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Jamie Gentoso USA General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Oliver Osswald Swiss General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Dr. Martin Kriegner Austrian General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Feliciano Gonzalez 
Muñoz 

Spanish General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

Magali Charlette 
Mauricette Anderson-
Marchois 

French General director Holcim Ltd, Grafenauweg 
10, 6300 Zug, 
Switzerland 

 
(d) Involvement in Legal Proceedings.  

 
(i) The Bidder is not aware of any conviction by final judgment of any of the persons 

named above in any criminal proceeding, domestic or foreign, for the last five years, or 
any pending criminal proceeding involving such directors or officers, excluding traffic 
violations and other similar misdemeanors. 

 
(ii) During the last five years, neither the Bidder, the Ultimate Parent  or any of the persons 

named above have been involved in any civil proceeding of a judicial or administrative 
body of competent jurisdiction, domestic or foreign where, as a result of such 
proceeding, any of the Bidder, the Ultimate Parent or the persons named above, were 
subjected 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. 
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Item 3.  Purpose of the Tender Offer and Plans or Proposals of the Bidder 
 
Purpose of the Tender Offer 
 

 
22. The Tender Offer is being conducted to comply with the Amended PSE Voluntary Delisting Rules 

with a view towards delisting the Company from the PSE. Sections 2(c) and (d) of the Amended 
PSE Voluntary Delisting Rules requires that a tender offer be conducted prior to the filing of a petition 
for voluntary delisting of listed shares. 
 

23. Following the Delisting, any shares in the Company will no longer be tradeable on the PSE. If the 
Common Shares are no longer traded on the PSE, the ability of a holder of the Common Shares to 
liquidate his/her/its investment could be adversely and materially affected. Significantly, any sale or 
transfer of the Common Shares will be subject to the following taxes: 

 
(a) capital gains taxes on any net capital gains arising from such sale or transfer at the rate of 

15%; 
 

(b) documentary stamp tax at the rate of ₱1.50 on each ₱200.00 of the par value of the shares 
of stock sold or transferred. 

 
24. The above taxes are substantially higher than the stock transaction tax and other costs applicable 

for the sale or transfer of shares through the facilities of the PSE. Further, a CAR must first be 
obtained before the transfer of such shares can be registered by the corporate secretary of the 
Company in its stock and transfer book. 

 
25. Once the Company is delisted from the PSE, the Company will no longer be subject to the reporting 

obligations of a listed company under the applicable rules of the PSE. Following the Delisting, the 
Company may also apply for an exemption from the reporting and other requirements applicable to 
public companies in the Philippines. 

 
26. In making a decision to participate in or abstain from the Tender Offer, a holder of the Tender Offer 

Shares is advised to consider carefully the impact of the Delisting on his/her/its investment in the 
Company. 

 
Plans or Proposals of the Bidder 

 
27. The Bidder has no plans or proposals that relate to, or would result in, any of the following matters, 

although the Bidder reserves the right to develop such plans in the future:   
 

(a) an extraordinary corporate transaction, such as a merger, reorganization or liquidation, 
involving the Company or any of its subsidiaries; 
 

(b) a sale or transfer of a material amount of assets of the Company or any of its subsidiaries; 
 

(c) 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 on the board or to change any material term of the employment 
contract of any executive officer; 

 
(d) any material change in the present dividend rate or policy or indebtedness or capitalization 

of the Company; or 
 

(e) any other material change in the Company’s corporate structure or business. 

 
THIS TENDER OFFER IS MADE BY THE BIDDER FOR PURPOSES OF DELISTING THE SHARES 
OF THE COMPANY FROM THE PSE. 
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Item 4. Interest in Securities of the Issuer 
 
28. As of 29 June 2023, the shareholdings of each of the Proponents is as follows: 

 
29. Assuming that the Tender Offer is closed and completed with valid tenders of all of the Tender Offer 

Shares that are currently held by the public based on the Company’s public ownership report, the 
Bidder is expected to own and hold 2,088,984,074 Common Shares, representing approximately 
32.38% of the Company’s issued and outstanding Common Shares. 

 
30. Other than the foregoing, to the best of its knowledge, the Bidder is not aware of any material 

transaction regarding any of the shares of stock of the Company (including the Tender Offer Shares) 
during the past sixty (60) days, by any of the directors of the Bidder and/or the Ultimate Parent. 

 
Item 5. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of 

the Issuer  
                   
31. Other than as disclosed in this Tender Offer Report, there are no contracts, arrangements, 

understandings or relationships among the persons named in Item 2 above and between such 
persons and any person with respect to any securities of the Company, including but not limited to 
transfer or voting of any of the securities, finder's fees, joint ventures, loan or option arrangements, 
puts or calls, guarantees of profits, division of profits or loss, or the giving or withholding of proxies. 

 
32. To the best of the Bidder’s knowledge, none of the Common Shares of the Company are pledged 

or otherwise subject to a contingency the occurrence of which would give another person voting 
power or investment power over such securities. 

 
Item 6. Materials to be filed as Exhibits 
 
33. Tender Offer Material: 
 

Exhibit A Terms and Conditions of the Tender Offer 

Exhibit B Application to Tender  
Attachment 1: Terms and Conditions of the Tender Offer 
Attachment 2: Form of Irrevocable Special Power of Attorney 
Attachment 3: Form of Secretary’s Certificate 
Attachment 4: Form of Affidavit of Loss 
Attachment 5: Transfer of Shares from Deceased Stockholders 
Attachment 6: Instruction to Brokers/Letter to Tender Offer Agent 
Attachment 7: Partnership Resolution 
Attachment 8: Form of the Specimen Signature Card 
Attachment 9: Deed of Absolute Sale 
Attachment 10: Irrevocable Proxy 

Name No. of Common Shares % to total amount of 
Common Shares 

Union Cement Holdings 
Corporation 

3,906,425,506 60.55% 

Holderfin B.V. 1,763,403,721 27.33% 

Cemco Holdings, Inc. 456,689,560 7.08% 

Shares held in trust by nominee 
directors 
 

4 0.000000062% 

Total 6,126,518,791 94.95% 
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Attachment 11: Special Power of Attorney to process CAR 

Exhibit C Confirmation from the Bidder’s bank that the resources available to the 
Bidder are sufficient to satisfy full acceptance of the offer 

Exhibit D Announcement of Intention to Make a Tender Offer to Shareholders 

Exhibit E Notice to the Shareholders regarding the filing of the tender offer report 

Exhibit F Affidavit of Publication of Announcement of Intention to Make a Tender 
Offer to Shareholders 

Exhibit G Fairness Opinion and Valuation Report 

 
This Tender Offer Report and each of the Tender Offer Materials referred to above is available 
online at a website prepared by the Bidder to facilitate access to information in relation to 
this Tender Offer. That website’s address is: https://www.holcim.ph/TenderOffer and will be 
available during the Tender Offer Period.  
 

34. Contracts and Agreements: 
 

There are no documents to evidence the contracts, arrangements, understandings or relationships 
referred to in Item 5, above. 

 
  





1  

EXHIBIT A 

TERMS AND CONDITIONS OF THE TENDER OFFER 

 

1  Bidder HOLDERFIN B.V. (the “Bidder”) 

The Bidder, Holderfin B.V., was incorporated under the laws of the Netherlands and 
maintains its registered office address and principal place of business at Roemer 
Visscherstraat 41, 1054 EW, Amsterdam, the Netherlands.  

2  Subject 
Company 

Holcim Philippines, Inc. (the “Company” or “HLCM”), a corporation duly organized 
under the laws of the Philippines with principal office at 7th Floor Two World 
Square, McKinley Hill, Fort Bonifacio, Taguig City 1634. 

3  Tender Offer Subject to the terms and conditions of the Tender Offer as set forth herein (the 
“Terms and Conditions”), the Bidder is conducting a tender offer (the “Tender 
Offer”) for and offering to acquire the Tender Offer Shares (as defined below) 
at the Tender Offer Price (as defined below). 
Copies of the Tender Offer Report (SEC Form 19-1, including any and all of its 
annexes, exhibits, and schedules) are available from the Tender Offer Agent 
and should be available at 
https://edge.pse.com.ph/companyDisclosures/form.do?cmpy_id=211, that 
provides access to disclosures of the Company. Any shareholder who wishes 
to secure a copy of the Tender Offer Report may likewise do so at the office of 
the Tender Offer Agent. 

The Tender Offer Report and each of the Tender Offer Materials is available 
online at a website prepared by the Bidder to facilitate access to information 
in relation to this Tender Offer. That website’s address is: 
https://www.holcim.ph/TenderOffer and will be available during the Tender 
Offer Period.  

4  Tender Offer 
Shares 

The Bidder is making this Tender Offer to acquire from all shareholders of record 
by way of secondary sale all issued and outstanding Common Shares that are not 
(beneficially) held by the Bidder, Union Cement Holdings Corporation (“UCHC”) 
and Cemco Holdings, Inc. (“Cemco”, together with the Bidder and UCHC, the 
“Proponents”), or 325,580,353 Common Shares representing approximately 
5.05% of the total issued and outstanding Common Shares (the “Tender Offer 
Shares”) to collectively hold at least 95% of the Company’s issued and outstanding 
shares, which is a necessary condition under The Philippine Stock Exchange, Inc.’s 
(“PSE”) Memorandum CN No. 2020-0104 (“Amended PSE Voluntary Delisting 
Rules”) to apply for a voluntary delisting of securities from the PSE (the 
“Delisting”). 

5  Tender Offer 
Price 

The Tender Offer is being made at the price of ₱5.33 (the “Tender Offer Price”), 
per issued and outstanding Common Share, which is payable to shareholders, 
who have validly tendered or offered for sale their shares to the Bidder (the 
“Tendering Shareholders”) (in cash, by check, or by bank transfer as hereafter 
provided.  

If after the announcement of the Tender Offer, HLCM should declare a cash 
dividend in respect of the Common Shares, where the ex-dividend date (being 
the PSE trading day following the last PSE trading day on which a person may 
purchase the Common Shares on the PSE to be entitled to receive such 
dividend or “Ex-Date”) occurs on or prior to the Execution Date (as defined 
below), the Tender Offer Price will be reduced by the exact amount as the 
declared cash dividend. If the Ex-Date occurs after the Execution Date, there 
will be no adjustment to the Tender Offer Price.  In addition, the Tender Offer 
Price will be proportionally adjusted to reflect any action taken by HLCM prior 
to the Execution Date, to approve, announce or effect any stock dividend, stock 
split, reverse stock split, combination of shares, reclassification, recapitalization 
or other similar event altering the number of issued and outstanding Common 
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Shares.  

After deducting customary selling costs described below, the net Tender Offer 
Price will be paid to the Tendering Shareholder as provided below. The selling 
costs for the account of the Tendering Shareholder are dependent on whether 
the Tender Offer Shares will be crossed on the facilities of the PSE. While the 
PSE suspended trading of the Common Shares on 29 June 2023, the Bidder 
intends to request the PSE to lift such suspension to allow the Tender Offer 
Shares to be crossed on the PSE. 
Unless the trading suspension issued by the PSE is lifted prior to the Execution 
Date (as defined below), the Tender Offer Shares will be transferred outside of 
the facilities of the PSE, the applicable tax is capital gains tax (“CGT”) and the 
following taxes will be imposed:  

Costs %  
- Capital Gains Tax 15% of the net capital gain  
- Documentary Stamp Tax 

(“DST”) 0.75% of the par value 
 

Other expenses may include upliftment fees, expenses related to the filing of 
CGT Returns and DST Return, and expenses that may be incurred in securing 
the Certificate Authorizing Registration (“CAR”). The sale shall be made through 
the execution of a Deed of Absolute Sale. The Tendering Shareholders  will 
each be responsible for the filing of their CGT Return and DST Return, payment 
of the applicable CGT and DST within the period provided by law, and securing 
the CAR. The Tendering Shareholders shall shoulder their own costs and 
expenses for the sale of their Tendered Shares (as defined below) to the Bidder 
under the Tender Offer. 

In the event that a Tendering Shareholder elects to receive the net proceeds 
via bank transfer, outgoing and incoming remittance charges may be imposed 
by the relevant banks. The Bidder shall not cover any costs of bank charges for 
remittance of the proceeds of Tendered Shares (as defined below). 

6  Entitlement The shareholders of the Company owning outstanding Common Shares shall 
be entitled to tender such Common Shares during the Tender Offer Period,  
subject to the Terms and Conditions of the Tender Offer (the “Tendered 
Shares”). 

7  Tender Offer 
Period 

The Tender Offer will start at 9:00 am on 10 July 2023 and end at 12:00 pm of 
30 August 2023 (the “Tender Offer Period”), unless extended by the Bidder, 
with prior approval of the SEC, during which any Tendering Shareholder of the 
Company may offer all or a portion of their outstanding Common Shares in the 
Company for acceptance by and sale to the Bidder in accordance with, and 
subject to, the Terms and Conditions of the Tender Offer. 

8  Execution Date  Unless the trading suspension issued by the PSE is lifted prior to the end of the 
Tender Offer Period the Tendered Shares accepted for purchase by the Bidder 
in accordance with the Terms and Conditions of the Tender Offer will be 
purchased by the Bidder via the duly executed Deeds of Absolute Sale on or 
about 6 September 2023 (as may be extended as described in the next paragraph, 
the “Execution Date”).  

In the event the Tender Offer Period is extended with the prior approval of the SEC, 
the transfer of the Tendered Shares is expected to occur (and hence the Execution 
Date will be) on or before the 5th PSE trading day following the end of the Tender 
Offer Period, as extended.  

9  Tender Offer 
Agent 

Stock Transfer Service, Inc. 

Contact Person: Ricardo D. Regala Jr. 

Telephone: (632) 8403 2410/ (632) 5307 5037 
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Address: 34F Unit D, Rufino Pacific Tower 
 6784 Ayala Ave. 
 Makati City 
 Philippines  
 
For inquiries on the Tender Offer, please contact any of the following 
personnel of Stock Transfer Service, Inc.: 

Name Telephone No. E-mail Address 

Michael C. 
Capooy 

+632-5307-5037 mccapoy@stocktransfer.com.ph 

Joel S. Cortez +632-5310-1351 jscortez@stocktransfer.com.ph 

Maricor Biag +632-8403-2412 mpbiag@stocktransfer.com.ph 

 

In the event that the Tender Offer Shares are crossed on the PSE, the 
Bidder will engage a brokerage to affect the cross. 

10  Paying Agent Stock Transfer Service, Inc. 

Contact Person: Ricardo D. Regala Jr. 

Telephone: +632 8403 2410 / +632-5307-5037 
Address: 34F Unit D, Rufino Pacific Tower 
 6784 Ayala Ave. 
 Makati City 
 Philippines  
 

11  Company’s 
Stock Transfer 
Agent 

Stock Transfer Service, Inc. 

Address: 34F Unit D, Rufino Pacific Tower 
6784 Ayala Ave. 
Makati City 
Philippines 

Tel No.: +632-8403-2410 

Contact Persons:   Mr. Ricardo D. Regala, Jr. 

Email: rdregala@stocktransfer.com.ph  

12  Tender Offer 
Process for 
shares outside 
the facilities of 
the PSE 

For Certificated or Scrip Shareholders 

Tendering Shareholders who hold stock certificates and who wish to offer all or 
a portion of their Common Shares for acceptance and sale to the Bidder should, 
within the Tender Offer Period: (i) present their original stock certificates to the 
Stock and Transfer Agent for authentication by the Stock and transfer Agent; 
(ii) upon due authenticating by the Stock Transfer Agent, submit their original 
stock certificates duly endorsed in blank and the duly accomplished Application 
together with all the requirements stated therein, in triplicate to the Tender Offer 
Agent at its address as stated herein; and (iii) duly executed Deed of Absolute 
Sale of Shares indicating all the required details (including the price and number 
of shares), which will be signed and will be notarized on Settlement Date. 

For Non-Certificated or Scripless Shareholders 

Tendering Shareholders whose shares are lodged with the PDTC should 
instruct their Participating Brokers to: (i) uplift their scripless shares into 
certificated shares; (ii) present their original stock certificates to the Stock and 
Transfer Agent for authentication by the Stock and transfer Agent; (iii) duly 
executed Deed of Absolute Sale of Shares indicating all the required details 
(including the price and number of shares), which will be signed and will be 
notarized on Settlement Date; and (iv) upon due authenticating by the Stock 
Transfer Agent, submit their original stock certificates duly endorsed in blank 
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and the duly accomplished Application together with all the requirements stated 
therein, in triplicate, to the Tender Offer Agent at the address as stated below. 

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.  

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 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 the Company tendered pursuant to the Tender Offer. 

13  Closing Date 12:00 pm of 30 August 2023 

The Bidder reserves the right to extend the Tender Offer Period with the prior 
approval of the SEC and notice to the PSE. 

14  Acceptance At any time before the Execution Date, the Bidder, at its sole discretion, has the 
right to reject any specific Application if such Application (i) does not tender issued 
and outstanding Common Shares; (ii) is not completed in full; (iii) lacks any of the 
required attachments or (iv) is not validated for acceptance by the Tender Offer 
Agent. 

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. 

Applications received after the end of the Tender Offer Period shall be rejected, 
unless the Tender Offer Period is extended by the Bidder, upon prior approval of 
the SEC. 

Tendering Shareholders whose Applications have been rejected, in whole or in 
part, shall be notified of such fact by the Tender Offer Agent on or before the 
Settlement Date. 

15  Settlement Date The sale and purchase of the accepted Tender Offer Shares shall be settled 
within five (5) business days from the Execution Date (the “Settlement Date”). 
Should the Settlement Date fall on a day other than a business day, the payment 
of the relevant consideration shall be made on the next business day, without 
interest.  

Any change in the Settlement Date shall be announced by the Bidder. 

16  Settlement A Tendering Shareholder may opt to be paid his/her net proceeds from the Tender 
Offer via direct credit to his/her nominated account (subject to standard clearing 
period for check payments) or remittance to his/her nominated account with other 
banks on Settlement Date (subject to any extension of the Tender Offer Period 
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with the prior approval of the SEC) by executing an Authority to Credit contained 
in the Application Form. Otherwise, all payments of net proceeds shall be made 
and received by check made payable to the name of the Tendering Shareholder.  
Checks shall be available for pick-up at the Tender Offer Agent’s office beginning 
Settlement Date up to thirty (30) days thereafter. Checks not claimed shall be 
mailed or delivered to the shareholders, at their own risk, to the registered address 
indicated in the Application Form. 

When collecting a check payment, the Tendering Shareholders shall present the 
Shareholder’s Copy of the Application as well as a proper identification document 
(e.g., driver’s license, passport or company I.D. with photograph and signature). 
Duly authorized representatives of Tendering Shareholders shall be required to 
present either a duly notarized secretary’s certificate for corporate shareholders 
or a duly notarized special power of attorney for individual shareholders. 

An initial payment of 75% of the purchase price (“Initial Payment”) shall be 
payable on Settlement Date. 

The balance equivalent to 25% of the purchase price (“Balance Amount”) shall 
be held in escrow by the Paying Agent and shall be paid within five (5) calendar 
days from delivery to the Bidder of the original and valid CAR from the relevant 
Revenue District Office of the Bureau of Internal Revenue authorizing the transfer 
of the Tendered Shares from the Tendering Shareholder to the Bidder. 

In case the Tendering Shareholder fails to submit the CAR to the Bidder within six 
(6) months after the Settlement Date, the Bidder and/or the Paying Agent is 
hereby authorized to file the CGT Return, pay the CGT (together with any 
applicable penalties, interests and surcharges as the Bureau of Internal Revenue 
may assess) and apply for a CAR for the transfer of legal title over the shares to 
the Bidder, and all expenses incurred in undertaking such activity/ies shall be 
deducted from the Balance Amount. 

The Paying Agent will act as agent for the Tendering Shareholders for the purpose 
of receiving the check payments from the Bidder and transmitting the check 
payments to such Tendering Shareholders. The check payments to be issued to 
Tendering Shareholders shall be made available by the Paying Agent for pick-up 
by the Tendering Shareholders starting on Settlement Date at its offices. 

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

In any event, no payment shall be made without the Paying Agent having timely 
received the duly accomplished Application and other documents required herein.  

In the event the Initial Payment is not collected within thirty (30) business days 
from the Settlement Date, it shall be dispatched via registered mail, to the address 
of the Tendering Shareholder indicated in the Application, at the risk of the 
Tendering Shareholders.  

In the event the Balance Amount is not collected within thirty (30) business days 
from the submission of the valid CAR, it shall be dispatched via registered mail, 
to the address of the Tendering Shareholder indicated in the Application, at the 
risk of the Tendering Shareholders.  

17  Withdrawal Any or all of the Tendered Shares may be withdrawn by the relevant Tendering 
Shareholder any time during the Tender Offer Period, but only up to 12:00 pm of 
30 August 2023, or of the date of expiration of the Tender Offer Period if the 
Tender Offer is extended by the Bidder with prior approval of the SEC, by 
submitting a written request for the withdrawal of the relevant Tendered Shares 
to the Tender Offer Agent, together with a copy of the Shareholder’s Copy of the 
Application issued by the Tender Offer Agent. For a withdrawal to be effective, 
the written notice of withdrawal must be timely received by the Tender Offer Agent 
at the address(es) set forth herein. 
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The written request for the withdrawal of any Tendered Shares must specify: 

(i) the name of the Tendering Shareholder and (ii) the number of Tendered 
Shares to be withdrawn. If the stock certificates evidencing the Tendered Shares 
have been delivered to the Tender Offer Agent, the serial number of such 
certificates must likewise be indicated in the written request for Tendered Shares. 
The Bidder has the right, in its sole discretion, to determine the validity of the 
written request. 

Any Tendered Shares that are withdrawn in accordance herewith shall be 
returned by the Tender Offer Agent in the same form they were received to the 
PDTC Participant (if previously lodged with the PDTC Participant) or to the 
Tendering Shareholder (if previously certificated), as the case may be, within 
twenty (20) business days from the end of the Tender Offer Period. The cost of 
returning the Tender Offer Shares shall be borne by the shareholder making the 
withdrawal. 

18  Taxes and 
Transfer 
Expenses 

All expenses in relation to the sale of the Tender Offer Shares attributable to the 
Tendering Shareholders shall be borne by the Tendering Shareholder. 

Unless the trading suspension issued by the PSE is lifted prior to the end of the 
Tender Offer Period, each Tendering Shareholder shall be responsible for the 
filing of the CGT return and DST return, payment of the applicable CGT and DST 
within the period provided by law and securing the CAR.  

19  Representatio
ns and 
Warranties of 
the Tendering 
Shareholder 

By accepting the Tender Offer and tendering the Common Shares pursuant 
thereto, each Tendering Shareholder is deemed to have represented and 
warranted to the Bidder as follows:  

(i) All information contained in the Application and its attachments are true and 
correct and that the signatures thereon are genuine, properly authorized and 
obtained without use of fraud, coercion or any other vice of consent. 

(ii) The Tendering Shareholder has read and understood these Terms and 
Conditions as well as the Tender Offer Report and other materials made 
available by the Bidder, has the full requisite legal capacity and/or consent to 
tender the Common Shares owned and accepts these Terms and Conditions 
in connection with the transfer the Tendered Shares and all transactions 
contemplated thereby. 

(iii)  The Tendering Shareholder is the registered and absolute legal and 
beneficial owner of, with good and marketable title to the Tendered Shares. 
The Tendered Shares are listed on the PSE and are fully tradeable, validly 
issued, outstanding, fully paid and non-assessable. 

(iv) The Tendering Shareholder has obtained all the required consents, 
approvals and authorizations to enable it/him/her to transfer the Tendered 
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 Tendered Shares. 

(v) Upon the transfer of the Tendered Shares in accordance with the Tender 
Offer, the Bidder will obtain full and valid legal and beneficial title to and 
ownership of the Tendered Shares, free and clear from any warrants, 
interests, options, claims, objections, disputes, liens, or other 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 thereon. 

(vi) The tender of any or all of the Common Shares by the Tendering 
Shareholder and/or the purchase or transfer thereof by the Bidder in 
accordance with the Tender Offer does not and will not constitute a breach 
or other default of the Tendering Shareholder’s constitutive documents (as 
applicable) or of any agreement or arrangement, law, order, or regulations 
applicable to the tendered Common Shares, the Tendering Shareholder, or 
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to which any of the foregoing may be bound. 

(vii) The Tendering Shareholder has read, 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. 

(viii)  The Tendering Shareholder acknowledges that the Tender Offer is being 
conducted by the Bidder in order for the Proponents to collectively own at 
least 95% of the Company’s issued and outstanding shares that is necessary 
under the voluntary delisting rules of the PSE to affect the Delisting of the 
Company. The Tendering Shareholder understands that if the Tender Offer 
is completed and the Delisting is approved by the PSE, then all of the issued 
and outstanding Common Shares will be delisted from the PSE. The 
Tendering Shareholder has read and understood the consequences of the 
Delisting as stated in the Tender Offer Report. 

 

20  Authority to 
Credit Bank 
Account of 
Tendering 
Shareholder 

Tendering Shareholders may authorize the Tender Offer Agent in the Application 
to credit the their designated account for the net proceeds of the sale, via direct 
deposit to the Tendering Shareholder’s account (subject to the standard clearing 
period for check payments) no later than the end of the Tender Offer Period, 
subject to any extension of the Tender Offer Period as approved by the SEC, and 
hereby waives their right to pick up the check payment at the offices of the Tender 
Offer Agent. Any bank charges, including any outward remittance charges that 
may apply in relation to the crediting of proceeds shall be for the account of the 
relevant Tendering Shareholder. 

Please refer to the Application for more details. 

21  Application 
Form and 
Tender Offer 
Report 

The terms set out in the Tender Offer Report (SEC Form 19-1) filed with the SEC 
on 10 July 2023 shall form integral parts of these Terms of the Tender Offer.  

Copies of the Application and the Tender Offer Report (SEC Form 19- 1 and all 
exhibits and annexes) may be obtained from the Tender Offer Agent through the 
contact details provided above. 
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EXHIBIT “B” to the Tender Offer Report 
Application to Tender Common Shares of  

HOLCIM PHILIPPINES, INC. 
 

APPLICATION TO TENDER SHARES OF HOLCIM PHILIPPINES, INC. 
 

This application must be prepared in 
triplicate and completed in all parts: 
 
Copies to: 

1. Bidder 
2. Tender Offer Agent 
3. Applicant 

 
Unless otherwise defined herein, 
capitalized terms shall have the 
meanings ascribed to them in the Tender 
Offer Report. 

This form (the Application) is made on the terms and conditions as set out in the Terms and Conditions of the Tender Offer 
attached as Annex A to the Tender Offer Report (SEC Form 19-1, including any and all of its annexes and schedules) which 
forms an integral part hereof. This Application is intended for shareholders of HOLCIM PHILIPPINES, INC. (HLCM or the 
Company), who wish to tender their common shares in the capital stock of the Company (the Tendered Shares) to 
HOLDERFIN B.V. (the Bidder). Unless otherwise defined herein, capitalizer terms shall have the same meaning ascribed 
to them in the Terms and Conditions of the Tender Offer (Attachment 1 to this Application). 
 
DO NOT COMPLETE THIS APPLICATION IF YOU ARE NOT OFFERING YOUR COMMON SHARES FOR PURCHASE 
BY THE BIDDER. 
 
The Bidder has also prepared the Tender Offer Report, which was filed with the Securities and Exchange Commission 
(SEC), the Philippine Stock Exchange (PSE) and the Company on 10 July 2023 for the purpose of describing the Tender 
Offer in detail. Each shareholder is advised to read and understand the provisions of the Tender Offer Report and the terms 
and conditions stated therein and in this Application prior to making any decision. Inquiries and requests for assistance and 
copies of the Tender Offer Report may be directed to the Tender Offer Agent, whose address and telephone number appear 
in the Terms and Conditions of the Tender Offer (Attachment 1 to this Application), which forms an integral part of this 
Application. This Application, together with the required attachments set forth below, must be duly accomplished and 
received by the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023, unless otherwise extended by the Bidder 
with the prior approval of the SEC. The Bidder reserves the right to accept or reject this Application (in whole or in part). This 
Application, after being submitted, may be withdrawn in writing in accordance with the procedure set forth in the Terms and 
Conditions of the Tender Offer. The notice of withdrawal, to be effective, must be received by the Tender Offer Agent before 
12:00 P.M. of 30 August 2023. 

 
DO NOT PROCEED UNLESS YOU HAVE DECIDED TO TENDER YOUR SHARES TO THE BIDDER 

 
REPRESENTATIONS AND WARRANTIES 

By executing this Application, I/We (the Tendering Shareholder) represents and warrants in favor of the Bidder and the Tender Offer Agent that: (a) all information 
contained herein and in the attached documents are true and correct and that the signatures hereon are genuine, properly authorized and obtained without use of fraud, 
coercion or any other vice of consent; (b) the Tendering Shareholder has read and understood the Terms and Conditions as well as the Tender Offer Statement and 
other materials made available by the Bidder, has the requisite legal capacity and/or consent to tender the Tender Offer Shares and accepts these Terms and Conditions 
in connection with the transfer of the Tendered Shares and all transactions contemplated thereby; (c) the Tendering Shareholder is the registered and absolute legal and 
beneficial owner of, with good and marketable title to the Tendered Shares; (d) the Tendered Shares are listed on the PSE And are fully tradeable, validly issued, 
outstanding, fully paid, and are non-assessable; (e) the Tendering Shareholder has obtained all the required consents, approvals and authorizations to enable it/him/her 
to transfer the Tendered Shares to the Bidder before the expiration of the Tender Offer Period and that it/he/she is not aware of any objection, adverse claim, dispute, or 
notice concerning its/his/her right to tender and transfer the Tendered Shares; (f) upon the transfer of the Tendered Shares in accordance with the Tender Offer, the Bidder will 
obtain full and valid legal and beneficial title to and ownership of the Tendered Shares, free and clear from any warrants, interests, options, claims, objections, disputes, liens, or 
other 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 thereon; (g) the tender of any or all of the Common Shares by a Tendering Shareholder and/or the purchase or transfer thereof by the Bidder in 
accordance with the Tender Offer does not and will not constitute a breach or other default of the Tendering Shareholder’s constitutive documents (as applicable) or of any 
agreement or arrangement, law, order, or regulations applicable to the tendered Common Shares, the Tendering Shareholder, or to which any of the foregoing may be bound; (h) 
The Tendering Shareholder has read, 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; and (i)The Tendering Shareholder acknowledges that the Tender Offer is being conducted by the Bidder in order for the Proponents 
to collectively own at least 95% of the Company’s issued and outstanding shares that is necessary under the voluntary delisting rules of the PSE to affect the Delisting of the 
Company. The Tendering Shareholder understands that if the Tender Offer is completed and the Delisting is approved by the PSE, then all of the issued and outstanding Common 
Shares will be delisted from the PSE. The Tendering Shareholder has read and understood the consequences of the Delisting as stated in the Tender Offer Statement. 
 
The undersigned Tendering Shareholder further warrants that it/he/she 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 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 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. 
 

 
AUTHORIZATION 

By virtue hereof, the Tendering Shareholder hereby authorizes the Tender Offer Agent to: (1) sell its/his/her Tendered Shares through the PSE; (2) to withhold and pay 
from the proceeds of such sale such taxes, broker’s commission and other reasonable expenses that may be chargeable to its/his/her account; (3) to process, collect, 
use, and/or store my personal information; (4) to disclose its/his/her personal information to the Bidder (or any person acting on its behalf), any overseas or local regulators 
or tax authorities or in compliance with the rules of any exchange; and (5) to do or cause to be done and all such acts and things necessary or appropriate to give full 
effect to and implement the foregoing. 
 

Tendering Shareholder’s Full Name (in print)* Tendering Shareholder’s Address 
(Building, Street Address, District, City and Country) 

  

Tendering Shareholder’s Signature Tel No.(s) Tax Identification 
No. 

Passport No. Nationality 
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----------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------- 
* This Application shall be accomplished by the registered holder of the Tendered Shares or its/his/her duly authorized attorney-in-fact (for shareholders with stock 
certificates) or by the broker with whom the Tendered Shares are maintained (for shareholders without stock certificates). 
 

APPLICATION TO TENDER 
The undersigned registered shareholder of HOLCIM PHILIPPINES, INC. (HLCM) or the undersigned Participating Broker handling HLCM Common Shares on behalf of 
the beneficial owner of such HLCM Common Shares and acting in accordance with and within the instructions of said beneficial owner, as the case may be (in either 
case, the Applicant), hereby applies to sell ____________________________ HLCM Common Shares (the Tendered Shares) for the price stated below and to be 
paid in the manner selected below. 
 
If covered by stock certificates, please fill up and attach separate sheet if needed: 
 

HLCM Stock Certificate No.(s) No. of Tendered Shares 
Represented by Each Certificate* 

No. of Tendered Shares Price 
 

The purchase price is ₱5.33 for each share 
and will be payable in cash (Philippine 
Pesos) subject to the Terms and 
Conditions of the Tender Offer. 

Method of Payment: 
� Check 
� Bank Transfer* 
 
* Tenderring Shareholders electing to receive their net proceeds via bank transfer must accomplish the Authority to Credit Bank Account Of Tendering Shareholders 
below. 
 

TOTAL   ₱ 

ACKNOWLEDGEMENT 
Tender Offer Agent’s Certification Acceptance 

We received this Application, with all the required attachments below, at 
___________ a.m./p.m. on ___________________. 
 

This Application is hereby accepted for _________________ common shares of 
HLCM, subject to the terms and conditions set forth herein. 

Tender Offer Agent’s 
Authorized Signatory 

 Bidder’s Authorized 
Signatory 

 

AUTHORITY TO CREDIT BANK ACCOUNT OF TENDERING SHAREHOLDERS 
  

By executing this Authority to Credit, I/We (the Tendering Shareholder) authorize the Tender Offer Agent to credit the Tendering Shareholder’s account maintained 
with the bank specified below for the net proceeds of the sale via direct deposit to the Tendering Shareholder’s designated account (subject to the standard clearing 
period for check payments) on Settlement Date subject to any extension of the Tender Offer Period with the prior approval of the SEC, and waive our right to pick up the 
check payment at the offices of the Tender Offer Agent.  Any bank charges, including any outward remittance charges that may apply in relation to the crediting of 
proceeds shall be for the account of the Tendering Shareholder. The Tendering Shareholder hereby releases the Tender Offer Agent and Bidder of any liability with 
respect to this payment option which payment shall be deemed received by the Tendering Shareholder. The Tendering Shareholder also represents and warrants that 
the name appearing on the bank account matches the name of the Tendering Shareholder in the Application Form. 
 
ANY VARIANCE IN THE ACCOUNT NAME/S GIVEN BELOW WITH THE NAME/S OF THE TENDERING SHAREHOLDER/S APPEARING IN THE RECORDS OF THE 
STOCK AND TRANSFER AGENT (E.G., A JOINT BANK ACCOUNT SELECTED TO BE CREDITED WITH THE NET PROCEEDS OF THE SALE FROM A SOLE 
INDIVIDUAL TENDERING SHAREHOLDER) WILL RESULT IN A REJECTION OF THE CREDITING OF THE NET PROCEEDS OF THE SALE TO THE SELECTED 
BANK ACCOUNT.  SUBSEQUENT CORRECTIVE MEASURES THAT MAY  BE UNDERTAKEN TO ENABLE THE TENDERING SHAREHOLDER TO RECEIVE THE 
NET PROCEEDS, SUCH AS, AMONG OTHERS, ISSUANCE OF A CHECK IN LIEU OF THE CREDIT TO THE BANK ACCOUNT, MAY RESULT IN ADDITIONAL 
PROCESSING CHARGES, WHICH SHALL BE FOR THE ACCOUNT OF THE TENDERING SHAREHOLDER. 
 
Bank/Branch: ______________________________________________ 
Account Number: ___________________________________________  
Account Name: _____________________________________________  

Name and Signature of Tendering Shareholder 
 

Name:____________________________________________________________ 
Signature: _________________________________________________________ 
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REQUIRED ATTACHMENT TO THIS APPLICATION 

 
A valid tender of the Common Shares shall be made by accomplishing and delivering this Application, which, along with the following attachments (applicable to scrip or 
certificated shareholders only), must be received by the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023. 
 

1. Duly endorsed original stock certificates of HOLCIM PHILIPPINES, INC. (in blank) issued in the name of the Tendering Shareholder and validated by the 
Stock Transfer Agent of the Company. 
 
Tendering Shareholders whose shares are lodged with the Philippine Depository & Trust Corp. (PDTC) who wish to offer all or a portion of their Tender Offer 
Shares for sale to the Bidder should instruct their brokers (Participating Brokers) to accomplish and submit, on their behalf, the duly accomplished Application, 
together with all the requirements as stated herein, to the Tender Offer Agent at its address as stated herein, and instruct their Participating Broker to 
electronically transfer their Common Shares to the Tender Offer Agent for receipt by the Tender Offer Agent prior to 12:00 P.M. of 30 August 2023. The 
Participating Broker is required to comply with the Instructions to Brokers attached to this Application as Attachment 6 hereof. 
 
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 reserves the right to require presentation or submission of any additional documents for the purpose of, among others, enabling the Bidder 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 the Company tendered pursuant to the Tender Offer. 
 
For individual shareholders: 
 

(i) Photocopies of two (2) valid identification cards containing the Applicant’s photograph and specimen signature (i.e., driver’s license, tax identification 
card, Social Security System/Government Service Insurance System identification card, or passport). 

(ii) Two (2) duly accomplished specimen signature cards containing the specimen signature of the Applicant and verified by the Applicant’s broker or 
by an officer of the bank at which the Applicant 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). A copy of at least one valid ID of the bank’s signatory is also 
required. 

(iii) For shareholders acting through an attorney-in-fact, a duly notarized Irrevocable Power of Attorney (in substantially the form attached to this 
Application). For married individuals who are Philippine citizens, their respective spouses must sign the space provided in the Irrevocable Power of 
Attorney to indicate the marital consent to the sale of their HLCM common shares. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(iv) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(v) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
Bureau of Internal Revenue (BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the 
Tendered Shares by the Tendering Shareholder. 

(vi) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies). 
(vii) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(viii) Copy of the Tax Identification Number (TIN). 

 
 

For corporate shareholders: 
 

(i) Notarized Board Resolution (in substantially the form of the Secretary’s Certificate attached to this Application) authorizing the sale of its HLCM 
common shares, designating signatories for the purpose and indicating the specimen signatures of those signatories. 

(ii) Copy of the 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) Copies of the latest Articles of Incorporation or By-laws of the Applicant or equivalent constitutive documents certified as true copies of the original 
by the Corporate Secretary or equivalent person having official custody of company records. 

(iv) Two (2) duly accomplished specimen signature cards containing the specimen signature of the Applicant’s designated authorized signatories and 
verified by the Applicant’s Corporate Secretary or equivalent person having official custody of company records. 

(v) Copy of the latest General Information Sheet (GIS) filed with the SEC and certified as a true copy of the original by the Corporate Secretary or 
equivalent persons having official custody of company records. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(vi) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(vii) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the Tendered Shares by the Tendering 
Shareholder. 

(viii) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies) 
(ix) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(x) Copy of TIN. 

 
 

For Partnership: 
 

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

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

(iii) Notarized Partnership Resolution (in substantially the form of the Partners’ Certificate attached to this Application) authorizing the sale of the 
Partnership’s HLCM common shares, designating signatories for the purpose and indicating the specimen signature of the signatories. 

(iv) two (2) Duly accomplished signature cards containing the specimen signature of the Applicant’s designated authorized signatories and verified by 
the Applicant’s Partnership Secretary or equivalent person having official custody of the partnership records. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(v) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(vi) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
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BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the Tendered Shares by the 
Tendering Shareholder. 

(vii) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies) 
(viii) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(ix) Copy of TIN. 

 
 

 
For those with lost stock certificates: 
 

(i) One (1) original of a duly notarized affidavit of loss (in substantially the form of the Affidavit of Loss attached to this Application). 
(ii) Copy of the notice of loss as published in a newspaper of general circulation. 
(iii) One (1) original of the Affidavit of Publication executed by the relevant publishing entity attesting that the notice of loss and the details required 

under Section 72 of the Revised Corporation Code of the Philippines have been published in a newspaper of general circulation in the place 
where HLCM has its principal office once a week for at least three consecutive weeks. 

(iv) Applicable surety bond in an amount of twice the closing price per share of the HLCM shares as of the date of execution of the affidavit of loss, 
multiplied by the number of shares covered by each lost stock certificate, which bond shall run for a period of one year. 

 
OTHER INFORMATION 

 
Without prejudice to the right of the Bidder (subject to prior approval by the SEC) to extend the Tender Offer Period, should any of the business days during the period 
from 10 July 2023, the commencement of the Tender Offer Period, and 30 August 2023, inclusive, be officially declared as non-working holidays after the filing of the 
Tender Offer Report on 10 July 2023, the period shall be extended by the number of business days corresponding to those which were declared as non-working holidays. 
For purposes hereof, a “business day” shall mean any day other than a Saturday, Sunday, or holiday on which banks are required to be open for business in Makati City, 
Philippines. 
 
This Application, together with all other required and applicable attachments as specified above (in form and substance as prescribed herein), must be received 
by Tender Offer Agent not later than 12:00 P.M. of 30 August 2023 at the relevant address below: 

 
Stock Transfer Services, Inc.  
Contact Person: Ricardo D. Regala Jr. 
Tel. No. (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines 

 
Applications received after the end of the Tender Offer Period shall be rejected unless the Tender Offer Period is extended by the Bidder, upon prior approval 
by the SEC.  Applications that are not properly completed, or lack any of the required attachments will also be rejected.  If the Tender Offer Agent is unable to 
verify the signature on the Application or the endorsement of the relevant stock certificates, the Tender Offer Agent will also reject the Application. 
 
Tendering Shareholders who hold stock certificates should submit within the Tender Offer Period their duly endorsed stock certificates and this duly accomplished 
Application together with abovementioned requirements to the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023 at the address of the Tender Offer Agent 
above. 
 
Scripless Shareholders should likewise submit within the Tender Offer Period this duly accomplished Application and should cause and instruct their brokers to electronically 
transfer their Tender Offer Shares to the Tender Offer Agent for receipt by the Tender Offer Agent prior to 12:00 P.M. of 30 August 2023. 
 
The shares tendered may be withdrawn by the relevant Tendering Shareholder any time during the Tender Offer Period, but only up to 12:00 P.M. of 30 August 2023, by 
submitting a written request for the withdrawal of the relevant Tendered Shares to the Tender Offer Agent, together with a copy of the Tendering Shareholder’s Copy of the 
Application issued by the Tender Offer Agent. For a withdrawal to be effective the written notice of withdrawal must be timely received by the Tender Offer Agent at the address set 
forth herein and must be delivered in accordance with the procedure and conditions set forth in the Tender Offer Report. 
 
Unless the trading suspension imposed by the PSE is lifted prior to the end of the Tender Offer Period, the Tendered Shares accepted for purchase by the Bidder in 
accordance with the Tender Offer Conditions will be purchased by the Bidder via the duly executed Deeds of Absolute Sale on or around 6 September 2023 (the Execution 
Date). In the event the Tender Offer Period is extended with the prior approval of the SEC, the transfer of the Tendered Shares is expected to occur (and hence the Execution Date 
will be) on or before the 5th PSE trading day following the end of the Tender Offer Period, as extended. 
 
The Settlement Date for the net proceeds of the sale of the tendered HLCM shares shall be made within 5 business days from the lapse of the Execution Date (the 
Settlement Date), subject to any extension of the Tender Offer Period with the prior approval of the SEC. Payments for the Tender Offer Shares that have been accepted 
and purchased by the Bidder shall be made available by the Tender Offer Agent to: (i) each selling broker which delivered the scripless shares of its tendering clients, the 
Scripless Shareholders; or (ii) the Tendering Shareholders that have delivered certificated shares directly to the Tender Offer Agent.  
 
An initial payment of 75% of the purchase price (Initial Payment) shall be payable on Settlement Date. The balance equivalent to 25% of the purchase price (Balance 
Amount) shall be held in escrow by the Paying Agent and shall be paid within five (5) calendar days from delivery to the Bidder of the original and valid CAR from the 
relevant Revenue District Office of the BIR authorizing the transfer of the Tendered Shares from the Tendering Shareholder to the Bidder. 
 
In case the Tendering Shareholder fails to submit the CAR to the Bidder within six (6) months after the Settlement Date, the Bidder and/or the Paying Agent is hereby 
authorized to file the CGT Return, pay the CGT (together with any applicable penalties, interests and surcharges as the Bureau of Internal Revenue may assess) and 
apply for a CAR for the transfer of legal title over the shares to the Bidder, and all expenses incurred in undertaking such activity/ies shall be deducted from the Balance 
Amount. 
 
Unless the Tendering Shareholder opts to execute an Authority to Credit the net proceeds of the sale, checks shall be available for pick-up at the Tender Offer Agent’s 
office beginning the Settlement Date up to thirty (30) days thereafter at the following address:  
 

 
Stock Transfer Services, Inc.  
Contact Person: Ricardo D. Regala Jr. 
Tel. No. (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines 

 
Any payment not collected from the Tender Offer Agent within thirty (30) calendar days from the abovementioned date shall be dispatched, via registered mail, to the last 
recorded address of the Tendering Shareholder at the Tendering Shareholder’s risk. 

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

Name Telephone No. E-mail Address 
Michael C. Capooy (632) 5307-5037 mccapoy@stocktransfer.com.ph 
Joel S. Cortez (632) 5310-1351 jscortez@stocktransfer.com.ph 
Maricor Biag (632) 8403-2412 mpbiag@stocktransfer.com.ph 

 
 
For inquiries about the number of Common Shares of a shareholder in HLCM, please contact Stock Transfer Service, Inc., the Company’s Stock Transfer Agent, at  
34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines, Telephone No. (632) 8403 2410 E-mail: rdregala@stocktransfer.com.ph. 
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EXHIBIT “B” to the Tender Offer Report 
Application to Tender Common Shares of  

HOLCIM PHILIPPINES, INC. 
 

APPLICATION TO TENDER SHARES OF HOLCIM PHILIPPINES, INC. 
 

This application must be prepared in 
triplicate and completed in all parts: 
 
Copies to: 

1. Bidder 
2. Tender Offer Agent 
3. Applicant 

 
Unless otherwise defined herein, 
capitalized terms shall have the 
meanings ascribed to them in the Tender 
Offer Report. 

This form (the Application) is made on the terms and conditions as set out in the Terms and Conditions of the Tender Offer 
attached as Annex A to the Tender Offer Report (SEC Form 19-1, including any and all of its annexes and schedules) which 
forms an integral part hereof. This Application is intended for shareholders of HOLCIM PHILIPPINES, INC. (HLCM or the 
Company), who wish to tender their common shares in the capital stock of the Company (the Tendered Shares) to 
HOLDERFIN B.V. (the Bidder). Unless otherwise defined herein, capitalizer terms shall have the same meaning ascribed 
to them in the Terms and Conditions of the Tender Offer (Attachment 1 to this Application). 
 
DO NOT COMPLETE THIS APPLICATION IF YOU ARE NOT OFFERING YOUR COMMON SHARES FOR PURCHASE 
BY THE BIDDER. 
 
The Bidder has also prepared the Tender Offer Report, which was filed with the Securities and Exchange Commission 
(SEC), the Philippine Stock Exchange (PSE) and the Company on 10 July 2023 for the purpose of describing the Tender 
Offer in detail. Each shareholder is advised to read and understand the provisions of the Tender Offer Report and the terms 
and conditions stated therein and in this Application prior to making any decision. Inquiries and requests for assistance and 
copies of the Tender Offer Report may be directed to the Tender Offer Agent, whose address and telephone number appear 
in the Terms and Conditions of the Tender Offer (Attachment 1 to this Application), which forms an integral part of this 
Application. This Application, together with the required attachments set forth below, must be duly accomplished and 
received by the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023, unless otherwise extended by the Bidder 
with the prior approval of the SEC. The Bidder reserves the right to accept or reject this Application (in whole or in part). This 
Application, after being submitted, may be withdrawn in writing in accordance with the procedure set forth in the Terms and 
Conditions of the Tender Offer. The notice of withdrawal, to be effective, must be received by the Tender Offer Agent before 
12:00 P.M. of 30 August 2023. 

 
DO NOT PROCEED UNLESS YOU HAVE DECIDED TO TENDER YOUR SHARES TO THE BIDDER 

 
REPRESENTATIONS AND WARRANTIES 

By executing this Application, I/We (the Tendering Shareholder) represents and warrants in favor of the Bidder and the Tender Offer Agent that: (a) all information 
contained herein and in the attached documents are true and correct and that the signatures hereon are genuine, properly authorized and obtained without use of fraud, 
coercion or any other vice of consent; (b) the Tendering Shareholder has read and understood the Terms and Conditions as well as the Tender Offer Statement and 
other materials made available by the Bidder, has the requisite legal capacity and/or consent to tender the Tender Offer Shares and accepts these Terms and Conditions 
in connection with the transfer of the Tendered Shares and all transactions contemplated thereby; (c) the Tendering Shareholder is the registered and absolute legal and 
beneficial owner of, with good and marketable title to the Tendered Shares; (d) the Tendered Shares are listed on the PSE And are fully tradeable, validly issued, 
outstanding, fully paid, and are non-assessable; (e) the Tendering Shareholder has obtained all the required consents, approvals and authorizations to enable it/him/her 
to transfer the Tendered Shares to the Bidder before the expiration of the Tender Offer Period and that it/he/she is not aware of any objection, adverse claim, dispute, or 
notice concerning its/his/her right to tender and transfer the Tendered Shares; (f) upon the transfer of the Tendered Shares in accordance with the Tender Offer, the Bidder will 
obtain full and valid legal and beneficial title to and ownership of the Tendered Shares, free and clear from any warrants, interests, options, claims, objections, disputes, liens, or 
other 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 thereon; (g) the tender of any or all of the Common Shares by a Tendering Shareholder and/or the purchase or transfer thereof by the Bidder in 
accordance with the Tender Offer does not and will not constitute a breach or other default of the Tendering Shareholder’s constitutive documents (as applicable) or of any 
agreement or arrangement, law, order, or regulations applicable to the tendered Common Shares, the Tendering Shareholder, or to which any of the foregoing may be bound; (h) 
The Tendering Shareholder has read, 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; and (i)The Tendering Shareholder acknowledges that the Tender Offer is being conducted by the Bidder in order for the Proponents 
to collectively own at least 95% of the Company’s issued and outstanding shares that is necessary under the voluntary delisting rules of the PSE to affect the Delisting of the 
Company. The Tendering Shareholder understands that if the Tender Offer is completed and the Delisting is approved by the PSE, then all of the issued and outstanding Common 
Shares will be delisted from the PSE. The Tendering Shareholder has read and understood the consequences of the Delisting as stated in the Tender Offer Statement. 
 
The undersigned Tendering Shareholder further warrants that it/he/she 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 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 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. 
 

 
AUTHORIZATION 

By virtue hereof, the Tendering Shareholder hereby authorizes the Tender Offer Agent to: (1) sell its/his/her Tendered Shares through the PSE; (2) to withhold and pay 
from the proceeds of such sale such taxes, broker’s commission and other reasonable expenses that may be chargeable to its/his/her account; (3) to process, collect, 
use, and/or store my personal information; (4) to disclose its/his/her personal information to the Bidder (or any person acting on its behalf), any overseas or local regulators 
or tax authorities or in compliance with the rules of any exchange; and (5) to do or cause to be done and all such acts and things necessary or appropriate to give full 
effect to and implement the foregoing. 
 

Tendering Shareholder’s Full Name (in print)* Tendering Shareholder’s Address 
(Building, Street Address, District, City and Country) 

  

Tendering Shareholder’s Signature Tel No.(s) Tax Identification 
No. 

Passport No. Nationality 
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----------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------- 
* This Application shall be accomplished by the registered holder of the Tendered Shares or its/his/her duly authorized attorney-in-fact (for shareholders with stock 
certificates) or by the broker with whom the Tendered Shares are maintained (for shareholders without stock certificates). 
 

APPLICATION TO TENDER 
The undersigned registered shareholder of HOLCIM PHILIPPINES, INC. (HLCM) or the undersigned Participating Broker handling HLCM Common Shares on behalf of 
the beneficial owner of such HLCM Common Shares and acting in accordance with and within the instructions of said beneficial owner, as the case may be (in either 
case, the Applicant), hereby applies to sell ____________________________ HLCM Common Shares (the Tendered Shares) for the price stated below and to be 
paid in the manner selected below. 
 
If covered by stock certificates, please fill up and attach separate sheet if needed: 
 

HLCM Stock Certificate No.(s) No. of Tendered Shares 
Represented by Each Certificate* 

No. of Tendered Shares Price 
 

The purchase price is ₱5.33 for each share 
and will be payable in cash (Philippine 
Pesos) subject to the Terms and 
Conditions of the Tender Offer. 

Method of Payment: 
� Check 
� Bank Transfer* 
 
* Tenderring Shareholders electing to receive their net proceeds via bank transfer must accomplish the Authority to Credit Bank Account Of Tendering Shareholders 
below. 
 

TOTAL   ₱ 

ACKNOWLEDGEMENT 
Tender Offer Agent’s Certification Acceptance 

We received this Application, with all the required attachments below, at 
___________ a.m./p.m. on ___________________. 
 

This Application is hereby accepted for _________________ common shares of 
HLCM, subject to the terms and conditions set forth herein. 

Tender Offer Agent’s 
Authorized Signatory 

 Bidder’s Authorized 
Signatory 

 

AUTHORITY TO CREDIT BANK ACCOUNT OF TENDERING SHAREHOLDERS 
  

By executing this Authority to Credit, I/We (the Tendering Shareholder) authorize the Tender Offer Agent to credit the Tendering Shareholder’s account maintained 
with the bank specified below for the net proceeds of the sale via direct deposit to the Tendering Shareholder’s designated account (subject to the standard clearing 
period for check payments) on Settlement Date subject to any extension of the Tender Offer Period with the prior approval of the SEC, and waive our right to pick up the 
check payment at the offices of the Tender Offer Agent.  Any bank charges, including any outward remittance charges that may apply in relation to the crediting of 
proceeds shall be for the account of the Tendering Shareholder. The Tendering Shareholder hereby releases the Tender Offer Agent and Bidder of any liability with 
respect to this payment option which payment shall be deemed received by the Tendering Shareholder. The Tendering Shareholder also represents and warrants that 
the name appearing on the bank account matches the name of the Tendering Shareholder in the Application Form. 
 
ANY VARIANCE IN THE ACCOUNT NAME/S GIVEN BELOW WITH THE NAME/S OF THE TENDERING SHAREHOLDER/S APPEARING IN THE RECORDS OF THE 
STOCK AND TRANSFER AGENT (E.G., A JOINT BANK ACCOUNT SELECTED TO BE CREDITED WITH THE NET PROCEEDS OF THE SALE FROM A SOLE 
INDIVIDUAL TENDERING SHAREHOLDER) WILL RESULT IN A REJECTION OF THE CREDITING OF THE NET PROCEEDS OF THE SALE TO THE SELECTED 
BANK ACCOUNT.  SUBSEQUENT CORRECTIVE MEASURES THAT MAY  BE UNDERTAKEN TO ENABLE THE TENDERING SHAREHOLDER TO RECEIVE THE 
NET PROCEEDS, SUCH AS, AMONG OTHERS, ISSUANCE OF A CHECK IN LIEU OF THE CREDIT TO THE BANK ACCOUNT, MAY RESULT IN ADDITIONAL 
PROCESSING CHARGES, WHICH SHALL BE FOR THE ACCOUNT OF THE TENDERING SHAREHOLDER. 
 
Bank/Branch: ______________________________________________ 
Account Number: ___________________________________________  
Account Name: _____________________________________________  

Name and Signature of Tendering Shareholder 
 

Name:____________________________________________________________ 
Signature: _________________________________________________________ 
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REQUIRED ATTACHMENT TO THIS APPLICATION 

 
A valid tender of the Common Shares shall be made by accomplishing and delivering this Application, which, along with the following attachments (applicable to scrip or 
certificated shareholders only), must be received by the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023. 
 

1. Duly endorsed original stock certificates of HOLCIM PHILIPPINES, INC. (in blank) issued in the name of the Tendering Shareholder and validated by the 
Stock Transfer Agent of the Company. 
 
Tendering Shareholders whose shares are lodged with the Philippine Depository & Trust Corp. (PDTC) who wish to offer all or a portion of their Tender Offer 
Shares for sale to the Bidder should instruct their brokers (Participating Brokers) to accomplish and submit, on their behalf, the duly accomplished Application, 
together with all the requirements as stated herein, to the Tender Offer Agent at its address as stated herein, and instruct their Participating Broker to 
electronically transfer their Common Shares to the Tender Offer Agent for receipt by the Tender Offer Agent prior to 12:00 P.M. of 30 August 2023. The 
Participating Broker is required to comply with the Instructions to Brokers attached to this Application as Attachment 6 hereof. 
 
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 reserves the right to require presentation or submission of any additional documents for the purpose of, among others, enabling the Bidder 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 the Company tendered pursuant to the Tender Offer. 
 
For individual shareholders: 
 

(i) Photocopies of two (2) valid identification cards containing the Applicant’s photograph and specimen signature (i.e., driver’s license, tax identification 
card, Social Security System/Government Service Insurance System identification card, or passport). 

(ii) Two (2) duly accomplished specimen signature cards containing the specimen signature of the Applicant and verified by the Applicant’s broker or 
by an officer of the bank at which the Applicant 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). A copy of at least one valid ID of the bank’s signatory is also 
required. 

(iii) For shareholders acting through an attorney-in-fact, a duly notarized Irrevocable Power of Attorney (in substantially the form attached to this 
Application). For married individuals who are Philippine citizens, their respective spouses must sign the space provided in the Irrevocable Power of 
Attorney to indicate the marital consent to the sale of their HLCM common shares. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(iv) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(v) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
Bureau of Internal Revenue (BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the 
Tendered Shares by the Tendering Shareholder. 

(vi) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies). 
(vii) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(viii) Copy of the Tax Identification Number (TIN). 

 
 

For corporate shareholders: 
 

(i) Notarized Board Resolution (in substantially the form of the Secretary’s Certificate attached to this Application) authorizing the sale of its HLCM 
common shares, designating signatories for the purpose and indicating the specimen signatures of those signatories. 

(ii) Copy of the 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) Copies of the latest Articles of Incorporation or By-laws of the Applicant or equivalent constitutive documents certified as true copies of the original 
by the Corporate Secretary or equivalent person having official custody of company records. 

(iv) Two (2) duly accomplished specimen signature cards containing the specimen signature of the Applicant’s designated authorized signatories and 
verified by the Applicant’s Corporate Secretary or equivalent person having official custody of company records. 

(v) Copy of the latest General Information Sheet (GIS) filed with the SEC and certified as a true copy of the original by the Corporate Secretary or 
equivalent persons having official custody of company records. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(vi) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(vii) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the Tendered Shares by the Tendering 
Shareholder. 

(viii) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies) 
(ix) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(x) Copy of TIN. 

 
 

For Partnership: 
 

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

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

(iii) Notarized Partnership Resolution (in substantially the form of the Partners’ Certificate attached to this Application) authorizing the sale of the 
Partnership’s HLCM common shares, designating signatories for the purpose and indicating the specimen signature of the signatories. 

(iv) two (2) Duly accomplished signature cards containing the specimen signature of the Applicant’s designated authorized signatories and verified by 
the Applicant’s Partnership Secretary or equivalent person having official custody of the partnership records. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(v) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(vi) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
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BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the Tendered Shares by the 
Tendering Shareholder. 

(vii) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies) 
(viii) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(ix) Copy of TIN. 

 
 

 
For those with lost stock certificates: 
 

(i) One (1) original of a duly notarized affidavit of loss (in substantially the form of the Affidavit of Loss attached to this Application). 
(ii) Copy of the notice of loss as published in a newspaper of general circulation. 
(iii) One (1) original of the Affidavit of Publication executed by the relevant publishing entity attesting that the notice of loss and the details required 

under Section 72 of the Revised Corporation Code of the Philippines have been published in a newspaper of general circulation in the place 
where HLCM has its principal office once a week for at least three consecutive weeks. 

(iv) Applicable surety bond in an amount of twice the closing price per share of the HLCM shares as of the date of execution of the affidavit of loss, 
multiplied by the number of shares covered by each lost stock certificate, which bond shall run for a period of one year. 

 
OTHER INFORMATION 

 
Without prejudice to the right of the Bidder (subject to prior approval by the SEC) to extend the Tender Offer Period, should any of the business days during the period 
from 10 July 2023, the commencement of the Tender Offer Period, and 30 August 2023, inclusive, be officially declared as non-working holidays after the filing of the 
Tender Offer Report on 10 July 2023, the period shall be extended by the number of business days corresponding to those which were declared as non-working holidays. 
For purposes hereof, a “business day” shall mean any day other than a Saturday, Sunday, or holiday on which banks are required to be open for business in Makati City, 
Philippines. 
 
This Application, together with all other required and applicable attachments as specified above (in form and substance as prescribed herein), must be received 
by Tender Offer Agent not later than 12:00 P.M. of 30 August 2023 at the relevant address below: 

 
Stock Transfer Services, Inc.  
Contact Person: Ricardo D. Regala Jr. 
Tel. No. (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines 

 
Applications received after the end of the Tender Offer Period shall be rejected unless the Tender Offer Period is extended by the Bidder, upon prior approval 
by the SEC.  Applications that are not properly completed, or lack any of the required attachments will also be rejected.  If the Tender Offer Agent is unable to 
verify the signature on the Application or the endorsement of the relevant stock certificates, the Tender Offer Agent will also reject the Application. 
 
Tendering Shareholders who hold stock certificates should submit within the Tender Offer Period their duly endorsed stock certificates and this duly accomplished 
Application together with abovementioned requirements to the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023 at the address of the Tender Offer Agent 
above. 
 
Scripless Shareholders should likewise submit within the Tender Offer Period this duly accomplished Application and should cause and instruct their brokers to electronically 
transfer their Tender Offer Shares to the Tender Offer Agent for receipt by the Tender Offer Agent prior to 12:00 P.M. of 30 August 2023. 
 
The shares tendered may be withdrawn by the relevant Tendering Shareholder any time during the Tender Offer Period, but only up to 12:00 P.M. of 30 August 2023, by 
submitting a written request for the withdrawal of the relevant Tendered Shares to the Tender Offer Agent, together with a copy of the Tendering Shareholder’s Copy of the 
Application issued by the Tender Offer Agent. For a withdrawal to be effective the written notice of withdrawal must be timely received by the Tender Offer Agent at the address set 
forth herein and must be delivered in accordance with the procedure and conditions set forth in the Tender Offer Report. 
 
Unless the trading suspension imposed by the PSE is lifted prior to the end of the Tender Offer Period, the Tendered Shares accepted for purchase by the Bidder in 
accordance with the Tender Offer Conditions will be purchased by the Bidder via the duly executed Deeds of Absolute Sale on or around 6 September 2023 (the Execution 
Date). In the event the Tender Offer Period is extended with the prior approval of the SEC, the transfer of the Tendered Shares is expected to occur (and hence the Execution Date 
will be) on or before the 5th PSE trading day following the end of the Tender Offer Period, as extended. 
 
The Settlement Date for the net proceeds of the sale of the tendered HLCM shares shall be made within 5 business days from the lapse of the Execution Date (the 
Settlement Date), subject to any extension of the Tender Offer Period with the prior approval of the SEC. Payments for the Tender Offer Shares that have been accepted 
and purchased by the Bidder shall be made available by the Tender Offer Agent to: (i) each selling broker which delivered the scripless shares of its tendering clients, the 
Scripless Shareholders; or (ii) the Tendering Shareholders that have delivered certificated shares directly to the Tender Offer Agent.  
 
An initial payment of 75% of the purchase price (Initial Payment) shall be payable on Settlement Date. The balance equivalent to 25% of the purchase price (Balance 
Amount) shall be held in escrow by the Paying Agent and shall be paid within five (5) calendar days from delivery to the Bidder of the original and valid CAR from the 
relevant Revenue District Office of the BIR authorizing the transfer of the Tendered Shares from the Tendering Shareholder to the Bidder. 
 
In case the Tendering Shareholder fails to submit the CAR to the Bidder within six (6) months after the Settlement Date, the Bidder and/or the Paying Agent is hereby 
authorized to file the CGT Return, pay the CGT (together with any applicable penalties, interests and surcharges as the Bureau of Internal Revenue may assess) and 
apply for a CAR for the transfer of legal title over the shares to the Bidder, and all expenses incurred in undertaking such activity/ies shall be deducted from the Balance 
Amount. 
 
Unless the Tendering Shareholder opts to execute an Authority to Credit the net proceeds of the sale, checks shall be available for pick-up at the Tender Offer Agent’s 
office beginning the Settlement Date up to thirty (30) days thereafter at the following address:  
 

 
Stock Transfer Services, Inc.  
Contact Person: Ricardo D. Regala Jr. 
Tel. No. (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines 

 
Any payment not collected from the Tender Offer Agent within thirty (30) calendar days from the abovementioned date shall be dispatched, via registered mail, to the last 
recorded address of the Tendering Shareholder at the Tendering Shareholder’s risk. 

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

Name Telephone No. E-mail Address 
Michael C. Capooy (632) 5307-5037 mccapoy@stocktransfer.com.ph 
Joel S. Cortez (632) 5310-1351 jscortez@stocktransfer.com.ph 
Maricor Biag (632) 8403-2412 mpbiag@stocktransfer.com.ph 

 
 
For inquiries about the number of Common Shares of a shareholder in HLCM, please contact Stock Transfer Service, Inc., the Company’s Stock Transfer Agent, at  
34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines, Telephone No. (632) 8403 2410 E-mail: rdregala@stocktransfer.com.ph. 
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EXHIBIT “B” to the Tender Offer Report 
Application to Tender Common Shares of  

HOLCIM PHILIPPINES, INC. 
 

APPLICATION TO TENDER SHARES OF HOLCIM PHILIPPINES, INC. 
 

This application must be prepared in 
triplicate and completed in all parts: 
 
Copies to: 

1. Bidder 
2. Tender Offer Agent 
3. Applicant 

 
Unless otherwise defined herein, 
capitalized terms shall have the 
meanings ascribed to them in the Tender 
Offer Report. 

This form (the Application) is made on the terms and conditions as set out in the Terms and Conditions of the Tender Offer 
attached as Annex A to the Tender Offer Report (SEC Form 19-1, including any and all of its annexes and schedules) which 
forms an integral part hereof. This Application is intended for shareholders of HOLCIM PHILIPPINES, INC. (HLCM or the 
Company), who wish to tender their common shares in the capital stock of the Company (the Tendered Shares) to 
HOLDERFIN B.V. (the Bidder). Unless otherwise defined herein, capitalizer terms shall have the same meaning ascribed 
to them in the Terms and Conditions of the Tender Offer (Attachment 1 to this Application). 
 
DO NOT COMPLETE THIS APPLICATION IF YOU ARE NOT OFFERING YOUR COMMON SHARES FOR PURCHASE 
BY THE BIDDER. 
 
The Bidder has also prepared the Tender Offer Report, which was filed with the Securities and Exchange Commission 
(SEC), the Philippine Stock Exchange (PSE) and the Company on 10 July 2023 for the purpose of describing the Tender 
Offer in detail. Each shareholder is advised to read and understand the provisions of the Tender Offer Report and the terms 
and conditions stated therein and in this Application prior to making any decision. Inquiries and requests for assistance and 
copies of the Tender Offer Report may be directed to the Tender Offer Agent, whose address and telephone number appear 
in the Terms and Conditions of the Tender Offer (Attachment 1 to this Application), which forms an integral part of this 
Application. This Application, together with the required attachments set forth below, must be duly accomplished and 
received by the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023, unless otherwise extended by the Bidder 
with the prior approval of the SEC. The Bidder reserves the right to accept or reject this Application (in whole or in part). This 
Application, after being submitted, may be withdrawn in writing in accordance with the procedure set forth in the Terms and 
Conditions of the Tender Offer. The notice of withdrawal, to be effective, must be received by the Tender Offer Agent before 
12:00 P.M. of 30 August 2023. 

 
DO NOT PROCEED UNLESS YOU HAVE DECIDED TO TENDER YOUR SHARES TO THE BIDDER 

 
REPRESENTATIONS AND WARRANTIES 

By executing this Application, I/We (the Tendering Shareholder) represents and warrants in favor of the Bidder and the Tender Offer Agent that: (a) all information 
contained herein and in the attached documents are true and correct and that the signatures hereon are genuine, properly authorized and obtained without use of fraud, 
coercion or any other vice of consent; (b) the Tendering Shareholder has read and understood the Terms and Conditions as well as the Tender Offer Statement and 
other materials made available by the Bidder, has the requisite legal capacity and/or consent to tender the Tender Offer Shares and accepts these Terms and Conditions 
in connection with the transfer of the Tendered Shares and all transactions contemplated thereby; (c) the Tendering Shareholder is the registered and absolute legal and 
beneficial owner of, with good and marketable title to the Tendered Shares; (d) the Tendered Shares are listed on the PSE And are fully tradeable, validly issued, 
outstanding, fully paid, and are non-assessable; (e) the Tendering Shareholder has obtained all the required consents, approvals and authorizations to enable it/him/her 
to transfer the Tendered Shares to the Bidder before the expiration of the Tender Offer Period and that it/he/she is not aware of any objection, adverse claim, dispute, or 
notice concerning its/his/her right to tender and transfer the Tendered Shares; (f) upon the transfer of the Tendered Shares in accordance with the Tender Offer, the Bidder will 
obtain full and valid legal and beneficial title to and ownership of the Tendered Shares, free and clear from any warrants, interests, options, claims, objections, disputes, liens, or 
other 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 thereon; (g) the tender of any or all of the Common Shares by a Tendering Shareholder and/or the purchase or transfer thereof by the Bidder in 
accordance with the Tender Offer does not and will not constitute a breach or other default of the Tendering Shareholder’s constitutive documents (as applicable) or of any 
agreement or arrangement, law, order, or regulations applicable to the tendered Common Shares, the Tendering Shareholder, or to which any of the foregoing may be bound; (h) 
The Tendering Shareholder has read, 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; and (i)The Tendering Shareholder acknowledges that the Tender Offer is being conducted by the Bidder in order for the Proponents 
to collectively own at least 95% of the Company’s issued and outstanding shares that is necessary under the voluntary delisting rules of the PSE to affect the Delisting of the 
Company. The Tendering Shareholder understands that if the Tender Offer is completed and the Delisting is approved by the PSE, then all of the issued and outstanding Common 
Shares will be delisted from the PSE. The Tendering Shareholder has read and understood the consequences of the Delisting as stated in the Tender Offer Statement. 
 
The undersigned Tendering Shareholder further warrants that it/he/she 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 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 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. 
 

 
AUTHORIZATION 

By virtue hereof, the Tendering Shareholder hereby authorizes the Tender Offer Agent to: (1) sell its/his/her Tendered Shares through the PSE; (2) to withhold and pay 
from the proceeds of such sale such taxes, broker’s commission and other reasonable expenses that may be chargeable to its/his/her account; (3) to process, collect, 
use, and/or store my personal information; (4) to disclose its/his/her personal information to the Bidder (or any person acting on its behalf), any overseas or local regulators 
or tax authorities or in compliance with the rules of any exchange; and (5) to do or cause to be done and all such acts and things necessary or appropriate to give full 
effect to and implement the foregoing. 
 

Tendering Shareholder’s Full Name (in print)* Tendering Shareholder’s Address 
(Building, Street Address, District, City and Country) 

  

Tendering Shareholder’s Signature Tel No.(s) Tax Identification 
No. 

Passport No. Nationality 
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----------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------- 
* This Application shall be accomplished by the registered holder of the Tendered Shares or its/his/her duly authorized attorney-in-fact (for shareholders with stock 
certificates) or by the broker with whom the Tendered Shares are maintained (for shareholders without stock certificates). 
 

APPLICATION TO TENDER 
The undersigned registered shareholder of HOLCIM PHILIPPINES, INC. (HLCM) or the undersigned Participating Broker handling HLCM Common Shares on behalf of 
the beneficial owner of such HLCM Common Shares and acting in accordance with and within the instructions of said beneficial owner, as the case may be (in either 
case, the Applicant), hereby applies to sell ____________________________ HLCM Common Shares (the Tendered Shares) for the price stated below and to be 
paid in the manner selected below. 
 
If covered by stock certificates, please fill up and attach separate sheet if needed: 
 

HLCM Stock Certificate No.(s) No. of Tendered Shares 
Represented by Each Certificate* 

No. of Tendered Shares Price 
 

The purchase price is ₱5.33 for each share 
and will be payable in cash (Philippine 
Pesos) subject to the Terms and 
Conditions of the Tender Offer. 

Method of Payment: 
� Check 
� Bank Transfer* 
 
* Tenderring Shareholders electing to receive their net proceeds via bank transfer must accomplish the Authority to Credit Bank Account Of Tendering Shareholders 
below. 
 

TOTAL   ₱ 

ACKNOWLEDGEMENT 
Tender Offer Agent’s Certification Acceptance 

We received this Application, with all the required attachments below, at 
___________ a.m./p.m. on ___________________. 
 

This Application is hereby accepted for _________________ common shares of 
HLCM, subject to the terms and conditions set forth herein. 

Tender Offer Agent’s 
Authorized Signatory 

 Bidder’s Authorized 
Signatory 

 

AUTHORITY TO CREDIT BANK ACCOUNT OF TENDERING SHAREHOLDERS 
  

By executing this Authority to Credit, I/We (the Tendering Shareholder) authorize the Tender Offer Agent to credit the Tendering Shareholder’s account maintained 
with the bank specified below for the net proceeds of the sale via direct deposit to the Tendering Shareholder’s designated account (subject to the standard clearing 
period for check payments) on Settlement Date subject to any extension of the Tender Offer Period with the prior approval of the SEC, and waive our right to pick up the 
check payment at the offices of the Tender Offer Agent.  Any bank charges, including any outward remittance charges that may apply in relation to the crediting of 
proceeds shall be for the account of the Tendering Shareholder. The Tendering Shareholder hereby releases the Tender Offer Agent and Bidder of any liability with 
respect to this payment option which payment shall be deemed received by the Tendering Shareholder. The Tendering Shareholder also represents and warrants that 
the name appearing on the bank account matches the name of the Tendering Shareholder in the Application Form. 
 
ANY VARIANCE IN THE ACCOUNT NAME/S GIVEN BELOW WITH THE NAME/S OF THE TENDERING SHAREHOLDER/S APPEARING IN THE RECORDS OF THE 
STOCK AND TRANSFER AGENT (E.G., A JOINT BANK ACCOUNT SELECTED TO BE CREDITED WITH THE NET PROCEEDS OF THE SALE FROM A SOLE 
INDIVIDUAL TENDERING SHAREHOLDER) WILL RESULT IN A REJECTION OF THE CREDITING OF THE NET PROCEEDS OF THE SALE TO THE SELECTED 
BANK ACCOUNT.  SUBSEQUENT CORRECTIVE MEASURES THAT MAY  BE UNDERTAKEN TO ENABLE THE TENDERING SHAREHOLDER TO RECEIVE THE 
NET PROCEEDS, SUCH AS, AMONG OTHERS, ISSUANCE OF A CHECK IN LIEU OF THE CREDIT TO THE BANK ACCOUNT, MAY RESULT IN ADDITIONAL 
PROCESSING CHARGES, WHICH SHALL BE FOR THE ACCOUNT OF THE TENDERING SHAREHOLDER. 
 
Bank/Branch: ______________________________________________ 
Account Number: ___________________________________________  
Account Name: _____________________________________________  

Name and Signature of Tendering Shareholder 
 

Name:____________________________________________________________ 
Signature: _________________________________________________________ 

  



 

 3 

 
REQUIRED ATTACHMENT TO THIS APPLICATION 

 
A valid tender of the Common Shares shall be made by accomplishing and delivering this Application, which, along with the following attachments (applicable to scrip or 
certificated shareholders only), must be received by the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023. 
 

1. Duly endorsed original stock certificates of HOLCIM PHILIPPINES, INC. (in blank) issued in the name of the Tendering Shareholder and validated by the 
Stock Transfer Agent of the Company. 
 
Tendering Shareholders whose shares are lodged with the Philippine Depository & Trust Corp. (PDTC) who wish to offer all or a portion of their Tender Offer 
Shares for sale to the Bidder should instruct their brokers (Participating Brokers) to accomplish and submit, on their behalf, the duly accomplished Application, 
together with all the requirements as stated herein, to the Tender Offer Agent at its address as stated herein, and instruct their Participating Broker to 
electronically transfer their Common Shares to the Tender Offer Agent for receipt by the Tender Offer Agent prior to 12:00 P.M. of 30 August 2023. The 
Participating Broker is required to comply with the Instructions to Brokers attached to this Application as Attachment 6 hereof. 
 
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 reserves the right to require presentation or submission of any additional documents for the purpose of, among others, enabling the Bidder 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 the Company tendered pursuant to the Tender Offer. 
 
For individual shareholders: 
 

(i) Photocopies of two (2) valid identification cards containing the Applicant’s photograph and specimen signature (i.e., driver’s license, tax identification 
card, Social Security System/Government Service Insurance System identification card, or passport). 

(ii) Two (2) duly accomplished specimen signature cards containing the specimen signature of the Applicant and verified by the Applicant’s broker or 
by an officer of the bank at which the Applicant 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). A copy of at least one valid ID of the bank’s signatory is also 
required. 

(iii) For shareholders acting through an attorney-in-fact, a duly notarized Irrevocable Power of Attorney (in substantially the form attached to this 
Application). For married individuals who are Philippine citizens, their respective spouses must sign the space provided in the Irrevocable Power of 
Attorney to indicate the marital consent to the sale of their HLCM common shares. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(iv) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(v) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
Bureau of Internal Revenue (BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the 
Tendered Shares by the Tendering Shareholder. 

(vi) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies). 
(vii) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(viii) Copy of the Tax Identification Number (TIN). 

 
 

For corporate shareholders: 
 

(i) Notarized Board Resolution (in substantially the form of the Secretary’s Certificate attached to this Application) authorizing the sale of its HLCM 
common shares, designating signatories for the purpose and indicating the specimen signatures of those signatories. 

(ii) Copy of the 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) Copies of the latest Articles of Incorporation or By-laws of the Applicant or equivalent constitutive documents certified as true copies of the original 
by the Corporate Secretary or equivalent person having official custody of company records. 

(iv) Two (2) duly accomplished specimen signature cards containing the specimen signature of the Applicant’s designated authorized signatories and 
verified by the Applicant’s Corporate Secretary or equivalent person having official custody of company records. 

(v) Copy of the latest General Information Sheet (GIS) filed with the SEC and certified as a true copy of the original by the Corporate Secretary or 
equivalent persons having official custody of company records. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(vi) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(vii) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 
BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the Tendered Shares by the Tendering 
Shareholder. 

(viii) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies) 
(ix) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(x) Copy of TIN. 

 
 

For Partnership: 
 

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

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

(iii) Notarized Partnership Resolution (in substantially the form of the Partners’ Certificate attached to this Application) authorizing the sale of the 
Partnership’s HLCM common shares, designating signatories for the purpose and indicating the specimen signature of the signatories. 

(iv) two (2) Duly accomplished signature cards containing the specimen signature of the Applicant’s designated authorized signatories and verified by 
the Applicant’s Partnership Secretary or equivalent person having official custody of the partnership records. 
 
Additional documents if the Tendered Shares are not crossed on the facilities of the PSE 
 

(v) Duly executed Deed of Absolute Sale of Shares indicating all the required details (including the price and number of shares), which will be signed 
and will be notarized on Settlement Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear before the notary public 
for purposes of notarizing the Deed of Absolute Sale on Settlement Date. (Two original copies) 

(vi) Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering Shareholder sufficient for purposes of obtaining a 
Certificate Authorizing Registration (which will be used by the Tendering Shareholder in applying for a Certificate Authorizing Registration with the 



 

 4 

BIR), including among others, the official receipt, Subscription Agreement or Deed of Sale for the purchase of the Tendered Shares by the 
Tendering Shareholder. 

(vii) Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on Settlement Date (Two original copies) 
(viii) Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate Authorizing Registration with the BIR. 
(ix) Copy of TIN. 

 
 

 
For those with lost stock certificates: 
 

(i) One (1) original of a duly notarized affidavit of loss (in substantially the form of the Affidavit of Loss attached to this Application). 
(ii) Copy of the notice of loss as published in a newspaper of general circulation. 
(iii) One (1) original of the Affidavit of Publication executed by the relevant publishing entity attesting that the notice of loss and the details required 

under Section 72 of the Revised Corporation Code of the Philippines have been published in a newspaper of general circulation in the place 
where HLCM has its principal office once a week for at least three consecutive weeks. 

(iv) Applicable surety bond in an amount of twice the closing price per share of the HLCM shares as of the date of execution of the affidavit of loss, 
multiplied by the number of shares covered by each lost stock certificate, which bond shall run for a period of one year. 

 
OTHER INFORMATION 

 
Without prejudice to the right of the Bidder (subject to prior approval by the SEC) to extend the Tender Offer Period, should any of the business days during the period 
from 10 July 2023, the commencement of the Tender Offer Period, and 30 August 2023, inclusive, be officially declared as non-working holidays after the filing of the 
Tender Offer Report on 10 July 2023, the period shall be extended by the number of business days corresponding to those which were declared as non-working holidays. 
For purposes hereof, a “business day” shall mean any day other than a Saturday, Sunday, or holiday on which banks are required to be open for business in Makati City, 
Philippines. 
 
This Application, together with all other required and applicable attachments as specified above (in form and substance as prescribed herein), must be received 
by Tender Offer Agent not later than 12:00 P.M. of 30 August 2023 at the relevant address below: 

 
Stock Transfer Services, Inc.  
Contact Person: Ricardo D. Regala Jr. 
Tel. No. (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines 

 
Applications received after the end of the Tender Offer Period shall be rejected unless the Tender Offer Period is extended by the Bidder, upon prior approval 
by the SEC.  Applications that are not properly completed, or lack any of the required attachments will also be rejected.  If the Tender Offer Agent is unable to 
verify the signature on the Application or the endorsement of the relevant stock certificates, the Tender Offer Agent will also reject the Application. 
 
Tendering Shareholders who hold stock certificates should submit within the Tender Offer Period their duly endorsed stock certificates and this duly accomplished 
Application together with abovementioned requirements to the Tender Offer Agent not later than 12:00 P.M. of 30 August 2023 at the address of the Tender Offer Agent 
above. 
 
Scripless Shareholders should likewise submit within the Tender Offer Period this duly accomplished Application and should cause and instruct their brokers to electronically 
transfer their Tender Offer Shares to the Tender Offer Agent for receipt by the Tender Offer Agent prior to 12:00 P.M. of 30 August 2023. 
 
The shares tendered may be withdrawn by the relevant Tendering Shareholder any time during the Tender Offer Period, but only up to 12:00 P.M. of 30 August 2023, by 
submitting a written request for the withdrawal of the relevant Tendered Shares to the Tender Offer Agent, together with a copy of the Tendering Shareholder’s Copy of the 
Application issued by the Tender Offer Agent. For a withdrawal to be effective the written notice of withdrawal must be timely received by the Tender Offer Agent at the address set 
forth herein and must be delivered in accordance with the procedure and conditions set forth in the Tender Offer Report. 
 
Unless the trading suspension imposed by the PSE is lifted prior to the end of the Tender Offer Period, the Tendered Shares accepted for purchase by the Bidder in 
accordance with the Tender Offer Conditions will be purchased by the Bidder via the duly executed Deeds of Absolute Sale on or around 6 September 2023 (the Execution 
Date). In the event the Tender Offer Period is extended with the prior approval of the SEC, the transfer of the Tendered Shares is expected to occur (and hence the Execution Date 
will be) on or before the 5th PSE trading day following the end of the Tender Offer Period, as extended. 
 
The Settlement Date for the net proceeds of the sale of the tendered HLCM shares shall be made within 5 business days from the lapse of the Execution Date (the 
Settlement Date), subject to any extension of the Tender Offer Period with the prior approval of the SEC. Payments for the Tender Offer Shares that have been accepted 
and purchased by the Bidder shall be made available by the Tender Offer Agent to: (i) each selling broker which delivered the scripless shares of its tendering clients, the 
Scripless Shareholders; or (ii) the Tendering Shareholders that have delivered certificated shares directly to the Tender Offer Agent.  
 
An initial payment of 75% of the purchase price (Initial Payment) shall be payable on Settlement Date. The balance equivalent to 25% of the purchase price (Balance 
Amount) shall be held in escrow by the Paying Agent and shall be paid within five (5) calendar days from delivery to the Bidder of the original and valid CAR from the 
relevant Revenue District Office of the BIR authorizing the transfer of the Tendered Shares from the Tendering Shareholder to the Bidder. 
 
In case the Tendering Shareholder fails to submit the CAR to the Bidder within six (6) months after the Settlement Date, the Bidder and/or the Paying Agent is hereby 
authorized to file the CGT Return, pay the CGT (together with any applicable penalties, interests and surcharges as the Bureau of Internal Revenue may assess) and 
apply for a CAR for the transfer of legal title over the shares to the Bidder, and all expenses incurred in undertaking such activity/ies shall be deducted from the Balance 
Amount. 
 
Unless the Tendering Shareholder opts to execute an Authority to Credit the net proceeds of the sale, checks shall be available for pick-up at the Tender Offer Agent’s 
office beginning the Settlement Date up to thirty (30) days thereafter at the following address:  
 

 
Stock Transfer Services, Inc.  
Contact Person: Ricardo D. Regala Jr. 
Tel. No. (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines 

 
Any payment not collected from the Tender Offer Agent within thirty (30) calendar days from the abovementioned date shall be dispatched, via registered mail, to the last 
recorded address of the Tendering Shareholder at the Tendering Shareholder’s risk. 

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

Name Telephone No. E-mail Address 
Michael C. Capooy (632) 5307-5037 mccapoy@stocktransfer.com.ph 
Joel S. Cortez (632) 5310-1351 jscortez@stocktransfer.com.ph 
Maricor Biag (632) 8403-2412 mpbiag@stocktransfer.com.ph 

 
 
For inquiries about the number of Common Shares of a shareholder in HLCM, please contact Stock Transfer Service, Inc., the Company’s Stock Transfer Agent, at  
34F Unit D, Rufino Pacific Tower, 6784 Ayala Ave., Makati City, Philippines, Telephone No. (632) 8403 2410 E-mail: rdregala@stocktransfer.com.ph. 



 

 

Attachment 1 to the Application to Tender Shares: 
Terms and Conditions of the Tender Offer 

 
TERMS AND CONDITIONS OF THE TENDER OFFER 

 
1  Bidder HOLDERFIN B.V. (the “Bidder”) 

The Bidder, Holderfin B.V., was incorporated under the laws of the Netherlands and 
maintains its registered office address and principal place of business at Roemer 
Visscherstraat 41, 1054 EW, Amsterdam, the Netherlands.  

2  Subject 
Company 

Holcim Philippines, Inc. (the “Company” or “HLCM”), a corporation duly organized 
under the laws of the Philippines with principal office at 7th Floor Two World Square, 
McKinley Hill, Fort Bonifacio, Taguig City 1634. 

3  Tender Offer Subject to the terms and conditions of the Tender Offer as set forth herein (the 
“Terms and Conditions”), the Bidder is conducting a tender offer (the “Tender 
Offer”) for and offering to acquire the Tender Offer Shares (as defined below) at 
the Tender Offer Price (as defined below). 

Copies of the Tender Offer Report (SEC Form 19-1, including any and all of its 
annexes, exhibits, and schedules) are available from the Tender Offer Agent and 
should be available at 
https://edge.pse.com.ph/companyDisclosures/form.do?cmpy_id=211, that 
provides access to disclosures of the Company. Any shareholder who wishes to 
secure a copy of the Tender Offer Report may likewise do so at the office of the 
Tender Offer Agent. 

The Tender Offer Report and each of the Tender Offer Materials is available 
online at a website prepared by the Bidder to facilitate access to information in 
relation to this Tender Offer. That website’s address is: 
https://www.holcim.ph/TenderOffer and will be available during the Tender Offer 
Period.  

4  Tender Offer 
Shares 

The Bidder is making this Tender Offer to acquire from all shareholders of record by 
way of secondary sale all issued and outstanding Common Shares that are not 
(beneficially) held by the Bidder, Union Cement Holdings Corporation (“UCHC”) and 
Cemco Holdings, Inc. (“Cemco”, together with the Bidder and UCHC, the 
“Proponents”), or 325,580,353 Common Shares representing approximately 5.05% 
of the total issued and outstanding Common Shares (the “Tender Offer Shares”) to 
collectively hold at least 95% of the Company’s issued and outstanding shares, which 
is a necessary condition under The Philippine Stock Exchange, Inc.’s (“PSE”) 
Memorandum CN No. 2020-0104 (“Amended PSE Voluntary Delisting Rules”) to 
apply for a voluntary delisting of securities from the PSE (the “Delisting”). 

5  Tender Offer 
Price 

The Tender Offer is being made at the price of ₱5.33 (the “Tender Offer Price”), 
per issued and outstanding Common Share, which is payable to shareholders, who 
have validly tendered or offered for sale their shares to the Bidder (the “Tendering 
Shareholders”) (in cash, by check, or by bank transfer as hereafter provided.  

If after the announcement of the Tender Offer, HLCM should declare a cash 
dividend in respect of the Common Shares, where the ex-dividend date (being the 
PSE trading day following the last PSE trading day on which a person may 
purchase the Common Shares on the PSE to be entitled to receive such dividend 
or “Ex-Date”) occurs on or prior to the Execution Date (as defined below), the 
Tender Offer Price will be reduced by the exact amount as the declared cash 
dividend. If the Ex-Date occurs after the Execution Date, there will be no 
adjustment to the Tender Offer Price.  In addition, the Tender Offer Price will be 
proportionally adjusted to reflect any action taken by HLCM prior to the Execution 
Date, to approve, announce or effect any stock dividend, stock split, reverse stock 
split, combination of shares, reclassification, recapitalization or other similar event 
altering the number of issued and outstanding Common Shares.  

After deducting customary selling costs described below, the net Tender Offer 
Price will be paid to the Tendering Shareholder as provided below. The selling 
costs for the account of the Tendering Shareholder are dependent on whether the 
Tender Offer Shares will be crossed on the facilities of the PSE. While the PSE 
suspended trading of the Common Shares on 29 June 2023, the Bidder intends to 
request the PSE to lift such suspension to allow the Tender Offer Shares to be 
crossed on the PSE. 

 



 

 

 

Unless the trading suspension issued by the PSE is lifted prior to the Execution 
Date (as defined below), the Tender Offer Shares will be transferred outside of the 
facilities of the PSE, the applicable tax is capital gains tax (“CGT”) and the following 
taxes will be imposed:  

Costs %  
- Capital Gains Tax 15% of the net capital gain  
- Documentary Stamp Tax 

(“DST”) 0.75% of the par value 
 

Other expenses may include upliftment fees, expenses related to the filing of CGT 
Returns and DST Return, and expenses that may be incurred in securing the 
Certificate Authorizing Registration (“CAR”). The sale shall be made through the 
execution of a Deed of Absolute Sale. The Tendering Shareholders  will each be 
responsible for the filing of their CGT Return and DST Return, payment of the 
applicable CGT and DST within the period provided by law, and securing the CAR. 
The Tendering Shareholders shall shoulder their own costs and expenses for the 
sale of their Tendered Shares (as defined below) to the Bidder under the Tender 
Offer. 

In the event that a Tendering Shareholder elects to receive the net proceeds via 
bank transfer, outgoing and incoming remittance charges may be imposed by the 
relevant banks. The Bidder shall not cover any costs of bank charges for 
remittance of the proceeds of Tendered Shares (as defined below). 

6  Entitlement The shareholders of the Company owning outstanding Common Shares shall be 
entitled to tender such Common Shares during the Tender Offer Period,  subject 
to the Terms and Conditions of the Tender Offer (the “Tendered Shares”). 

7  Tender Offer 
Period 

The Tender Offer will start at 9:00 am on 10 July 2023 and end at 12:00 pm of 30 
August 2023 (the “Tender Offer Period”), unless extended by the Bidder, with prior 
approval of the SEC, during which any Tendering Shareholder of the Company may 
offer all or a portion of their outstanding Common Shares in the Company for 
acceptance by and sale to the Bidder in accordance with, and subject to, the Terms 
and Conditions of the Tender Offer. 

8  Execution Date  Unless the trading suspension issued by the PSE is lifted prior to the end of the 
Tender Offer Period the Tendered Shares accepted for purchase by the Bidder in 
accordance with the Terms and Conditions of the Tender Offer will be purchased by 
the Bidder via the duly executed Deeds of Absolute Sale on or about 6 September 
2023 (as may be extended as described in the next paragraph, the “Execution 
Date”).  

In the event the Tender Offer Period is extended with the prior approval of the SEC, 
the transfer of the Tendered Shares is expected to occur (and hence the Execution 
Date will be) on or before the 5th PSE trading day following the end of the Tender Offer 
Period, as extended.  

9  Tender Offer 
Agent 

Stock Transfer Service, Inc. 

Contact Person: Ricardo D. Regala Jr. 

Telephone: (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower 
 6784 Ayala Ave. 
 Makati City 
 Philippines  
 
For inquiries on the Tender Offer, please contact any of the following 
personnel of Stock Transfer Service, Inc.: 

Name Telephone No. E-mail Address 

Michael C. 
Capooy 

+632-5307-5037 mccapoy@stocktransfer.com.ph 

Joel S. Cortez +632-5310-1351 jscortez@stocktransfer.com.ph 

Maricor Biag +632-8403-2412 mpbiag@stocktransfer.com.ph 

 



 

 

In the event that the Tender Offer Shares are crossed on the PSE, the Bidder 
will engage a brokerage to affect the cross. 

10  Paying Agent Stock Transfer Service, Inc. 

Contact Person: Ricardo D. Regala Jr. 

Telephone: +632 8403 2410 / +632-5307-5037 
Address: 34F Unit D, Rufino Pacific Tower 
 6784 Ayala Ave. 
 Makati City 
 Philippines  
 

11  Company’s 
Stock Transfer 
Agent 

Stock Transfer Service, Inc. 

Address: 34F Unit D, Rufino Pacific Tower 
6784 Ayala Ave. 
Makati City 
Philippines 

Tel No.: +632-8403-2410 

Contact Persons:   Mr. Ricardo D. Regala, Jr. 

Email: rdregala@stocktransfer.com.ph  

12  Tender Offer 
Process for 
shares outside 
the facilities of 
the PSE 

For Certificated or Scrip Shareholders 

Tendering Shareholders who hold stock certificates and who wish to offer all or a 
portion of their Common Shares for acceptance and sale to the Bidder should, 
within the Tender Offer Period: (i) present their original stock certificates to the 
Stock and Transfer Agent for authentication by the Stock and transfer Agent; (ii) 
upon due authenticating by the Stock Transfer Agent, submit their original stock 
certificates duly endorsed in blank and the duly accomplished Application together 
with all the requirements stated therein, in triplicate to the Tender Offer Agent at its 
address as stated herein; and (iii) duly executed Deed of Absolute Sale of Shares 
indicating all the required details (including the price and number of shares), which 
will be signed and will be notarized on Settlement Date. 

For Non-Certificated or Scripless Shareholders 

Tendering Shareholders whose shares are lodged with the PDTC should instruct 
their Participating Brokers to: (i) uplift their scripless shares into certificated shares; 
(ii) present their original stock certificates to the Stock and Transfer Agent for 
authentication by the Stock and transfer Agent; (iii) duly executed Deed of Absolute 
Sale of Shares indicating all the required details (including the price and number of 
shares), which will be signed and will be notarized on Settlement Date; and (iv) 
upon due authenticating by the Stock Transfer Agent, submit their original stock 
certificates duly endorsed in blank and the duly accomplished Application together 
with all the requirements stated therein, in triplicate, to the Tender Offer Agent at 
the address as stated below. 

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.  

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 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 the Company tendered pursuant to the Tender Offer. 

13  Closing Date 12:00 pm of 30 August 2023 

The Bidder reserves the right to extend the Tender Offer Period with the prior 
approval of the SEC and notice to the PSE. 

14  Acceptance At any time before the Execution Date, the Bidder, at its sole discretion, has the 
right to reject any specific Application if such Application (i) does not tender issued 
and outstanding Common Shares; (ii) is not completed in full; (iii) lacks any of the 
required attachments or (iv) is not validated for acceptance by the Tender Offer 
Agent. 



 

 

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. 

Applications received after the end of the Tender Offer Period shall be rejected, 
unless the Tender Offer Period is extended by the Bidder, upon prior approval of the 
SEC. 

Tendering Shareholders whose Applications have been rejected, in whole or in part, 
shall be notified of such fact by the Tender Offer Agent on or before the Settlement 
Date. 

15  Settlement Date The sale and purchase of the accepted Tender Offer Shares shall be settled within 
five (5) business days from the Execution Date (the “Settlement Date”). Should the 
Settlement Date fall on a day other than a business day, the payment of the relevant 
consideration shall be made on the next business day, without interest.  

Any change in the Settlement Date shall be announced by the Bidder. 

16  Settlement A Tendering Shareholder may opt to be paid his/her net proceeds from the Tender 
Offer via direct credit to his/her nominated account (subject to standard clearing 
period for check payments) or remittance to his/her nominated account with other 
banks on Settlement Date (subject to any extension of the Tender Offer Period with 
the prior approval of the SEC) by executing an Authority to Credit contained in the 
Application Form. Otherwise, all payments of net proceeds shall be made and 
received by check made payable to the name of the Tendering Shareholder.  Checks 
shall be available for pick-up at the Tender Offer Agent’s office beginning Settlement 
Date up to thirty (30) days thereafter. Checks not claimed shall be mailed or delivered 
to the shareholders, at their own risk, to the registered address indicated in the 
Application Form. 

When collecting a check payment, the Tendering Shareholders shall present the 
Shareholder’s Copy of the Application as well as a proper identification document 
(e.g., driver’s license, passport or company I.D. with photograph and signature). Duly 
authorized representatives of Tendering Shareholders shall be required to present 
either a duly notarized secretary’s certificate for corporate shareholders or a duly 
notarized special power of attorney for individual shareholders. 

An initial payment of 75% of the purchase price (“Initial Payment”) shall be payable 
on Settlement Date. 

The balance equivalent to 25% of the purchase price (“Balance Amount”) shall be 
held in escrow by the Paying Agent and shall be paid within five (5) calendar days 
from delivery to the Bidder of the original and valid CAR from the relevant Revenue 
District Office of the Bureau of Internal Revenue authorizing the transfer of the 
Tendered Shares from the Tendering Shareholder to the Bidder. 

In case the Tendering Shareholder fails to submit the CAR to the Bidder within six 
(6) months after the Settlement Date, the Bidder and/or the Paying Agent is hereby 
authorized to file the CGT Return, pay the CGT (together with any applicable 
penalties, interests and surcharges as the Bureau of Internal Revenue may assess) 
and apply for a CAR for the transfer of legal title over the shares to the Bidder, and 
all expenses incurred in undertaking such activity/ies shall be deducted from the 
Balance Amount. 

The Paying Agent will act as agent for the Tendering Shareholders for the purpose 
of receiving the check payments from the Bidder and transmitting the check 
payments to such Tendering Shareholders. The check payments to be issued to 
Tendering Shareholders shall be made available by the Paying Agent for pick-up by 



 

 

the Tendering Shareholders starting on Settlement Date at its offices. 

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

In any event, no payment shall be made without the Paying Agent having timely 
received the duly accomplished Application and other documents required herein.  

In the event the Initial Payment is not collected within thirty (30) business days from 
the Settlement Date, it shall be dispatched via registered mail, to the address of the 
Tendering Shareholder indicated in the Application, at the risk of the Tendering 
Shareholders.  

In the event the Balance Amount is not collected within thirty (30) business days from 
the submission of the valid CAR, it shall be dispatched via registered mail, to the 
address of the Tendering Shareholder indicated in the Application, at the risk of the 
Tendering Shareholders.  

17  Withdrawal Any or all of the Tendered Shares may be withdrawn by the relevant Tendering 
Shareholder any time during the Tender Offer Period, but only up to 12:00 pm of 30 
August 2023, or of the date of expiration of the Tender Offer Period if the Tender 
Offer is extended by the Bidder with prior approval of the SEC, by submitting a written 
request for the withdrawal of the relevant Tendered Shares to the Tender Offer 
Agent, together with a copy of the Shareholder’s Copy of the Application issued by 
the Tender Offer Agent. For a withdrawal to be effective, the written notice of 
withdrawal must be timely received by the Tender Offer Agent at the address(es) set 
forth herein. 

The written request for the withdrawal of any Tendered Shares must specify: 

(i) the name of the Tendering Shareholder and (ii) the number of Tendered Shares 
to be withdrawn. If the stock certificates evidencing the Tendered Shares have been 
delivered to the Tender Offer Agent, the serial number of such certificates must 
likewise be indicated in the written request for Tendered Shares. The Bidder has the 
right, in its sole discretion, to determine the validity of the written request. 

Any Tendered Shares that are withdrawn in accordance herewith shall be returned 
by the Tender Offer Agent in the same form they were received to the PDTC 
Participant (if previously lodged with the PDTC Participant) or to the Tendering 
Shareholder (if previously certificated), as the case may be, within twenty (20) 
business days from the end of the Tender Offer Period. The cost of returning the 
Tender Offer Shares shall be borne by the shareholder making the withdrawal. 

18  Taxes and 
Transfer 
Expenses 

All expenses in relation to the sale of the Tender Offer Shares attributable to the 
Tendering Shareholders shall be borne by the Tendering Shareholder. 

Unless the trading suspension issued by the PSE is lifted prior to the end of the 
Tender Offer Period, each Tendering Shareholder shall be responsible for the filing 
of the CGT return and DST return, payment of the applicable CGT and DST within 
the period provided by law and securing the CAR.  

19  Representation
s and 
Warranties of 
the Tendering 
Shareholder 

By accepting the Tender Offer and tendering the Common Shares pursuant thereto, 
each Tendering Shareholder is deemed to have represented and warranted to the 
Bidder as follows:  

(i) All information contained in the Application and its attachments are true and 
correct and that the signatures thereon are genuine, properly authorized and 
obtained without use of fraud, coercion or any other vice of consent. 

(ii) The Tendering Shareholder has read and understood these Terms and 
Conditions as well as the Tender Offer Report and other materials made 
available by the Bidder, has the full requisite legal capacity and/or consent to 
tender the Common Shares owned and accepts these Terms and Conditions in 
connection with the transfer the Tendered Shares and all transactions 
contemplated thereby. 

(iii)  The Tendering Shareholder is the registered and absolute legal and beneficial 
owner of, with good and marketable title to the Tendered Shares. The Tendered 
Shares are listed on the PSE and are fully tradeable, validly issued, outstanding, 
fully paid and non-assessable. 

(iv) The Tendering Shareholder has obtained all the required consents, approvals 
and authorizations to enable it/him/her to transfer the Tendered 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 Tendered Shares. 

(v) Upon the transfer of the Tendered Shares in accordance with the Tender Offer, 
the Bidder will obtain full and valid legal and beneficial title to and ownership of 
the Tendered Shares, free and clear from any warrants, interests, options, 
claims, objections, disputes, liens, or other 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 thereon. 

(vi) The tender of any or all of the Common Shares by the Tendering Shareholder 
and/or the purchase or transfer thereof by the Bidder in accordance with the 
Tender Offer does not and will not constitute a breach or other default of the 
Tendering Shareholder’s constitutive documents (as applicable) or of any 
agreement or arrangement, law, order, or regulations applicable to the tendered 
Common Shares, the Tendering Shareholder, or to which any of the foregoing 
may be bound. 

(vii) The Tendering Shareholder has read, 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. 

(viii)  The Tendering Shareholder acknowledges that the Tender Offer is being 
conducted by the Bidder in order for the Proponents to collectively own at least 
95% of the Company’s issued and outstanding shares that is necessary under 
the voluntary delisting rules of the PSE to affect the Delisting of the Company. 
The Tendering Shareholder understands that if the Tender Offer is completed 
and the Delisting is approved by the PSE, then all of the issued and outstanding 
Common Shares will be delisted from the PSE. The Tendering Shareholder has 
read and understood the consequences of the Delisting as stated in the Tender 
Offer Report. 

 

20  Authority to 
Credit Bank 
Account of 
Tendering 
Shareholder 

Tendering Shareholders may authorize the Tender Offer Agent in the Application to 
credit the their designated account for the net proceeds of the sale, via direct deposit 
to the Tendering Shareholder’s account (subject to the standard clearing period for 
check payments) no later than the end of the Tender Offer Period, subject to any 
extension of the Tender Offer Period as approved by the SEC, and hereby waives 
their right to pick up the check payment at the offices of the Tender Offer Agent. Any 
bank charges, including any outward remittance charges that may apply in relation 
to the crediting of proceeds shall be for the account of the relevant Tendering 
Shareholder. 

Please refer to the Application for more details. 



 

 

21  Application 
Form and 
Tender Offer 
Report 

The terms set out in the Tender Offer Report (SEC Form 19-1) filed with the SEC on 
10 July 2023 shall form integral parts of these Terms of the Tender Offer.  

Copies of the Application and the Tender Offer Report (SEC Form 19- 1 and all 
exhibits and annexes) may be obtained from the Tender Offer Agent through the 
contact details provided above. 

   
 

 
 
 
 
 

 



 

 

Attachment 2 to the Application to Tender Shares:  
Form of Irrevocable Power of Attorney 

 
REPUBLIC OF THE PHILIPPINES   ) 
_____________________________ ) S.S. 
 
 

IRREVOCABLE SPECIAL POWER OF ATTORNEY 
 
KNOW ALL MEN BY THESE PRESENTS: 
 
 WHEREAS, ___________________________ (the Seller), holds 
____________________ common shares (with a par value of ₱1.00 per share) of HOLCIM 
PHILIPPINES, INC. (HLCM or the Company); 
 
 WHEREAS, HOLDERFIN B.V. (the Bidder) has filed a Tender Offer Report with the 
Securities and Exchange Commission (SEC), declaring its intention to acquire, through a public 
and voluntary tender offer in accordance with and subject to the terms and conditions of the Tender 
Offer as stated in the Tender Offer Report, all issued and outstanding Common Shares of the 
Company other than those held (beneficially) by the Bidder, Union Cement Holdings Corporation 
and Cemco Holdings, Inc., or 325,580,353 Common Shares (the Tender Offer Shares);  
 
 WHEREAS, for valuable consideration, the Seller hereby irrevocably names, constitutes, 
and appoints _____________________ (the Attorney-In-Fact) as its/his/her attorney-in-fact, 
with full power and authority to: 
 

(a) tender all common shares of stock in HLCM owned by the Seller to the Bidder in 
response to the Tender Offer and in accordance with and subject to the terms thereof, 
and to sign, execute, and deliver, for and on behalf of the Seller, the shares of stock 
in HLCM owned by the Seller as contemplated by the Tender Offer; 

 
(b) sign, execute and deliver any agreement, applications, or documents required in order 

to give effect to the transfer of the Tender Offer Shares, including the Deed of Absolute 
Sale covering the Tender Offer Shares; 

 
(c) give any notice, request, consent, or waiver of any right, or receive any notice or 

communication, or act on any request, as may be required of or permitted to be made 
by common shareholders of HLCM under the Tender Offer and any other documents 
contemplated thereby; 

 
(d) receive or deliver any money or funds due to the common shareholders of HLCM 

under the Tender Offer and any other document contemplated thereby, and issue a 
receipt for any money so received or delivered; and, 

 
(e) do any and all things necessary or appropriate to give full effect to and implement the 

foregoing. 
 

HEREBY GIVING AND GRANTING unto my Attorney-in-Fact full power and authority to 
do or perform all and every act necessary to carry into effect the foregoing, as fully to all intents 
and purposes as the Seller might or could lawfully do, with full power of substitution and 
revocation, and HEREBY RATIFYING AND CONFIRMING all that my Attorney-in-Fact shall 
lawfully do or cause to be done under and by virtue of these presents as well as those already 
done heretofore. 
 

IN WITNESS WHEREOF, the Seller has executed this Special Power of Attorney this 
______________ at __________________________. 
 
 
       __________________ 
        SELLER 
 
 



 

 

      With my marital consent: 
 
 

__________________ 
             Name of Spouse (if applicable) 
 
 
 
Conforme: 
 
_______________ 
Attorney-in-Fact 
 
 

BEFORE ME, a Notary Public for and in ____________ on this _________________ 
personally appeared ________________, with ___________________ Number 
__________________ issued at _______________ on ____________, known to me to be the 
same person who executed the foregoing Special Power of Attorney and who acknowledged to 
me that the same is his/her free will and voluntary act and deed. 
 

WITNESS MY HAND AND NOTARIAL SEAL on the date and place first above written. 
 
 
Doc. No.  ___; 
Page No.  ___; 
Book No. ___; 
Series of 2023. 
 



 

 

Attachment 3 to the Application to Tender Shares: 
Form of Secretary’s Certificate  

 
REPUBLIC OF THE PHILIPPINES   ) 
_____________________________ ) S.S. 
 
 

SECRETARY’S CERTIFICATE 
 
 I, ________________________, of legal age, [nationality], and with business address at 
______________________, after having been duly sworn in accordance with law, hereby depose 
and state that:  
 

1. I am the duly elected and qualified Corporate Secretary of 
___________________________ (the Corporation), a corporation duly organized and 
existing under and by virtue of the laws of the Republic of the Philippines, with principal 
office at_________________________;  

 
2. As such Corporate Secretary, I have in my custody the books and records and other 

papers of the Corporation, including but not limited to the minutes of the meetings of the 
Board of Directors and of the stockholders of the Corporation; 

 
3. In the [special] meeting of the Board of Directors of the Corporation held on 

__________________ at _____________, where a quorum was present, the Board 
approved the participation of the Corporation in the Tender Offer by HOLDERFIN B.V. 
(the Bidder) for the common shares of Holcim Philippines, Inc. (HLCM or the Company), 
to wit: 

 
“RESOLVED, that the Board of Directors of _____________ (the 

Corporation) hereby authorizes the participation by the Corporation in the 
Tender Offer of shares of stock of HOLCIM PHILIPPINES, INC. (HLCM), 
offered by the Bidder pursuant to the Terms and Conditions of the Tender 
Offer and, for this purpose, the Corporation is hereby authorized to tender 
for acceptance and purchase by the Bidder __________ (____) common 
shares in HLCM, at the Tender Offer Price (as defined in the Tender Offer 
Report dated 10 July 2023), in accordance with and subject to the terms 
and conditions of the Tender Offer as stated therein; 
 

“RESOLVED, further, that, for purposes of the Corporation’s 
participation in said Tender Offer, the following officer/s of the Corporation, 
acting singly, have been constituted to be its duly authorized agents, whose 
respective signatures shall bind the Corporation, to wit: 

 
(a) _____________________________ 

 
(b) _____________________________ 

 
(c) _____________________________ 

 
 

“RESOLVED, to authorize any of the above authorized agents to sign, execute and 
deliver any agreement, applications, or documents required in order to give effect to 
the transfer of the Tender Offer Shares, including the Deed of Absolute Sale covering 
the Tender Offer Shares.” 

  
4. The specimen signatures of the foregoing signatories of the Corporation are as follows: 

 
 Name     Specimen Signature 

 
 ________________________  ________________________ 
 
 ________________________  ________________________ 



 

 

 
 ________________________  ________________________ 
 

5. The above-quoted Board resolutions are in full force and effect and have not been 
amended, suspended, revoked nor in any manner superseded as of the date hereof. 

 
IN WITNESS WHEREOF, I have hereunto set my hand on this _____________ in 

__________, Philippines. 
 
 
 

_____________________ 
Corporate Secretary 

 
 

SUBSCRIBED AND SWORN TO before me this ________________ at 
_________________ affiant exhibited to me his/her __________________ Number 
___________ issued at ______________ on ______________. 
 
 
Doc. No.  ___; 
Page No.  ___; 
Book No. ___; 
Series of 2023. 
 
 
 
 
  



 

 

Attachment 4 to the Application to Tender Shares: 
Form of Affidavit of Loss 

 
REPUBLIC OF THE PHILIPPINES   ) 
_____________________________ ) S.S. 
 
 

AFFIDAVIT OF LOSS 
 
 I, _____________________, of legal age, [nationality], [civil status], and a resident of 
________________________, after having been duly sworn in accordance with law, do hereby 
depose and state: 
 
 That I am a stockholder of HOLCIM PHILIPPINES, INC. (HLCM or the Company), owning 
_______________ common shares registered under the name ______________________, 
represented by the following Certificates of Stock: 
 
 

Certificate No.    Number of Shares 
 
 
  
 
 That the above-mentioned certificates of stock were discovered missing and have not 
been found or located despite diligent search; 
 
 That the above-mentioned certificates of stock have not been sold, pledged, mortgaged, 
nor in any way encumbered by me, and that they are free from any lien or encumbrances; 
 
 That this affidavit has been executed for the purpose of securing new certificate/s in 
replacement of the certificates of stock mentioned above and to request the Company to take the 
necessary steps to prevent the negotiation or transfer of said lost certificate/s. 
 

IN WITNESS WHEREOF, I have hereunto set my hand on this _____________ at 
__________, Philippines. 
 
 
 

_____________________ 
Affiant 

 
 

SUBSCRIBED AND SWORN TO before me this ________________ at 
_________________ affiant exhibited to me his/her __________________ Number 
___________ issued at ______________ on ________________. 
 
 
Doc. No.  ___; 
Page No.  ___; 
Book No. ___; 
Series of 2023. 
 

 
 

  



 

 

Attachment 5 to the Application to Tender Shares: 
Transfer of Shares from Deceased Stockholders to His/Her Heirs 

 
Documents to be submitted: 
 

• Original certificate(s) of the deceased stockholder’ shares of stock 
• Certified true copy of the Death Certificate 
• Certification from the Commissioner of Internal Revenue attesting to the payment (or 

exemption from payment) of the estate tax, as required by the Philippine National Internal 
Revenue Code. If the 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, Section 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 Philippine 
Consulate Office  

• A two-year Heir’s Bond issued by a duly accredited bonding company in an amount 
equivalent to the total estimated market value of the shares left 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 years from the date of the last 
date of publication of the extrajudicial partition, pursuant to Section 4, Rule 74 of the Rules 
of Court of the Philippines 
 

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

1. Judicially (through court proceedings); or 
2. Extra-judicially (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 of the Death Certificate 
• Original certificate(s) of the deceased stockholder’ shares of stock 
• Letters of Administration/Testamentary, issued by the probate court/court 
• Certified true copy of the Court Order approving the disposition of the shares, the 

partition, or probate of will 
 

2. If the estate is settled extrajudicially, the heirs have to submit the following: 
 

• Original signed or certified true copy of the Deed of Extrajudicial Settlement or an 
Affidavit of Self-Adjudication, as applicable. The Deed of Extrajudicial Settlement or 
the Affidavit of Self-Adjudication, as applicable, must be registered with the Register 
of Deeds of the decedent’s last known residence 

• Affidavit of Publication of the notice of the estate’s settlement in a newspaper of 
general circulation, once a week for three consecutive weeks 

 
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.  
 

 
 
 

 
 



 

 

Attachment 6 to the Application to Tender Shares:  
Instructions to Brokers and Letter to the Tender Offer Agent 

 
 

INSTRUCTIONS TO BROKERS 
 
In connection with the tender offer by HOLDERFIN B.V. (the Bidder) to acquire common shares 
in HOLCIM PHILIPPINES, INC. (HLCM or the Company), the following are the stock transfer 
guidelines for brokers who hold shares of their clients in the Company under their respective 
Philippine Depositary & Trust Corp. (PDTC) accounts (the Participating Brokers).  
 
The Bidder is proposing to acquire the Tender Offer Shares (as herein defined) at the Tender 
Offer Price (as herein defined) in accordance with the Terms and Conditions of the Tender Offer. 
The Tender Offer Shares consist of all issued and outstanding Common Shares other than those 
held (beneficially) by the Bidder, Union Cement Holdings Corporation and Cemco Holdings, Inc., or 
325,580,353 Common Shares (the Tender Offer Shares). The consideration for the Tender Offer 
Shares shall be ₱5.33per share (the Tender Offer Price), excluding any customary selling 
charges and any selling broker’s commission and taxes thereon (all of which shall be for a 
tendering shareholder’s account), payable in cash by check payments beginning on the 
Settlement Date.  
 
Participating Brokers should inform their clients that all shareholders of the Company are eligible 
to participate in the Tender Offer. The Tender Offer Period shall begin at 9:00 A.M. on 10 July 
2023 and end at 12:00 P.M. of 30 August 2023.  Only those shares electronically transferred as of 
12:00 P.M. of 30 August 2023 to the brokerage to be designated by the Bidder are eligible for the 
Tender Offer. Shareholders of the Company may withdraw the tendered securities any time during 
the Tender Offer Period in accordance with the procedures set out in the Tender Offer Report. 
 
Should their clients wish to participate in the Tender Offer, the Participating Brokers should 
request such clients to issue a formal instruction for said Participating Brokers to electronically 
transfer their Common Shares in the Company to the brokerage to be designated by the Bidder 
who will act as custodian for such Common Shares. Changes for withdrawal and/or transfer will 
be for the Participating Broker’s account. 
 
For orderly transfer and accurate tracking, the Participating Brokers should deliver an originally-
signed letter to the Tender Offer Agent (in substantially the attached form) citing the exact number 
of Shares being transferred under the Tender Offer.  
  



 

 

LETTER  
FROM PARTICIPATING BROKERS  

DELIVERING SHARES OF THEIR CLIENTS 
 
To: 
 
[Brokerage to be designated by the Bidder] 
[Address] 
 
[Date] 
 
Attention: [●]   
 
Mesdames/Gentlemen: 
 
____________________________________________________ (Name of Participating Broker 
or Custodian) is delivering ______________ common shares of HOLCIM PHILIPPINES, INC. 
(HLCM or the Company) from our clients who wish to participate in the Tender Offer by 
HOLDERFIN B.V. (the Bidder) under the Terms and Conditions of the Tender Offer (Exhibit “A” 
of the Tender Offer Report, that is, SEC Form 19-1, and any and all of its annexes, exhibits, and 
schedules, dated 10 July 2023 filed by the Bidder with the Securities and Exchange Commission 
on 10 July 2023), which we have read and understood. Our clients commit to sell and authorize 
you to sell these shares to the Bidder for the Tender Offer Price indicated in, and subject to, the 
said Terms and Conditions of the Tender Offer. These common shares will be held in 
custodianship by you until such time that the transfer of these common shares of the Company 
to the Bidder has been effected. 
 
Thank you. 
 
Very truly yours, 
 
________________________  ______________________ 
Broker’s/Custodian's Name    PDTC Account No. 
 
By: 
 
________________________ 
Signature over Printed Name  
of Authorized Signatory/ies 
 
Telephone Number : 
Fax Number       : 
 
 
ACCEPTANCE AND CONFORME 
 
The Tender Offer Agent hereby accepts ____________________ common shares of HOLCIM 
PHILIPPINES, INC. from the foregoing broker and shall hold these shares in custody under the 
terms and conditions of the Tender Offer. 
 
 
Duly accepted and with our conformity: 
 
___________________________  ______________________ 
[Brokerage to be designated by the Bidder Date 
Authorized Signatory    
  



 

 

 
Attachment 7 to the Application to Tender Shares:  

Partnership Resolution 
 

IRREVOCABLE POWER OF ATTORNEY FOR PARTNERSHIP STOCKHOLDERS 
RELATING TO A PROPOSED OFFER TO BUY SHARES IN HOLCIM PHILIPPINES, INC.   

 
 
________________________ [Name of Partnership] (the “Partnership”), with address at 
________________________________________________, HEREBY IRREVOCABLY 
APPOINTS [Name of Broker] (the “BROKER”), acting through any of its directors or officers, to 
be the attorney-in-fact of the Partnership, to act in the name of the Partnership and on the 
Partnership’s behalf, to do all acts and things whatsoever requisite, necessary or convenient to 
be done, as it may in its absolute discretion determine, in connection with the sale or transfer of 
the [NUMBER] common shares, held by the Partnership in HOLCIM PHILIPPINES, INC.  (“HLCM” 
or the “Company”) (the “Shares”) in favor of HOLDERFIN B.V. (the Bidder) under the Terms of 
the Tender Offer (Annex A of SEC Form 19-1 filed by the Bidder with the Securities and Exchange 
Commission (“SEC”), and in particular: 
 
(a) to represent and warrant, as the Partnership hereby represents and warrants, to the 

Bidder that: (i) the Partnership is the sole, absolute, legal and beneficial owner of the 
Shares and has good, valid and marketable title to the Shares, free from any liens, 
encumbrances, and restrictions of any kind and nature, (ii) the Partnership can and has 
full authority to transfer good, valid and clean title to the Shares, and is not aware of any 
objection, adverse claim, dispute or notice concerning its right to tender and transfer the 
Shares; (iii) Bidder  will obtain full and valid title to Shares, free and clear from any 
warrants, interests, options, liens, claims, objections, disputes, and encumbrances and 
will be able to freely and fully exercise all rights and privileges arising from ownership of 
Shares, including but not limited to the right to vote and receive dividends; and (iv) the 
Shares are fully paid and non-assessable and there are no further amounts payable by 
the Partnership to HLCM or to any other entity in respect of these securities; and (v) the 
transfer of the Shares to the Bidder shall not constitute a breach of the constitutive 
documents of the Partnership or of any agreement or arrangement, law, order or 
regulations or other issuances applicable to the Shares or the partnership or its assets or 
properties; 
 

(b) to sell the Shares to the Bidder through the Philippine Stock Exchange (PSE) at the Tender 
Offer Price (as defined in the Tender Offer Report dated _______________) (exclusive of 
block sales fees and charges (such as any selling broker’s commissions, payable by the 
Partnership, as applicable, and the taxes thereon), which are for the selling shareholder’s 
account) in accordance with the Terms and Conditions of the Tender Offer; 

 
(c) to sign, execute, and complete on behalf of the Partnership any agreement or document 

required in connection with or for the purpose of the sale or transfer of the Shares and to 
ensure that any transfer of the same is effected in the stock and transfer book of HLCM 
and in the system of the Philippine Depository & Trust Corp., including the Deed of 
Absolute Sale;  

 
(d) to receive and accept the payment for the Shares on behalf of the Partnership pursuant 

to the sale or transfer of Shares, and to deduct all expenses in relation to the sale or 
transfer of Shares; and 

 
(e) to do or cause to be done any and all such acts and things as shall be necessary or 

desirable to effect the transfer of the Shares including the appointment of substitute/s and 
/or broker(s) who will effect the sale or transfer of the Shares through the PSE. 

 
HEREBY CONFIRMING AND RATIFYING everything which the BROKER or any of its duly 
authorized directors or officers or substitute/s shall do or purport to do under this Irrevocable 
Power of Attorney and holding the BROKER, its directors, officers, agents, employees, 
representatives or substitute/s, free from any liability and agree to indemnify the latter from any 
claims, damages or liabilities which may result, directly or indirectly, from the performance of the 
transactions pursuant to the terms of this Power of Attorney, which is given in consideration of the 



 

 

BROKER effecting the sale of the Shares as soon as possible and in any event not later than the 
Execution Date as defined in the Terms of the Tender Offer or any extended date approved by 
the SEC; provided that, if the sale is not made by such date, this Irrevocable Power of Attorney 
shall automatically lapse without need of any act on the part of the Partnership; and provided 
further that this Irrevocable Power of Attorney shall be governed by and construed in accordance 
with the laws of the Republic of the Philippines. 
 
This Irrevocable Power of Attorney is given in consideration of the BROKER effecting the sale of 
the Shares as soon as possible and in any event not later than the Execution Date as defined in 
the Terms of the Tender Offer filed by the Bidder with the SEC, or any extended date approved 
by the SEC. If the sale is not made by such date, this Irrevocable Power of Attorney shall 
automatically lapse without need of any act on the part of the Partnership. 
 
 
IN WITNESS WHEREOF this Irrevocable Power of Attorney has been executed on this ________ 
day of _____________ 2023. 
 
 
 

 ______________________________________ 
(Signature over Printed Name of Authorized 

Signatory/ies of Partnership Stockholder) 
 
 

____________________________________
____ 

Signature over Printed Name of Witness 

 
 

______________________________________
_ 

Signature over Printed Name of Witness 
 
 
 
  



 

 

Attachment 8 to the Application to Tender Shares:  
Form of the Specimen Signature Card 

 
  

ACCOUNT NO. 

SPECIMEN SIGNATURE CARD INDIVIDUAL CJ 
CORPORATE D 
DATE: 

NAME (PRINT) 

ADDRESS 

TIN TEL NO. CITIZENSHIP 

FOR INDIVIDUAL APPLICANTS: 

1) 1) 
Specimen Signatures 
(Please sign twice) 2) 2) 

For Corporate Applicants: Signature Verified: 
Use Reverse Side of Specimen Signatures 

Important: Certificates will not be transferred unless a specimen
signature of the stockholder is on file with the transfer agent of the 
company. For your protection, please fill out this card and return to: 
STOCK TRANSFER SERVICE, INC. UNIT 34-D RUFINO PACIFIC TOWER,
6784 AYALA AVENUE, MAKATI CITY TEL.# 5307-5037, 5310-3671, 
8403-3433, 5310-1351, 5310-1343

For Corporate Applicants Only: 
Corporate Officers authorized to sign and endorse certificates: 

Name & Position I I Specimen Signature 

1) 1) 

2} 

2} 1) 

2} 

3) 1) 

2) 

4) 1} 

2} 

Stock Transfer Service, Inc. 

EMAIL ADDRESS



 

 

Attachment 9 to the Application to Tender Shares: 
Deed of Absolute Sale 

 
DEED OF ABSOLUTE SALE OF SHARES OF STOCK  

 
MADE: This _________ 2023 in __________ City, Metro Manila, Philippines. 
 
 
PARTIES: 
 

SELLER: [Name of Shareholder], [a corporation duly organized 
and existing under and by virtue of the laws of [country of 
registration], with official address at [•]]/[[civil status of 
individual Shareholder], [nationality of individual 
shareholder] and of legal age]/[a partnership with address 
at [•]].  

  
BUYER: 
 
 

HOLDERFIN B.V., a corporation duly organized under the 
laws of the Netherlands, with registered office address 
and principal place of business at Roemer Visscherstraat 
41, 1054 EW, Amsterdam, the Netherlands.  
 

  
RECITALS: 
 
A.  SELLER appears in the records of Holcim Philippines, Inc. (the “Corporation”), a 

corporation duly organized and existing under and by virtue of the laws of the Republic of 
the Philippines, as the owner of __________ common shares of the capital stock of the 
Corporation with par value of ₱1.00 each or a total par value of _____________, which 
are held by SELLER in its personal capacity. 

 
Copies of the Stock Certificates are attached as Annexes “__” to “__”. 
 

B.  SELLER has offered to assign, transfer and convey of __________ common shares  of 
the Corporation with par value of ₱1.00) each or a total par value of _____________ (the 
“Shares”) to BUYER, and BUYER has agreed to purchase the same in accordance with 
the terms and conditions of this Deed of Absolute Sale of Shares of Stock (the “Deed”). 

 
 
AGREED TERMS AND CONDITIONS: 
 
1. For and in consideration of ₱5.33 per common share or the total amount of 

_____________ (the “Purchase Price”) receipt of which is acknowledged by the 
SELLER, the SELLER hereby absolutely and unconditionally assigns, transfers, and 
conveys the Shares to BUYER free from all liens and encumbrances.  
 

2. Until a new stock certificate is issued in the name of BUYER, SELLER shall hold the 
Shares in trust for BUYER. 
 

3. Parties shall cause the payment of all applicable taxes immediately after the execution of 
this Deed.  

 
5.  This Deed may be executed in any number of counterparts, each of which when so 

executed shall be deemed to be an original and all of which when taken together shall 
constitute one and the same document and shall be binding on the parties as if they had 
executed this Deed in a single document.  

 
 Signed this __ day of _________ 2023 in __________ City, Metro Manila, Philippines. 
 
 
 
 



 

 

[NAME OF SELLER] 
TIN: [•] 
Seller 

 
By: [Name] 
[Position] 

 
HOLDERFIN B.V 

TIN: [•] 
Buyer 

 
By: [Name] 
[Position] 

 
 
 

 
 
 

 
ACKNOWLEDGMENT 

 
REPUBLIC OF THE PHILIPPINES) 
              ) S.S. 
 
  
 

BEFORE ME, a Notary Public, for and in ____________________ on 
___________________, personally appeared the following: 
 

Name Competent Evidence of Identity 
 

  
known to me and to me known to be the same persons who executed the foregoing Deed of 
Absolute Sale of Shares of Stock, consisting of ____ (___) pages including the page on which 
this Acknowledgment is written, and they acknowledged to me that the same is their free and 
voluntary act and deed, as well as that of the corporation herein represented. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal on 
the date and at the place above written. 
 
Doc. No.  ______; 
Page No. ______; 
Book No. ______; 
Series of 2023.
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Attachment 10 to the Application to Tender Shares: 
Irrevocable Proxy 

 
IRREVOCABLE PROXY 

 
[Name of Tendering Shareholder], [a corporation duly organized and existing under and by 
virtue of the laws of [country of registration], with official address at [•]]/[[civil status of individual 
Shareholder], [nationality of individual shareholder] and of legal age] /[a partnership with 
address at [•]] (the “Grantor”), being the registered owner of _______ common shares of the 
capital stock (the “Shares”) of HOLCIM PHILIPPINES, INC. (the “Corporation”), acting 
through its authorized representative, hereby irrevocably constitutes and appoints 
HOLDERFIN B.V. (the “Buyer”) as its proxy from the date of this instrument and until the 
transfer of the registration of the Shares from the Grantor to Buyer has been effected in the 
books of the Corporation pursuant to the Deed of Absolute Sale of Shares of Stock dated 
______ 2023, with full power of substitution, to vote the Shares in the Corporation, at any and 
all meetings, regular or special, of the stockholders of the Corporation, or any adjournments 
thereof, which may be held during said period, and to do and perform, for and on behalf of 
Grantor, such acts as may be necessary or appropriate in the premises. 
 
 This Proxy is coupled with an interest and shall, accordingly, be irrevocable during its 
term and shall be in no way limited, suspended or revoked by the presence of the undersigned 
or by its representative, at any and all meetings, regular or special, of the stockholders of the 
Corporation. 
 
 IN WITNESS WHEREOF, the undersigned has executed this Proxy this __ day of 
_________ 2023 at _________ City, Metro Manila, Philippines. 
 
 
 
 
 

[NAME OF SELLER] 
TIN: [•] 
Seller 

 
By: [Name] 
[Position] 
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Attachment 11 to the Application to Tender Shares: 
Special Power of Attorney 

 
SPECIAL POWER OF ATTORNEY 

 
 
KNOW ALL MEN BY THESE PRESENTS: 
 
That I, [Name of Tendering Shareholder], [a corporation duly organized and existing under 
and by virtue of the laws of [country of registration], with official address at [•]]/[[civil status of 
individual Shareholder], [nationality of individual shareholder] and of legal age] /[a partnership 
with address at [•]] (the “Principal”), do hereby name, constitute and appoint, [•], through any 
one of its designated representatives/liaisons, including, but not limited to,to be my true and 
lawful attorney-in-fact for me and in my name, place, and stead, to do and perform the 
following acts from and after [•]: 
 

1. To execute and file on my behalf such documents as may be required by the 
appropriate revenue office of the Philippine Bureau of Internal Revenue 
("BIR"), in connection with the application for the issuance of an electronic 
Certificate Authorizing Registration ("eCAR") in respect of the sale by the Principal 
of all its rights, interest in and title to _____ Common Shares in Holcim Philippines, 
Inc. (the “Company”) to Holderfin B.V. (the “Bidder”) by virtue of the DEED OF 
ABSOLUTE SALE OF SHARES OF STOCK executed  on [•], with full authority to 
execute, sign and submit any applications, tax returns, and documents as may be 
required by the BIR and other government agencies of the Republic of the 
Philippines in connection with such application for the eCAR, and to pay any 
taxes, surcharges and penalties in connection with each such Transaction; 

 
2. To execute, file with and submit to the appropriate BIR offices such application for the 

eCAR and/or other documents as may be required in the processing of the above 
application with the various offices of the BIR; 

 
3. To accept and receive the eCAR and any and all other documents, including all 

official communications from the BIR and/or various government agencies, 
relating to the said application for the eCAR; 

 
4. To represent the Principal before the BIR and other government agencies as may 

be required, in connection with the above filings and application for the eCAR; and 
 
5. To execute, sign and deliver any and all documents, papers and instruments and to 

do such things as may aid in the prompt disposition of any of the above-stated 
actions. 

 
HEREBY GIVING AND GRANTING unto the said representatives full power and authority 
to do and perform every act and deed and thing whatsoever requisite and necessary to 
be done in and about the premises, as fully to all intents and purposes as the Principal might 
or could do if personally present, hereby ratifying and confirming all that the Principal’s 
representatives shall lawfully do or cause to be done by virtue of these presents. 
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IN WITNESS WHEREOF, I have hereunto set my hand this ___ day _________ 2023 in the 
City of Makati.  
 
 
 
 
 
 

[NAME OF TENDERING SHAREHOLDER] 
Principal 
TIN: [•] 

 
 

By: ______________ 
 
 

ACKNOWLEDGMENT 
 
REPUBLIC OF THE PHILIPPINES) 
              ) S.S. 
 
  
 

BEFORE ME, a Notary Public, for and in ____________________ on 
___________________, personally appeared the following: 
 

Name Competent Evidence of Identity 
 

  
known to me and to me known to be the same persons who executed the foregoing Special 
Power of Attorney consisting of ______ (__) pages including the page on which this 
Acknowledgment is written, and they acknowledged to me that the same is their free and 
voluntary act and deed, as well as that of the corporation herein represented. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal 
on the date and at the place above written. 
 
Doc. No.  ______; 
Page No. ______; 
Book No. ______; 
Series of 2023.  

 



SECURITIES AND EXCHANGE COMMISSION 
7907 Makati Avenue, Salcedo.  
Village, Brgy. Bel-Air,  
Makati City 1209 
 
CC: Holcim Ltd. 
Grafenauweg 10, 
6300 Zug, 
Switzerland 
 
3rd July 2023 
 
 
 
Dear Sirs, 
 
Re: Tender Offer Report to be filed by HOLDERFIN B.V. (ƚŚĞ�͞�ŝĚĚĞƌ͟) in connection with a voluntary 
tender Offer for all issued and outstanding common shares of HOLCIM PHILIPPINES, INC.  
 
We confirm that as of the 3rd July 2023, Holcim Ltd ;ƚŚĞ�͞Company͟Ϳ�is a customer of MUFG Bank, Ltd., 
London Branch, Ropemaker Place, 25 Ropemaker Street, London EC2Y 9AN, United Kingdom (the 
͞Bank͟Ϳ�ĂŶĚ�ŚĂƐ�ĐƌĞĚŝƚ�ůŝŶĞs of up to EUR 250,000,000.00 which, which subject to the fulfillment of 
certain customary conditions, can be made available to the Company at request for general corporate 
purposes including the voluntary tender offer by Holderfin B.V. for the common shares of Holcim 
Philippines, Inc.  
 
This letter shall not be considered as a warranty,  guarantee or implied commitment by us to provide 
any funding, and is provided by the Bank on a without liability basis. We do not have any obligation to 
update or revise the contents of this letter or provide information  in relation to any changes occurring 
after the date of this letter.  
 
This letter shall be construed in accordance with English Law. 
 
 
Yours faithfully, 
 
 
 
 
 
Name: Edd McKee 
Position: Director 
 
For and behalf of 
MUFG Bank, Ltd., London Branch   
 
 
 
 
 
 

Madelyn May Chang
EXHIBIT C



EXHIBIT D 

 
30 June 2023 
 
TO HOLDERS OF COMMON SHARES OF HOLCIM PHILIPPINES, INC. (PSE:HLCM)  
 
This is to advise you that HOLDERFIN B.V. (the “Bidder”) is intending to acquire from all shareholders of record 
of HOLCIM PHILIPPINES, INC. (PSE:HLCM) through a public and voluntary tender offer (the “Tender Offer”),   all 
the issued and outstanding Common Shares that are not held by the Bidder or its affiliates, Union Cement Holdings 
Corporation and Cemco Holdings, Inc., or approximately 325,580,350 Common Shares in HLCM representing 
approximately 5.05% of the total issued and outstanding Common Shares of HLCM less the shares held by the 
Bidder, subject to satisfaction of certain conditions.  
 
A Tender Offer Report (in the form of SEC Form 19-1, including its annexes, exhibits and schedules) will be 
filed with the Securities and Exchange Commission (“SEC”), the Philippine Stock Exchange, Inc (“PSE”), and the 
Company that will contain, among others, the application to tender form and the terms and conditions of the 
Tender Offer. Copies of the Tender Offer Report and the relevant tender offer materials will be available for 
download at the following website: https://www.holcim.ph/TenderOffer and disseminated as required by 
regulations of the SEC and PSE.  We have requested that such materials be sent to each common shareholder 
based on the records of the stock and transfer agent of HLCM. 
 
The Tender Offer is intended to commence on 10 July 2023. 
 
Very truly yours, 
 
 
On behalf of  
HOLDERFIN B.V. 



 
 

 

EXHIBIT E 
NOTICE OF THE TENDER OFFER 

TO COMMON SHAREHOLDERS OF THE COMPANY 
 

TO HOLDERS OF COMMON SHARES OF HOLCIM PHILIPPINES, INC. (THE 
“COMPANY”) 

 
All holders common shares of the Company (the “Common Shareholders”) are hereby 
notified that on 10 July 2023, Holderfin B.V. (the “ Bidder”) filed a Tender Offer Report 
(SEC Form 19-1, including any and all of its annexes, exhibits and schedules) with the 
Company, the Securities and Exchange Commission (“SEC”) and the Philippine Stock 
Exchange (“PSE”).  
 
The Bidder is prepared to acquire from all shareholders of record through a public and 
voluntary tender offer (the “Tender Offer”) all issued and outstanding Common Shares that 
are not (beneficially) held by the Bidder, Union Cement Holdings Corporation (“UCHC”) and 
Cemco Holdings, Inc. (“Cemco”, together with the Bidder and UCHC, the “Proponents”), or 
325,580,353 Common Shares, representing approximately 5.05% of the total issued and 
outstanding Common Shares (the “Tender Offer Shares”), in order for the Proponents to 
collectively hold at least 95% of the Company’s issued and outstanding shares, which is a 
necessary condition under the voluntary delisting rules of the PSE to apply for a voluntary 
delisting of the Company’s securities from the main board of the PSE (the “Delisting”).   
 
Background of the Tender Offer 
 
On 29 June 2023, Sumitomo Osaka Cement Co., Ltd. (“Sumitomo”) transferred its 
594,952,725 Common Shares (the “Sumitomo Shares”) equivalent to 9.22% of the Company’s 
issued and outstanding capital stock (the “Sumitomo Block Sale”) to the Bidder.  

 
Based on the Company’s Public Ownership Report as of 29 June 2023, 325,577,350 common 
shares of the Company (the “Common Shares”) equivalent to 5.05% of the Company’s issued 
and outstanding Common Shares are held by the public, following the completion of the 
Sumitomo Block Sale, which caused the Company to fall below the minimum public float of 10% 
required by the PSE (the “MPO”). Consequently, the PSE imposed a trading suspension of the 
Common Shares on 29 June 2023. The Company has informed the Bidder that it will be unable 
to increase the required MPO within a reasonable period of time. If the Company is unable to 
comply with the MPO, it may face involuntary delisting procedures under the PSE’s rules. To 
avoid such involuntary delisting proceedings against the Company, the Bidder has offered to 
conduct a tender offer of the remaining shares in the Company preparatory to voluntary 
delisting. 
 
PSE Memorandum CN No. 2020-0104 (“Amended PSE Voluntary Delisting Rules”) requires 
that a tender offer be conducted prior to the filing of a petition for voluntary delisting of listed 
shares supported by a fairness opinion or valuation report, stating the fair value or range of fair 
values of the listed shares. Further, the Amended PSE Voluntary Delisting Rules requires that, 
following the tender offer, the persons proposing delisting must have acquired at least 95% of 
the issued and outstanding capital stock of listed company for delisting, subject to compliance 
with the other requirements set by the Amended PSE Voluntary Delisting Rules. 

 
The tender offer is being conducted by the Bidder in view of applying for the Delisting, with the 
Bidder and UCHC and Cemco as proponents. Through the conduct of the Tender Offer, the 
Bidder hopes to acquire at least 2,975,396 Common Shares representing approximately 0.05% 
of the outstanding listed shares of the Company, resulting in the Proponents collectively holding 
at least 95% of the Company’s issued and outstanding shares, which is a necessary condition 
under the Amended PSE Voluntary Delisting Rules. 

 



 
 

 

All of the directors present at the meeting of the board of the Company, including all three of its 
independent directors, approved the Delisting on 29 June 2023.  

 
The Bidder understands that the Company intends to call a special Shareholders’ meeting on 
or about 30 August 2023 for purposes of approving the Delisting.  

 
Upon the successful completion of the Tender Offer and the approval by the PSE of the 
Delisting, all of the issued and outstanding Tender Offer Shares will be delisted from the PSE. 
Holders of the Common Shares of the Company should be aware that upon the completion of 
the Tender Offer and Delisting, the common shares may no longer be listed and available for 
trading on the PSE, and this may impact the ability of a holder of Tender Offer Shares to sell 
his/her/its Tender Offer Shares. In addition, any sale or transfer of Tender Offer Shares will be 
subject to the prevailing capital gains tax (on any capital gain generated by such holder through 
such sale or transfer) and documentary stamp tax as described in Section 3(b)(ii) of the Tender 
Offer Report, instead of the stock transaction tax applicable to sales of listed shares of stock 
transacted through the PSE. After Delisting, any sale or transfer of the Tender Offer Shares will 
also require the parties to the transaction to obtain a certificate authorizing registration from by 
the Bureau of Internal Revenue confirming that all taxes have been duly paid, before the transfer 
of such can be registered by the corporate secretary in the Company’s stock and transfer book. 

 
The Bidder believes that the Tender Offer and the Bidder’s acquisition of the Tender Offer 
Shares would comply with the PSE’s requirements for voluntary delisting. Consequently, the 
Bidder would not intend to conduct a second, subsequent tender offer for the Company’s 
outstanding equity securities after a successful completion of this Tender Offer.  

 
Determination of the Tender Offer Price  
 
The Tender Offer is being made at the price of ₱5.33 (the "Tender Offer Price”), per Tender 
Offer Share, which was determined as described below. 
 
Section 2(d) of the Amended PSE Voluntary Delisting Rules requires that the Bidder make a 
tender offer for all the remaining equity securities to all the remaining stockholders of the 
Company at a price supported by a fairness opinion provided by an independent financial 
advisor or equivalent third party.  The Bidder has engaged ING Bank N.V., Manila Branch, an 
independent financial advisor (the “IFA”) to conduct an equity valuation study and evaluate the 
fairness of the share value of the Common Shares in relation to this Tender Offer (the 
“Fairness Opinion Report”) in accordance with the Implementing Rules and Regulations of 
the Securities Regulation Code. The Fairness Opinion Report is included in this Tender Offer 
Statement as Exhibit G and indicates that the range of values of the Common Shares that is 
fair from a financial point of view as well as the methodology used. The Fairness Opinion 
Report indicates a range of ₱4.73 to ₱5.33 per Common Share.   
 
Section 2 (d) of the PSE’s Voluntary Delisting Rules provides that the minimum Tender Offer 
Price shall be the higher of: (A) the highest valuation based on the Fairness Opinion Report; 
or (B) the volume weighted average price of the Tender Offer Shares (“VWAP”) for one year 
immediately preceding the date of posting of the disclosure of the Board of Directors’ approval 
of the Company’s delisting from the PSE. The VWAP is calculated by dividing the total value 
of shares traded during the relevant period, by the total number of shares traded during that 
period, excluding block trades.  
 
Subject to compliance with the foregoing regulatory requirements, the Tender Offer Price for 
the Tender Offer Shares have been respectively set by the Bidder as follows: 
 



 
 

 

 
 

The Tender Offer 
 
The terms and conditions of the Tender Offer are set out in Exhibit A to the Tender Offer 
Report (the “Terms and Conditions”).  Under and subject to the Terms and Conditions, the 
Bidder is conducting the Tender Offer for the Tender Offer Shares, at the Tender Offer 
Price, which is payable in cash or by check in accordance with the procedures set forth in 
the Tender Offer Report. 

 
The Tender Offer will start at 9:00 am on 10 July 2023 and end at 12:00 pm of  30 August 
2023 (the “Tender Offer Period”), during which any tendering shareholder of the Company 
may offer all or a portion of their Common Shares in the Company for acceptance by and 
sale to the Bidder in accordance with, and subject to the terms and conditions of, the Tender 
Offer. 
Without prejudice to the right of the Bidder (subject to prior approval by the SEC) to 
extend the Tender Offer Period, should any of the business days during the period from 
10 July 2023, the commencement of the Tender Offer Period and  6 September 2023, the 
Execution Date (as defined in the Terms and Conditions), inclusive, be officially declared a 
non-business day after the filing of the Tender Offer Report, the period shall be extended 
(without need of approval or notice) by  the number of business days corresponding to 
those which were declared as non-working holidays. A “business day” means any day 
other than a Saturday, Sunday, or holiday on which banks are required to be open for 
business in Makati, Philippines. 
Notwithstanding the foregoing, the Bidder reserves the right to extend the Tender Offer Period, 
subject to prior approval of the SEC.  
 
Any Common Shareholder who wishes to offer all or a portion of its/his/her shares for 
sale to the Bidder in accordance with the Tender Offer (in this context, a “Tendering 
Shareholder”) may do so by securing an Application to Tender Shares in the form provided 
as Exhibit B of the Tender Offer Report (the “Application Form”), and submitting a duly 
accomplished Application Form in triplicate together with all documentary requirements (the 
“Tender Offer Documents”) to the Tender Offer Agent at the address indicated below: 
 
Stock Transfer Service, Inc. 
Contact Person: Ricardo D. Regala Jr. 

Telephone: (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower 

6784 Ayala Ave. 
Makati City 
Philippines  

 

For inquiries on the Tender Offer, please contact any of the following personnel of Stock Transfer 
Service, Inc.: 

Name Telephone No. E-mail Address 

Michael C. (632) 5307-5037 mccapoy@stocktransfer.com.ph 

Subject to compliance with the foregoing regulatory requirements, the Tender Offer Price 
for the Tender Offer Shares have been respectively set by the Bidder as follows: 
 
Common Shares: ₱5.33 per share 
 
Tender Offer Price represents a 37.70% premium over the last closing share price of the 
Common Shares on June 29, 2023 of ₱3.87. 



 
 

 

Capooy 

Joel S. Cortez (632) 5310-1351 jscortez@stocktransfer.com.ph 

Maricor Biag (632) 8403-2412 mpbiag@stocktransfer.com.ph 
 

 
 
Application Forms together with all documentary requirements must be received by the 
Tender Offer Agent not later than 12:00 pm of 30 August 2023. 
 
For inquiries about the number of Common Shares of a shareholder in the Company, please 
contact:  
 
To the Stock Transfer Agent: 
 
Stock Transfer Service, Inc. 
ATTN: Mr. Ricardo D. Regala, Jr. 
E-mail: rdregala@stocktransfer.com.ph  
Address:  Stock Transfer Service, Inc. 

34F Unit D, Rufino Pacific Tower 
6784 Ayala Ave. 
Makati City 
Philippines 

 
Telephone: (632) 8403 2410/ (632) 5307 5037 
 
While the PSE suspended trading of the Common Shares on 29 June 2023, the Bidder 
intends to request the PSE to lift such suspension to allow the Tender Offer Shares to be 
crossed on the PSE. The process will depend on whether the Tendered Shares may be 
crossed on the facilities of the PSE. Unless the trading suspension issued by the PSE is 
lifted prior to the end of the Tender Offer Period, the Tender Offer Shares will be transferred 
outside of the facilities of the PSE. 
 
Tendering Shareholders who hold stock certificates and who wish to offer all or a portion of 
their Common Shares for acceptance and sale to the Bidder should, within the Tender Offer 
Period: (i) present their original stock certificates to the Stock and Transfer Agent for 
authentication by the Stock and transfer Agent; (ii) upon due authenticating by the Stock 
Transfer Agent, submit their original stock certificates duly endorsed in blank and the duly 
accomplished Application together with all the requirements stated therein, to the Tender 
Offer Agent at its address as stated herein; and (iii) duly executed Deed of Absolute Sale of 
Shares indicating all the required details (including the price and number of shares), which 
will be signed and will be notarized on Settlement Date. 
On the other hand, Tendering Shareholders whose shares are lodged with the PDTC should 
instruct their Participating Brokers to: (i) uplift their scripless shares into certificated shares; 
(ii) present their original stock certificates to the Stock and Transfer Agent for authentication 
by the Stock and transfer Agent; (iii) duly executed Deed of Absolute Sale of Shares 
indicating all the required details (including the price and number of shares), which will be 
signed and will be notarized on Settlement Date; and (iv) upon due authenticating by the 
Stock Transfer Agent, submit their original stock certificates duly endorsed in blank and the 
duly accomplished Application together with all the requirements stated therein, to the 
Tender Offer Agent at the address as stated below. 
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.  
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 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 the Company tendered pursuant to the Tender Offer. 

 
In addition: 
 
If you are a CORPORATE 
SHAREHOLDER, please submit the 
following: 
 

If you are an INDIVIDUAL 
SHAREHOLDER, please submit the 
following: 

1. Certified true copies of the SEC 
Registration, the latest Articles of 
Incorporation and By-laws of the 
shareholder or equivalent constitutive 
documents thereof. 

1. Two (2) valid identification cards 
containing the photo and specimen 
signature of the shareholder. 

2. A notarized Secretary’s Certificate 
substantially in the form prescribed by 
the Bidder 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 the 
purpose. 

2. For shareholders acting through an 
attorney-in-fact, a duly notarized 
Irrevocable Power of Attorney 
substantially in the form prescribed by 
the Bidder  
(N.B. Endorsement of stock certificate/s 
must be made by the shareholder 
himself). 

3. Copy of the latest General Information 
Sheet (GIS) filed with the SEC or any 
equivalent documents thereof and 
certified as a true copy of the original by 
the Corporate Secretary or equivalent 
persons having official custody of 
corporate shareholder’s records. 

4. Two (2) duly accomplished specimen 
signature cards containing the specimen 
signature of the Applicant’s designated 
authorized signatories and verified by 
the Applicant’s Corporate Secretary or 
equivalent person having official 
custody of corporate shareholder’s 
records. 

5. Duly executed Deed of Absolute Sale of 
Shares indicating all the required details 
(including the price and number of 
shares), which will be signed and will be 
notarized on Settlement Date. For this 
purpose, the signatory to the Deed of 
Absolute Sale will have to appear before 
the notary public for purposes of 
notarizing the Deed of Absolute Sale on 
Settlement Date. (Two original copies) 

3. Copies of the proof of acquisition cost of 
the Tendered Shares tendered by the 
Tendering Shareholder sufficient for 
purposes of obtaining a Certificate 
Authorizing Registration (which will be 
used by the Tendering Shareholder in 

7. Two (2) duly accomplished signature 
cards containing the specimen signature 
of the shareholder and verified by his 
broker (the name of the broker and the 
broker’s signatory must be specified) or 
officer of the bank (the name of the bank 
and the bank’s officer must be specified) 
where he is maintaining an account. 

8. Duly executed Deed of Absolute Sale of 
Shares indicating all the required details 
(including the price and number of 
shares), which will be signed and will be 
notarized on Settlement Date. For this 
purpose, the signatory to the Deed of 
Absolute Sale will have to appear before 
the notary public for purposes of 
notarizing the Deed of Absolute Sale on 
Settlement Date. (Two original copies) 

9. Copies of the proof of acquisition cost of 
the Tendered Shares tendered by the 
Tendering Shareholder sufficient for 
purposes of obtaining a Certificate 
Authorizing Registration (which will be 
used by the Tendering Shareholder in 
applying for a Certificate Authorizing 
Registration with the Bureau of Internal 
Revenue ("BIR")), including among 
others, the official receipt, Subscription 
Agreement or Deed of Sale for the 
purchase of the Tendered Shares by the 
Tendering Shareholder. 



 
 

 

applying for a Certificate Authorizing 
Registration with the Bureau of Internal 
Revenue ("BIR"), including among 
others, the official receipt, Subscription 
Agreement or Deed of Sale for the 
purchase of the Tendered Shares by the 
Tendering Shareholder. 

4. Irrevocable Proxy in the form prescribed, 
which will be signed and will be 
notarized on Settlement Date (Two 
original copies) 

5. Special Power of Attorney  authorizing 
the Tender Offer Agent to process the 
Certificate Authorizing Registration with 
the BIR. 

6. Copy of the Tax Identification Number. 
 

10. Irrevocable Proxy in the form prescribed, 
which will be signed and will be 
notarized on Settlement Date (Two 
original copies) 

11. Special Power of Attorney  authorizing 
the Tender Offer Agent to process the 
Certificate Authorizing Registration with 
the BIR. 

12. Copy of Tax Identification Number. 
 
 

 
 

If you have lost your share certificates: 
 
Shareholders who have lost their share certificates are required to submit (1) one original of a 
duly notarized Affidavit of Loss in the form prescribed by the Bidder; (2) a copy of the notice 
of loss as published in a newspaper of general circulation; (3) one original of the Affidavit of 
Publication executed by the relevant publishing entity attesting that the notice of loss and the 
details required under Section 72 of the Revised Corporation Code of the Philippines have 
been published in a newspaper of general circulation in the place where the Company has its 
principal office once a week for at least three consecutive weeks; and (4) an applicable surety 
bond in an amount of the closing price per share of the Company’s shares as of the date of 
execution of the affidavit of loss, multiplied by the number of shares covered by each lost stock 
certificate, which bond shall run for a period of one year. 
 

If you are a PARTNERSHIP, please submit the following: 
 
1. Copy of SEC Registration or any equivalent constitutive document of the shareholder 

certified as true copy of the original by the Partnership Secretary or equivalent person 
having official custody of the partnership records. 

2. Copy of the latest Articles of Partnership or equivalent constitutive document of the 
shareholder certified as true copy of the original by the Partnership Secretary or equivalent 
person having official custody of the partnership records.  

3. Notarized Partnership Resolution authorizing the sale of the shareholder’s Company’s 
common shares, designating signatories for the purpose and indicating the specimen 
signature of the signatories, substantially in the form prescribed by the Bidder. 

4. Two (2) duly accomplished signature cards containing the specimen signature of the 
shareholder’s designated authorized signatories and verified by the shareholder’s 
Partnership Secretary or equivalent person having official custody of the partnership 
records. 

5. Duly executed Deed of Absolute Sale of Shares indicating all the required details (including 
the price and number of shares), which will be signed and will be notarized on Settlement 
Date. For this purpose, the signatory to the Deed of Absolute Sale will have to appear 
before the notary public for purposes of notarizing the Deed of Absolute Sale on Settlement 
Date. (Two original copies) 

6. Copies of the proof of acquisition cost of the Tendered Shares tendered by the Tendering 
Shareholder sufficient for purposes of obtaining a Certificate Authorizing Registration 
(which will be used by the Tendering Shareholder in applying for a Certificate Authorizing 
Registration with the Bureau of Internal Revenue ("BIR")), including among others, the 



 
 

 

official receipt, Subscription Agreement or Deed of Sale for the purchase of the Tendered 
Shares by the Tendering Shareholder. 

7. Irrevocable Proxy in the form prescribed, which will be signed and will be notarized on 
Settlement Date (Two original copies) 

8. Special Power of Attorney authorizing the Tender Offer Agent to process the Certificate 
Authorizing Registration with the BIR. 

9. Copy of the Tax Identification No. 
 

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. 

 
Each of the Bidder and Tender Offer Agent reserves the right to require any Tendering 
Shareholder (or any person acting on its behalf, including any Participating Broker) to present 
or submit additional documents for purposes of, among others, enabling the Bidder or 
Tender Offer Agent to determine the validity, eligibility, and acceptability of any Tendered 
Shares. Defective applications (e.g., with discrepancy between the specimen signatures on 
file and the endorsement) must be corrected within the Tender Offer Period to avoid being 
rejected by the Bidder. Tendering 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). Tendering Shareholders are also 
urged to indicate their telephone numbers in their respective Application Forms to 
allow the Tender Offer Agent to inform them immediately of any deficiency in their 
applications. 

 
Acceptance of any or all of the Tendered Shares by the Bidder for purchase pursuant to the 
Tender Offer is subject to the fulfilment (or waiver, in the Bidder’s sole discretion) of all 
conditions set forth in the Tender Offer Report. 

 
The Bidder has the right to withdraw the Tender Offer at any time prior to the Settlement Date, 
provided that written notice of the withdrawal of the Tender Offer shall be sent to all Tendering 
Shareholders on or before Settlement Date. 

 
Any or all Tendered Shares may be withdrawn by the relevant Tendering Shareholder at any 
time during the Tender Offer Period (or any extension of the Tender Offer Period) by 
submitting a written request for the withdrawal of the relevant Tendered Shares, together with 
a copy of the Tendering Shareholder’s Copy of the Application issued by the Tender Offer 
Agent. The deadline to withdraw tendered Tender Offer Shares shall be the end of the Tender 
Offer Period. 

 
For a withdrawal to be effective, the written request of withdrawal must be timely received 
by the Tender Offer Agent at the address stated above. The written request for the withdrawal 
of any Tendered Shares must specify: (a) the name of the Tendering Shareholder, and (b) 
the number of Tendered Shares to be withdrawn. If the stock certificates evidencing the 
Tendered Shares have been delivered to the Tender Offer Agent, the serial number of such 
certificates must likewise be indicated in the written request for withdrawal. The Bidder has the 
right, in its sole discretion, to determine the validity of the written request for withdrawal. 

 
Any Tendered Shares that are withdrawn in accordance herewith shall be returned in the 
same form they were received to the PDTC Participant within twenty (20) business days 
from the end of the Tender Offer Period. The cost of returning the Tender Offer Shares shall 
be borne by the shareholder making the withdrawal.   

 
Tendering Shareholders are advised to read the Application Form, the Tender Offer 
Report (including in particular the Terms and Conditions of the Tender Offer 
appended as Exhibit A thereof) as filed by the Bidder with the SEC, PSE and the 



 
 

 

Company. For queries, please contact the Tender Offer Agent at the contact details 
set forth below. Copies of the Application Form and the Tender Offer Report may also be 
obtained by Common Shareholders, free of charge, from the following: 
 
Stock Transfer Service, Inc. 

Contact Person:  Ricardo D. Regala Jr. 
Telephone: (632) 8403 2410/ (632) 5307 5037 
Address: 34F Unit D, Rufino Pacific Tower 

6784 Ayala Ave. 
Makati City 
Philippines  

 
Very truly yours, 
 
 
HOLDERFIN B.V. 



Madelyn May Chang
EXHIBIT F



Madelyn May Chang
EXHIBIT G


















































