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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information specified in Item 1 and Item 2 of Part I of Form S-8 will be
sent or given to participants as specified by
Rule 428(b)(1) under the Securities Act. In accordance with the rules and regulations of the U.S. Securities and Exchange Commission (the
“Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this Registration Statement
or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.

PART II

INFORMATION
REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents are incorporated herein by reference:
 

  (a) The Registrant’s annual report on Form
20-F for the fiscal year ended December 31, 2022 (File No. 001-14946) filed with the Commission
on May 1, 2023, including Exhibit 2.6 thereto;

 

 
(b) The description of the Registrant’s share capital which is contained in Amendment No. 1 to the
Registrant’s Registration Statement Form

8-A/A (File
No. 001-14946), dated July 1, 2005, as updated by Exhibit 2.6 to the Registrant’s annual report
on Form 20-F for the fiscal
year ended December 31, 2022, including any amendments or supplements thereto; and

 

 
(c) The description of the Registrant’s ADSs, each representing 10 Ordinary Participation Certificates,
contained in Exhibit 2.6 to the

Registrant’s annual report on Form 20-F for the fiscal year ended
December 31, 2022, including any amendment thereto or report filed for
the purpose of updating such description.

In addition, all documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), prior to the filing of a post-effective amendment to this Registration Statement
which indicates that all securities offered have been sold or which deregisters all
securities then remaining unsold, including any Reports of Foreign
Private Issuers on Form 6-K submitted during such period (or portion thereof) that is identified in such form as being incorporated by
reference into this
Registration Statement, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of the filing
of such documents. The Registrant is not incorporating by reference any
documents or portions thereof, whether specifically listed above or filed in the
future, that are not deemed “filed” with the Commission.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein, (or in any other subsequently filed document
which also is incorporated or deemed to be incorporated by reference herein), modifies or supersedes
such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of
Named Experts and Counsel.

Not applicable.
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Item 6. Indemnification of Directors and Officers.

The Registrant’s Amended and Restated By-laws, the form of which is filed as Exhibit 4.1 hereto
and incorporated herein by reference, contain
provisions that provide for indemnities or insurance of the members of the Registrant’s board of directors, the secretary, the Registrant’s Chief Executive
Officer and other executive officers
with respect to liabilities arising from the breach of the duty of care, and only when the relevant acts were not done
willfully, in bad faith or are not illegal. In no other case may such indemnity or insurance be granted or contracted.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
 

Exhibit
Number     

    4.1
  

Amended and Restated By-laws of Cemex, S.A.B. de C.V. (incorporated herein by reference to Exhibit 1.1
to the Registrant’s Annual
Report on Form 20-F, filed on May 1, 2023)

    4.2*

  

Form of Second Amended and Restated Deposit Agreement, dated August 10, 1999, among Cemex, S.A. de C.V., Citibank, N.A. and
holders and beneficial owners of American Depositary Shares (incorporated herein by reference to the
Registration Statement on Form F-4
of the Registrant’s (Registration No. 333-10682), filed on August 10, 1999)

    4.2.1

  

Amendment No. 1 to the Second Amended and Restated Deposit Agreement, dated as of July 
1, 2005, by and among Cemex, S.A. de C.V.,
Citibank, N.A., as Depositary, and all holders and beneficial owners from time to time of American Depositary Shares evidenced by
American Depositary Receipts issued thereunder (incorporated herein by reference
to Exhibit 2.5.1 to the Registrant’s Annual Report on
Form 20-F, filed on May 1, 2023)

    4.2.2

  

Amendment No. 2 to the Second Amended and Restated Deposit Agreement, dated as of February 
11, 2015, by and among Cemex, S.A.B.
de C.V., Citibank, N.A., as Depositary, and all holders and beneficial owners from time to time of American Depositary Shares evidenced
by American Depositary Receipts issued thereunder (incorporated herein by reference
to Exhibit 2.5.2 to the Registrant’s Annual Report on
Form 20-F, filed on May 1, 2023)

    4.3
  

Form of American Depositary Receipt evidencing American Depositary Shares (incorporated herein by reference to Exhibit 2.7 to the
Registrant’s
Annual Report on Form 20-F, filed on May 1, 2023)

    5.1
  

Opinion of Galicia Abogados, S.C., counsel of Cemex, S.A.B. de C.V., as to the validity of the Ordinary Participation Certificates (filed
herewith)

  23.1    Consent of KPMG Cárdenas Dosal, S.C., independent registered public accounting firm of Cemex, S.A.B. de C.V. (filed herewith)

  23.3    Consent of Galicia Abogados, S.C., counsel of Cemex, S.A.B. de C.V. (included in Exhibit 5.1)

  99.1    Cemex, S.A.B. de C.V. Long Term Incentive Plan (filed herewith)

107    Calculation of Filing Fee Table
 
(*) This was a paper filing, and it is not available on the SEC website.

Item 9. Undertakings.
 

  (a) The undersigned Registrant hereby undertakes:
 

  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement:
 

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
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(ii) To reflect in the prospectus any facts or events arising after the effective date of this
Registration Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this Registration Statement. Notwithstanding the foregoing, any
increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the
effective Registration Statement;

 

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in this
Registration
Statement or any material change to such information in this Registration Statement;

provided, however, that
paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or 15(d) of the Exchange
Act that are incorporated by reference in this Registration Statement.
 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 

  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at
the termination of the offering.

 

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in this Registration Statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the
initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission
such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe
that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in San Pedro Garza
García, Nuevo León, Mexico on November 13, 2023.
 

Cemex, S.A.B. de C.V.

By:  /s/ Rafael Garza Lozano
 Name: Rafael Garza Lozano
 Title: Chief Comptroller



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons
in
the capacities and on the dates indicated.
 
Signature    Title   Date

/s/ Rogelio Zambrano Lozano
Rogelio Zambrano Lozano   

Chairman
 

October 23, 2023

/s/ Fernando A. González Olivieri
Fernando A. González Olivieri   

Director and Chief Executive Officer
(Principal Executive Officer)  

October 23, 2023

/s/ Marcelo Zambrano Lozano
Marcelo Zambrano Lozano   

Director
 

October 23, 2023

/s/ Armando J. García Segovia
Armando J. García Segovia   

Director
 

October 23, 2023

/s/ Rodolfo García Muriel
Rodolfo García Muriel   

Director
 

October 23, 2023

/s/ Francisco Javier Fernández Carbajal
Francisco Javier Fernández Carbajal   

Director
 

October 23, 2023

/s/ Armando Garza Sada
Armando Garza Sada   

Director
 

October 23, 2023

/s/ David Martínez Guzmán
David Martínez Guzmán   

Director
 

October 23, 2023

/s/ Everardo Elizondo Almaguer
Everardo Elizondo Almaguer   

Director
 

October 23, 2023

/s/ Ramiro Gerardo Villarreal Morales
Ramiro Gerardo Villarreal Morales   

Director
 

October 23, 2023

/s/ Gabriel Jaramillo Jaramillo Sanint
Gabriel Jaramillo Jaramillo Sanint   

Director
 

October 23, 2023

/s/ Isabel María Aguilera Navarro
Isabel María Aguilera Navarro   

Director
 

October 23, 2023

/s/ María de Lourdes Melgar Palacios
María de Lourdes Melgar Palacios   

Director
 

October 23, 2023

/s/ Maher Al-Haffar
Maher Al-Haffar   

Executive Vice President of Finance and Administration
(Principal Financial Officer)  

October 23, 2023

/s/ Rafael Garza Lozano
Rafael Garza Lozano   

Vice President of Comptrollership
(Principal Accounting Officer)  

October 23, 2023



SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United
States of
Cemex, S.A.B. de C.V. has signed this registration statement on November 13, 2023.
 

Cemex NY Corporation

By:  /s/ Guillermo Francisco Hernández Morales
 Name: Guillermo Francisco Hernández Morales
 Title: Attorney-in-fact



Exhibit 5.1
 

November 13, 2023

Cemex, S.A.B. de C.V.
Ricardo Margain Zozaya #325,
Col. Valle del Campestre, C.P. 66265,
San Pedro Garza Garcia,
Nuevo León, México

Ladies and Gentlemen:

We have acted as special Mexican counsel to Cemex, S.A.B. de C.V. (the “Company”), in connection with Company’s
registration statement on
Form S-8 (the “Registration Statement”) to be filed on the date hereof with the United States Securities and Exchange Commission under the Securities
Act of 1933 (the
“Securities Act”), related to the registration of 1,098,884,212 Series A shares, no par value, and 549,442,106 Series B shares, no par
value, of the Company (collectively the “Shares”), which have been issued in the
form of ordinary participation certificates (certificados de
participacion ordinarios) (the “CPOs”), available for future issuance under the Company’s Long Term Incentive Plan. Each CPO has been issued by
Banco Nacional
de Mexico, S.A. (the “Trustee”), as trustee under a Mexican trust agreement between the Company and the Trustee (the “CPO Trust
Agreement”). Each CPO represents an economic interest in, and certain voting rights in
respect of, two Series A shares and one Series B share.

In rendering the opinion expressed below, we have examined copies of the
following documents:
 

  (a) the Registration Statement; and
 

  (b) the by-laws (estatutos sociales) of the Company contained in the
public deeds listed in Exhibit A hereto.

In rendering this opinion, we have assumed, without any independent
investigation or verification of any kind (i) the genuineness of all signatures,
including electronic signatures, stamps or seals contained in all documents submitted to us, (ii) the authenticity of all documents submitted to us as
originals, the conformity to authentic original documents and completeness of all documents submitted to us as certified, conformed or photostatic
copies, and the authenticity of the originals of such latter documents, (iii) that the by-laws (estatutos sociales) of the Company have not been further
amended, and (iv) the power and authority of each signatory to the documents we have reviewed, under all applicable laws and
constitutive or similar
documents, to enter into and perform their obligations thereunder.
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As to questions of fact material to the opinions hereinafter expressed we have, when
relevant facts were not independently established by us,
assumed and relied upon the accuracy of all such corporate records of the Company and such other instruments and other certificates of public officials,
officers and representatives of the
Company and such other persons, and we have made such investigations of law, as we have deemed appropriate as a
basis for the opinion expressed below. We have not made any investigation at any public registry.

We express no opinion as to any laws other than the federal laws of the United Mexican States (“Mexico”) and we have assumed
that there is
nothing in any other laws that affects our opinion. In particular, we have made no independent investigation of the laws of the United States of America
or any state or other political subdivision thereof or therein as a basis for the
opinions stated herein.    

Based upon the foregoing, and subject to the assumptions, qualifications and limitations
contained herein, we are of the opinion that:
 

  1. All of the Shares of the Company have been validly authorized and issued and are fully paid and non-assessable.
 

  2. Upon the issuance of the CPOs pursuant to the terms of the CPO Trust Agreement, the CPOS will have been validly
issued and will entitle
the holders of the CPOs to the rights set forth in the CPO Trust Agreement.

This opinion is
based on the federal laws of Mexico in effect on the date hereof and we express no opinion as to any laws other than such laws.

We
consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act.
 

Very truly yours,

/s/ Galicia Abogados, S.C.
Galicia Abogados, S.C.
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EXHIBIT A
 
  a. Public deed number 94 dated May 28, 1920, granted before Mr. Carlos Lozano, notary public of
Monterrey, Nuevo León, containing the

incorporation of the Company; and
 

  b. Public deed number 28,108 dated March 24, 2022, granted before Mr. Ignacio Gerardo Martínez
González, notary public number 75 of
San Pedro Garza Garcia, Nuevo León, containing the current by-laws (estatutos sociales) of the Company.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the use of our reports dated April 28, 2023, with respect to the consolidated financial statements of Cemex, S.A.B. de C.V. and
subsidiaries and the effectiveness of internal control over financial reporting, incorporated herein by reference.

KPMG Cárdenas Dosal, S.C.

/s/ KPMG Cárdenas Dosal, S.C.

Monterrey, Nuevo
León, México
November 13, 2023
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Cemex, S.A.B. de C.V. and affiliates
Long-Term Incentive Plan

As amended on October 25, 2023
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1.0 PURPOSE AND SCOPE

1.1 Purpose

The purpose of the Cemex,
S.A.B. de C.V. Long-Term Incentive Plan (as may be amended, modified or supplemented from time to time, the “Plan”) is
to allow Cemex, S.A.B. de C.V. (the “Company” or “Cemex”) and its affiliates
(Cemex and its affiliates, together, the “Cemex Group”) to attract,
motivate and retain highly qualified employees; to obtain from each employee the best possible performance; to establish performance goals that support
the Cemex
Group’s long-term business strategies; to align employee and shareholder interests; and to provide consistency and alignment with the
Cemex Group’s approach to performance-based pay and overall executive compensation strategy.

1.2 Scope

This Plan applies to all
business units within the Cemex Group and is intended to serve as a guide for local policies related to this topic. All policies,
local, regional, and global, need to be aligned to the philosophy and principles of this Plan.

This Plan must be considered in the context of other Human Resources (“HR”) policies and procedures that exist within the Cemex Group, as
well as
local employment laws and regulations. It is not intended to be exhaustive and may be complemented by other HR policies.

In the event of a
situation not covered in this document, please refer the case to the Vice President of Organization and Human Resources (“OHR”) or
the Compensation department at Cemex’s global headquarters for further evaluation.

1.3 Authorized Grants and Sub-Plans

The Plan permits for the grants of Stock Awards and authorizes the grant of Stock Awards under the following
sub-plans: (i) the Key Value Positions
Long-Term Incentive Plan of Cemex (the “Cemex KVP LTIP”), (ii) the Key Value Positions Long-Term Incentive Plan of Cemex Holdings
Philippines,
Inc. (the “CHP KVP LTIP”), (iii) the June Long-Term Incentive Plan of Cemex (the “Cemex June LTIP”), (iv) the June Long-Term Incentive Plan of
Cemex Holdings Philippines, Inc. (the “CHP
June LTIP”), (v) the Performance Plan of Cemex (the “Cemex Performance Plan”) and (vi) the
Retention Plan of Cemex (the “Cemex Retention Plan”). For purposes of the Plan, “Stock
Awards” are equity-based awards that may be settled in
Cemex ADRs, Cemex CPOs, Cemex CHPs (each as defined in Section 11.0 of the Plan), or cash equivalents thereof, as determined by HR. For the
avoidance of doubt,
any company of the Cemex Group may, with the previous consent in writing by the Vice President of OHR, (i) issue Stock Awards
additional to the ones listed in this paragraph and/or (ii) cancel any of the Stock Awards listed in this
paragraph or any Stock Awards that are issued
during the term of this Plan.
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1.4 Cemex ADRs, Cemex CPOs and Cemex CHPs Reserved for Issuance; Certain Limitations

As applicable, the maximum number of Cemex ADRs, Cemex CPOs, Cemex CHPs or any other pertinent securities reserved for issuance under the Plan
shall
remain within any legal limits, including without limitation those that may be approved in the relevant issuer’s shareholders’ meetings. Cemex
ADRs, Cemex CPOs, Cemex CHPs or any other pertinent securities issued under the Plan may, in
whole or in part, be authorized but unissued Cemex
ADRs, Cemex CPOs, Cemex CHPs or any other pertinent security, or Cemex ADRs, Cemex CPOs, Cemex CHPs or any other pertinent security that
shall have been or may be repurchased or purchased by the
Cemex Group, any trust, any special purpose vehicle or any person in the open market, in
private transactions or otherwise, with the purpose of delivering them under this Plan and the corresponding Stock Award. If any Cemex ADR, Cemex
CPOs, Cemex
CHPs or any other pertinent security subject to a Stock Award is forfeited, cancelled, exchanged or surrendered or if a Stock Award
otherwise terminates or expires without a distribution of Cemex ADRs, Cemex CPOs, Cemex CHPs or any other pertinent
security to the participant, the
Cemex ADRs, Cemex CPOs, Cemex CHPs or any other pertinent security with respect to such Stock Award shall, to the extent of any such forfeiture,
cancellation, exchange, surrender, termination or expiration, again be
available for Stock Awards under the Plan. Notwithstanding the foregoing, Cemex
ADRs, Cemex CPOs, Cemex CHPs or any other pertinent security that are exchanged by a participant or withheld by the Cemex Group as full or partial
payment in connection
with the exercise or settlement of any Stock Award under the Plan or the payment of any purchase price with respect to any other
Stock Award under the Plan, if applicable, as well as any Cemex ADRs, Cemex CPOs, Cemex CHPs or any other pertinent
security exchanged by a
participant or withheld by the Cemex Group to satisfy the tax withholding obligations related to any Stock Award under the Plan, shall not be available
for subsequent Stock Awards under the Plan. The Company Group reserves
the right, in its sole discretion, to settle any Stock Award in cash rather than
in the form of Cemex ADRs, Cemex CPOs, Cemex CHPs or any other pertinent security. In addition, (i) to the extent a Stock Award is denominated in
Cemex ADRs, Cemex
CPOs, Cemex CHPs or any other pertinent security, but paid or settled in cash, the number of Cemex ADRs, Cemex CPOs,
Cemex CHPs or any other pertinent security with respect to which such payment or settlement is made shall again be available for
grants of Awards
pursuant to the Plan and (ii) Cemex ADRs, Cemex CPOs, Cemex CHPs or any other pertinent security underlying Stock Awards that can only be settled
in cash shall, as long as it does not breach any applicable laws and regulations,
not be counted against the aggregate number of Cemex ADRs, Cemex
CPOs, or any other pertinent security Cemex CHPs available for Stock Awards under the Plan.

1.5 Plan Administration and Authority

The Plan is administered by HR, which is responsible for all questions of interpretation under the Plan and any Stock Award granted under the Plan. HR
may
seek the advice from any other business areas of the Cemex Group and/or any person regarding any questions or interpretations under the Plan and
any Stock Awards. To the extent permitted by applicable laws and, regulations or rules of the applicable
stock exchange or market on which the
securities are then listed or quoted, HR shall have full and final authority and discretion to: determine eligibility; determine the time when restrictions on
Cemex CPOs, Cemex ADRs, Cemex CHPs or any other
pertinent security or other Stock Awards will lapse; and make all other determinations and take
all other actions necessary, appropriate or advisable for the proper administration of the Stock Awards and in general the Plan, including contracting
one
or more third parties to use such third party’s platform to administer the Stock Awards and/or the Plan in general. If applicable laws, regulations and/or
the rules of the applicable stock exchange or market on which the securities are then
listed or quoted require certain corporation actions to be taken by a
person, group of persons or corporate body of the
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Company Group, other than HR, then such actions shall be taken by such appropriate person, group of persons or corporate body. In addition, HR shall
be responsible for instructing any decisions
regarding the Plan or any Stock Awards to any trust, technical committee of a trust, special purpose vehicle
or person that forms part of any structure or framework that participates in the acquisition and delivery of any securities delivered under
the Plan and
Stock Awards.
 
2.0 CEMEX KVP LTIP

2.1 Description

The Cemex KVP LTIP is a
long term, performance incentive plan aimed at the Key Value Positions (“KVP”) of the Cemex Group. Stock Awards under
the Cemex KVP LTIP are generally granted every
April 15th.

2.2 Eligibility

For purposes of the Cemex KVP LTIP, a Key Value Position (KVP) is any job position holding a band
[REDACTED]1 or above. To be eligible to
receive a grant of Stock Awards under the Cemex KVP LTIP, an employee must be confirmed as a KVP employee during his or her employment the
calendar year
prior to the date of the grant.

2.3 Assignment Value of Stock Awards Under the Cemex KVP LTIP

The Stock Award shall match the corresponding variable compensation (in gross terms2) of the employee as
determined by corporate and authorized by
the Chief Executive Officer (“CEO”), converted into US dollars (“USD”) as of April 15th and divided by (i) the
90-day average closing price of Cemex
CPOs or Cemex ADRs, as applicable, in USD, from January 15th to April 15th of the then ongoing year (or from January 16th to April 15th in the event
that the then ongoing year is a leap year), as referenced on Google Finance ADR Price divided by 10. http://www.google.com/finance/ ticker NYSE:CX.

2.4 Promotion to KVP (First-time participants)

The first-time participants in the Cemex KVP LTIP will be granted half of the resultant value of the Stock Award.

2.5 Executives on International Assignment (EIA)

The variable compensation determined by HR and authorized by the CEO is determined in net terms. Employees on international assignment
(“EIAs”)
will have net amount of securities guaranteed in accordance with Section 7.0 of the Plan.
 
1  For more about Band Grades please refer to the Job Equalization Institutional Policy
2  Please refer to point 2.5 for EIA special treatment.
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2.6 Calculation Methodology

The number of Cemex CPOs, Cemex ADRs, or cash equivalents thereof, as determined by HR, the participant is eligible to receive shall equal (A) the
cash
variable compensation bonus in USD paid in April divided by (B) the 90-day average closing price of Cemex CPOs or Cemex ADRs, as applicable,
in USD, calculated from January 15th to April 15th of the then ongoing year (or from January 16th to April 15th in the event that the then ongoing year
is a leap year).

To calculate the value of the Cemex CPOs in USD, we will use (A) the 90-day average closing price of Cemex
ADRs as of April 15th (from
January 15th to April 15th of the then ongoing
year or from January 16th to April 15th in the event that the then ongoing year is a leap year) determined
or published in Google Finance and divided by (B) 10. If April 15th
is a non-trading day, the value of the Stock Award will be set the next possible
trading day (i.e., if April 15th falls on a Sunday, then the end date will be moved to the following Monday, as long
as that Monday is a trading day).

The exchange rate between USD and Mexican pesos (“MXN”) will be determined by the price ratio of the
Cemex CPO and Cemex ADR.

The rest of the exchange rates will be determined by the reference OANDA (https://www.oanda.com/currency/converter/) 90-day average closing price
as of April 15th of the local currency vs the USD (from January 15th
to April 15th of the then ongoing year or from January 16th to April 15th in the
event that the then ongoing year is a leap year).

If applicable under any KVP LTIP, the calculation methodology used for any Stock Awards delivered in any security that are not Cemex CPOs or Cemex
ADRs or in
cash will be developed, authorized and implemented by HR.

2.7 Vesting & Restriction Lapsing

The Stock Awards granted under the Cemex KVP LTIP will vest3 in four annual blocks of approximately 25%
each. The vesting date of the first block
will be May 1st immediately following the allocation4 date. The restriction lapsing5 will be one
year after the applicable vesting date.

Payroll registries regarding the benefit may differ in timing to the vesting date(Usually to be in June).
 
3  Vesting: Refers to the accrued right of the employee over the ownership of the securities while they may still
be restricted for a period of time.
4  Allocation: Refers to the total grant of restricted securities under the CEMEX KVP LTIP to be vested in lots of
25% per year.
5  Restriction lapsing: Refers to the lifting of any restrictions over the block of securities in question.
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2.7.1 Example – Stock Award allocated April 15th, 2020 (For Illustrative Purposes Only)
 

Vest Date per block /
Total Allocation  

1st Block
May 1, 2020
25% Cemex

CPOs or Cemex
ADRs  

2nd Block
May 1, 2021
25% Cemex

CPOs or Cemex
ADRs  

3rd Block
May 1, 2022
25% Cemex

CPOs or Cemex
ADRs  

4th Block
May 1, 2023
25% Cemex

CPOs or Cemex
ADRs    
40,000   10,000   10,000   10,000   10,000  

Restriction Lapsing /
Total Allocation      

1st Block
May 1, 2021
25% Cemex

CPOs or Cemex
ADRs  

2nd Block
May 1, 2022
25% Cemex

CPOs or Cemex
ADRs  

3rd Block
May 1, 2023
25% Cemex

CPOs or Cemex
ADRs  

4th Block
May 1, 2024
25% Cemex

CPOs or Cemex
ADRs
40,000     10,000   10,000   10,000   10,000

2.8 Tax Withholding

For employees that have their salary in gross terms, the number of Cemex CPOs or Cemex ADRs which they are eligible to receive upon the vesting of
the Stock
Awards under the Cemex KVP LTIP is calculated on a gross value basis, before taxes, therefore any applicable tax will be paid by the
employee.

For EIAs,
the number of Stock Awards granted under the Cemex KVP LTIP shall be calculated in accordance with Section 7.0 of the Plan.

2.9 Payroll Receipt

On the first
payroll date following each applicable vesting date, Cemex or the corresponding Cemex Group company shall have the right to deduct from
such Cemex CPOs or Cemex ADRs to be Issued to the participant under the Cemex KVP LTIP and from any amount deemed
to be paid to the
participant in connection with such grant under the Cemex KVP LTIP, any foreign, domestic, federal, state, or local income or employment taxes
required by law to be withheld (collectively referred herein to as the
“Taxes”) with respect to such payments. Cemex or the corresponding affiliate of
Cemex may deduct an amount that will satisfy the amount of any taxes which Cemex and/or any affiliate of Cemex is required to withhold with respect
to such
Cemex CPOs or Cemex ADRs, which amount will be based on the fair market value of Cemex CPO or Cemex ADR, as applicable, as of the
corresponding vesting date.

If applicable under any KVP LTIP, HR will determine any payroll impact for any Stock Awards delivered in any security that are not Cemex CPOs or
Cemex ADRs or
in cash.

2.10 Termination of the Contractual Relationship

Death and Disability: In the case of the participant’s death or Disability, the rights to all unvested Cemex CPOs or Cemex ADRs held by a
participant
under the Cemex KVP LTIP will be assigned to their beneficiaries, successors, or assigns. In order to participate in the Cemex KVP LTIP, each
participant is obligated to communicate the name of its beneficiaries, successors or assigns
(if any) to Cemex or the employing affiliate.

Retirement and Involuntary Termination other than Misconduct: If the participant’s employment
is involuntarily terminated for reasons other than
misconduct or the participant retires before the Issuance of Stock Awards under the Cemex KVP LTIP, a pro rata portion of Stock Awards will be Issued
to the employee at the time of the next
scheduled vesting date of the Stock Award.
 

5



Notwithstanding the foregoing, vesting due to involuntary termination or Retirement is subject to modifications in order to comply with local labor laws
of the country in which the participants
work. When such modifications are needed, HR will be responsible for applying the necessary measures to
comply with them. If employment is terminated pursuant to a Sponsored Early Retirement Plan, vesting will be governed by the terms and conditions
of
the applicable Sponsored Early Retirement Plan.

Involuntary Termination for Misconduct: All unvested Cemex ADRs covered by this Stock Award, of
in general any stock compensation plan offered by
Cemex and/or any affiliate of the Cemex Group or in which you participate as part of your employment with Cemex and/or any affiliate of the Cemex
Group, will be forfeited and revoked, with full
effects and without the need for a judicial resolution, in case of your misconduct. You understand,
acknowledge, accept, and agree that the Cemex Human Resources Department, has, for purposes of this Award, full and final authority to determine
misconduct cases based on Cemex and/or Cemex Group policies, guidelines, mandates, and applicable laws, and can instruct any person, including the
Technical Committee, to carry out any such determination.

Voluntary Termination: In the event of voluntary termination of the working relationship between the corresponding Cemex Group affiliate(s) and the
participant, all unvested Cemex CPOs or Cemex ADRs covered by any Stock Award or in general any stock compensation plan offered by the Cemex
Group or in which the employee participates as part of his or her employment with the Cemex Group, will be
forfeited and revoked, with full effects and
without the need for a judicial resolution. Except for any Sponsored Early Retirement Plan, any Retirement before the legal age of Retirement of the
country in which the Employee is employed by the
corresponding Cemex Group affiliate will be treated as a voluntary termination.

Transfer to a Cemex Group Affiliated Company: If a participant is
transferred to a different Cemex Group affiliate, unvested Cemex CPOs or Cemex
ADRs will continue to Vest subject to the terms and conditions of the corresponding Stock Award. All unvested Cemex CPOs or Cemex ADRs will be
allocated, as long as its
viable, for financial and tax purposes, to the Cemex Group affiliate where the participant is working on the vesting date, unless it
is legally not possible. If the Cemex Group affiliate to which the participant is assigned is a publicly traded
company and the participant is to receive
securities of such company and not Cemex CPOs or Cemex ADRs, then the participant must coordinate with the Cemex Human Resources departments
contacts to know what will be the participant’s new target
and other relevant features that would apply from the date the participant is formally
employed by the Cemex Group affiliate the participant is transferred to, and to determine how the corresponding Cemex CPOs, Cemex ADRs or
applicable securities
will be allocated.

90 Days Obligation to Transfer Cemex CPOs and Cemex ADRs: If a participant’s employment with the Cemex Group
terminates due to death,
Disability, involuntary termination, voluntary termination, or any other reason, the participant will have 90 calendar days to transfer all Issued Cemex
CPOs and/or Cemex ADRs from the plan administrator’s platform to
their personal brokerage account, or sell their position. If participants do not
comply with this deadline, they will no longer have access to the plan administrator’s website and there may be a delay in executing any transaction. In
addition,
the unvested portion of the Stock Awards under the Cemex KVP LTIP could be forfeited, and the Cemex CPOs and Cemex ADRs may be
returned to the Trust or other designated vehicle or entity capable of receiving them.
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3.0 CHP KVP LTIP

3.1 Description

The CHP KVP LTIP is a
long term, performance incentive plan aimed at the Key Value Positions (KVP) of Cemex Holdings Philippines, Inc. and its
subsidiaries. Stock Awards under the CHP KVP LTIP are generally granted every April 15th.

3.2 Eligibility

For purposes of the CHP KVP LTIP, a Key Value Position (KVP) is any job position holding a band
[REDACTED]6 or above. To be eligible to receive a
grant of Stock Awards under the CHP KVP LTIP, an employee must be confirmed as a KVP employee during his or her employment the calendar year
prior
to the date of the grant.

3.3 Assignment Value of Stock Awards Under the CHP KVP LTIP

The Stock Award shall match the corresponding variable compensation (in gross terms7) of the employee as
determined by corporate and authorized by
the CEO, converted into USD as of April 15th and divided by (i) the 90-day average closing price
of Cemex CHP or Cemex ADRs, as applicable, in
USD, from January 15th to April 15th of the then ongoing year (or from January 16th to April 15th in the event that the then ongoing year is a leap year).

3.4 Calculation Methodology

The number
of Cemex CHPs, Cemex ADRs, or cash equivalents thereof, as determined by HR, the participant is eligible to receive shall equal (A) the
cash variable compensation bonus in USD paid in April divided by (B) the 90-day average closing price of Cemex CHP or Cemex ADRs, as applicable,
in USD, calculated from January 15th to April 15th of the then ongoing year (or from January 16th to April 15th in the event that the
then ongoing year is
a leap year).

To calculate the value of the Cemex CHPs in USD, we will use (A) the
90-day average closing price of the Cemex CHP or Cemex ADRs as of
April 15th (from
January 15th to April 15th of the then ongoing year or from January 16th to
April 15th in the event that the then ongoing year is a leap
year) determined or published in Google Finance and (B) multiply it by the 90-day
average closing price of the exchange rate PHP vs USD as of
April 15th of the then ongoing year (from January 15th to April 15th of the then ongoing year or from January 16th to April 15th in the event that the
then
ongoing year is a leap year).
 
6  For more about Band Grades please refer to the Job Equalization Institutional Policy.
7  Please refer to point 2.5 for EIA special treatment.
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If April 15th is a
non-trading day, the value of the Stock Award will be set the next possible trading day (i.e., if April 15th falls on a Sunday, then the end
date will
be moved to the following Monday, as long as that Monday is a trading day).

Exchange rates will be determined by the reference OANDA
(https://www.oanda.com/currency/converter/) 90-day average closing price as of April 15th

of the local currency vs the USD (from January 15th to April 15th of the then ongoing year or from January 16th to April 15th in the event that the then
ongoing year is a leap year).

If applicable under any CHP KVP LTIP, the
calculation methodology used for any Stock Awards delivered in any security that are not Cemex CHPs or
Cemex ADRs or in cash will be developed, authorized and implemented by HR.

3.5 Vesting & Restriction Lapsing

The Stock Awards granted under the CHP KVP LTIP will vest8 in four annual blocks of approximately 25%
each. The vesting date of the first block will
be May 1st immediately following the allocation9 date. The restriction lapsing10 will be one year after the applicable vesting date.

Payroll registries regarding the benefit may
differ in timing to the vesting date(Usually to be in June).

3.5.1 Example – Stock Award allocated April 15th, 2020 (For Illustrative Purposes Only)
 

Vest Date per block /
Total Allocation  

1st
Block
May 1, 2020
25% Cemex

CHPs or Cemex ADRs  

2nd
Block
May 1, 2021
25% Cemex

CHPs or Cemex ADRs  

3rd
Block
May 1, 2022
25% Cemex

CHPs or Cemex ADRs  

4th
Block
May 1, 2023
25% Cemex

CHPs or Cemex ADRs    
40,000   10,000   10,000   10,000   10,000  

Restriction Lapsing /
Total Allocation      

1st
Block
May 1, 2021
25% Cemex

CHPs or Cemex ADRs  

2nd
Block
May 1, 2022
25% Cemex

CHPs or Cemex ADRs  

3rd
Block
May 1, 2023
25% Cemex

CHPs or Cemex ADRs  

4th
Block
May 1, 2024
25% Cemex

CHPs or Cemex ADRs
40,000     10,000   10,000   10,000   10,000

 
8  Vesting: Refers to the accrued right of the employee over the ownership of the securities while they may still
be restricted for a period of time.
9  Allocation: Refers to the total grant of restricted securities under the plan to be vested in lots of 25% per
year.
10  Restriction lapsing: Refers to the lifting of any restrictions over the block of securities in question.
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3.6 Tax Withholding

For employees that have their salary in gross terms, the number of Cemex CHPs or Cemex ADRs which they are eligible to receive upon vesting of the
Stock
Awards under the CHP KVP LTIP is calculated on a gross value basis, before taxes, therefore any applicable tax will be paid by the employee.

For EIAs,
the number of Stock Awards granted under the CHP KVP LTIP shall be calculated in accordance with Section 7.0 of the Plan. The
Compensation and Benefits (C&B) Department in the corporate headquarters is responsible for
informing the C&B Department in Philippines regarding
the Cemex CHPs or Cemex ADRs that need to be sold in the secondary market in order to comply with local tax regulations.

Net securities will be delivered with a 1-year restriction to the participant’s personal brokerage account. The
participant is responsible for complying
with such 1-year restriction to not sell/transfer the securities.

Participants are responsible for managing their securities in their personal brokerage account.

For new participants, relevant forms will be provided in order for them to open their account to receive the respective Cemex CHPs or Cemex ADRs, as
applicable.

3.7 Procedure

For the
purpose of simplifying this Plan, the rest of the procedures remain the same as in the Cemex KVP LTIP (please refer to Sections 2.4, 2.5, 2.9 and
2.10), mutatis mutandis.
 
4.0 CEMEX JUNE LTIP

4.1 Description

The Cemex June LTIP is
a long-term incentive plan aimed at senior managers of the Cemex Group. Stock Awards under the Cemex June LTIP are
generally granted every June 30th, but can be granted later on.

4.2 Eligibility

To be eligible to
receive a grant of Stock Awards under the Cemex June LTIP, an employee must possess a job level of band [REDACTED] to
[REDACTED]11. If an employee is promoted to a band [REDACTED] or above
position during a given year, the Stock Award will be given
proportionately on a monthly basis based on the month of the fiscal year in which the employee became eligible.

Any exceptions to local market practices must be approved by OHR Compensation and Benefits (“C&B”) and the CEO.
 
11  CEMEX USA’s employees levels [REDACTED] or [REDACTED] are eligible to receive the Stock Award ([REDACTED]%
and

[REDACTED]% of gross annual compensation, respectively).
 

9



4.3 Assignment Value of Stock Awards under the Cemex June LTIP

The number of Cemex CPOs, Cemex ADRs, or cash equivalents thereof, as determined by HR, the participant is eligible to receive upon vesting of the
Stock
Awards granted under the Cemex June LTIP shall equal (A) the participant’s gross annual guaranteed compensation as of May 31st of the then
ongoing year in USD, multiplied by
(B) a Management Factor, divided by (C) the 90-day average closing price of Cemex CPOs or Cemex ADRs as of
June 30th in USD (from
April 1st to June 30th of the then ongoing year).

For purposes of the Cemex June LTIP, “Management Factor” means the percentage in which the gross annual guaranteed compensation in USD of the
participant will be multiplied, which depends on the personal job band of each participant.

If
June 30th is a non-trading day, the value of the Stock Award will be set the next possible trading day (i.e., if June 30th falls on a Sunday, then the end
date will be moved to the following Monday, as long as that Monday is a trading day).

The exchange rate between USD and Mexican pesos will be determined by the price ratio of the Cemex CPO in MXN and Cemex CPO in USD.

The rest of the exchange rates will be determined by the reference OANDA (https://www.oanda.com/currency/converter/)
90-day average closing price
as of June 30th of the local currency vs the USD (from April 1st
to June 30th of the then ongoing year).

4.4 Vesting & Restriction
Lapsing

Stock Awards granted under the Cemex June LTIP will vest12 in four annual blocks of
approximately 25% each. The vesting date of the first block will
be July 1st immediately following the allocation13 date. The restriction
lapsing14 will be one year after the applicable vesting date.

Payroll registries regarding the
benefit may differ in timing to the vesting date(usually to be in September).

4.4.1 Example (For Illustrative Purposes Only)

Following an allocation of 28,708 Cemex CPOs or Cemex ADRs and assuming the grant was done in June 2020.
 

Award Date
per block /

Total
Allocation  

1st
Block
July 1, 2020
25% Cemex

CPOs or
Cemex ADRs  

2nd
Block
July 1, 2021
25% Cemex

CPOs or
Cemex ADRs   

3rd
Block
July 1, 2022
25% Cemex

CPOs or
Cemex ADRs   

4th
Block
July 1, 2023
25% Cemex

CPOs or
Cemex ADRs     

28,708   7,177   7,177    7,177    7,177   

Restriction
Lapsing / Total

Allocation      

1st
Block
July 1, 2021
25% Cemex

CPOs or
Cemex ADRs   

2nd
Block
July 1, 2022
25% Cemex

CPOs or
Cemex ADRs   

3rd
Block
July 1, 2023
25% Cemex

CPOs or
Cemex ADRs   

4th
Block
July 1, 2024
25% Cemex

CPOs or
Cemex ADRs

28,708     7,177    7,177    7,177    7,177
 
12  Vesting: Refers to the accrued right of the employee over the ownership of the securities while they may still
be restricted for a period of time.
13  Allocation: Refers to the total grant of restricted securities under the plan to be vested in lots of 25% per
year.
14  Restriction lapsing: Refers to the lifting of any restrictions over the block of securities in question.
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4.5 Tax Withholding

For employees that have their salary in gross terms, the number of Cemex CPOs or Cemex ADRs which they are eligible to receive upon the vesting of
the Stock
Awards under the Cemex June LTIP is calculated on a gross value basis, before taxes, therefore any applicable tax will be paid by the
employee.

For EIAs,
the number of Stock Awards granted under the Cemex June LTIP shall be calculated in accordance with Section 7.0 of the Plan.

4.6 Payroll Receipt

On the first
payroll date following each applicable vesting date, Cemex or the corresponding affiliate of Cemex shall have the right to deduct from such
Cemex CPOs or Cemex ADRs to be issued to the participant under the Cemex June LTIP and from any amount deemed
to be paid to the participant in
connection with such grant under the Cemex June LTIP, any foreign, domestic, federal, state, or local income or employment taxes required by law to be
withheld (collectively referred herein to as the
“Taxes”) with respect to such payments. Cemex or the corresponding affiliate of Cemex may deduct an
amount that will satisfy the amount of any taxes which Cemex and/or any affiliate of Cemex is required to withhold with respect to
such Cemex CPOs
or Cemex ADRs, which amount will be based on the fair market value of a Cemex CPO or Cemex ADR, as applicable, as of the corresponding vesting
date.

If applicable under any Cemex June LTIP, HR will determine any payroll impact for any Stock Awards delivered in any security that are not Cemex
CPOs or Cemex
ADRs or in cash.

4.7 First-time eligible employees

For the first grant of the employees’ tenure, the Table I percentages will be applied proportionately to the time that the employee was eligible.
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Table I details the eligibility of first-time eligible employees:

Table I
 

Month of First Time
Eligibility 2020   

% of Grant
during 2020 

January      100% 
February      92% 
March      83% 
April      75% 
May      67% 
June      58% 
July*      50% 
August*      42% 
September*      33% 
October*      25% 
November*      17% 
December*      8% 

Months marked with an * will be granted under the price of the 2021 Stock Award and will be processed with the grant of Stock
Award in 2021, since
the 2020 Stock Award has already been processed.

4.8 Termination of the Contractual Relationship

In case of termination of the contractual relationship, Section 2.10 shall apply, mutatis mutandis.

4.9 Demotion

In the case of a demotion
of the employee within the plan year of the Stock Award, regardless of the time of eligibility, the Stock Award shall be
proportionately adjusted according to the calendar year of the Stock Award. If the employee is demoted before December 31st of the applicable year and
given that the first block has already been vested, the unvested blocks of the Stock Award shall vest according to the following table:

Table II
 

Month of Demotion
2020   

% of Award
during 2020 

July      58% 
August      67% 
September      75% 
October      83% 
November      92% 
December      100% 
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5.0 CHP JUNE LTIP

5.1 Description

The CHP June LTIP is a
long-term incentive plan aimed at senior managers of Cemex Holdings Philippines, Inc. and its subsidiaries. Stock Awards
under the CHP June LTIP are generally granted every June 30th.

5.2 Eligibility

To be eligible to
receive a grant of Stock Awards under the CHP June LTIP, an employee must possess a job level of band [REDACTED] to
[REDACTED]15. If an employee is promoted to a band [REDACTED] or above position
during a given year, the Stock Award will be given
proportionately on a monthly basis based on the month of the fiscal year in which the employee became eligible.

Any exceptions to local market practices must be approved by OHR C&B and the CEO.

5.3 Assignment Value of Stock Awards Under the CHP June LTIP.

The number of Cemex CHPs, Cemex ADRs, or cash equivalents thereof, as determined by HR, the participant is eligible to receive upon vesting of the
Stock
Awards granted under the CHP June LTIP shall equal (A) the participant’s gross annual guaranteed compensation as of May 31st of the then
ongoing year in USD, multiplied by
(B) a Management Factor, divided by (C) the 90-day average closing price of Cemex CHPs or Cemex ADRs as of
June 30th in USD (from
April 1st to June 30th of the then ongoing year).

For purposes of the CHP June LTIP, “Management Factor” means the percentage in which the gross annual guaranteed compensation in USD of the
participant will be multiplied, which depends on the personal job band of each participant.

If
June 30th is a non-trading day, the value of the Stock Award will be set the next possible trading day (i.e., if June 30th falls on a Sunday, then the end
date will be moved to the following Monday, as long as that Monday is a trading day).

The exchange rate between USD and Philippine peso (“PHP”) will be determined by the price ratio of the Cemex CHPs in PHP and Cemex CPOs in
USD.

The rest of the exchange rates will be determined by the reference OANDA (https://www.oanda.com/currency/converter/) 90-day average closing price
as of June 30th of the local currency vs the USD (from April 1st to
June 30th of the then ongoing year).
 
 
15  CEMEX USA’s employees levels [REDACTED] or [REDACTED] are eligible to receive the Stock Award ([REDACTED]%
and

[REDACTED]% of gross annual compensation, respectively).
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5.4 Vesting & Restriction Lapsing

Stock Awards granted under the CHP June LTIP will vest16 in four annual blocks of approximately 25% each.
The vesting date of the first block will be
July 1st immediately following the allocation17 date. The restriction lapsing18 will be one year after the applicable vesting date.

Payroll registries regarding the benefit may
differ in timing to the vesting date(usually to be in June).

5.4.1 Example – Stock Award allocated July 1st, 2020 (For Illustrative Purposes Only)
 

Vest Date per
block / Total
Allocation  

1st
Block
July 1, 2020
25% Cemex

CHPs or
Cemex ADRs  

2nd
Block
July 1, 2021
25% Cemex

CHPs or
Cemex ADRs  

3rd
Block
July 1, 2022
25% Cemex

CHPs or
Cemex ADRs  

4th
Block
July 1, 2023
25% Cemex

CHPs or
Cemex ADRs    

40,000   10,000   10,000   10,000   10,000  

Restriction
Lapsing / Total

Allocation      

1st
Block
July 1, 2021
25% Cemex

CHPs or
Cemex ADRs  

2nd
Block
July 1, 2022
25% Cemex

CHPs or
Cemex ADRs  

3rd
Block
July 1, 2023
25% Cemex

CHPs or
Cemex ADRs  

4th
Block
July 1, 2024
25% Cemex

CHPs or
Cemex ADRs

40,000     10,000   10,000   10,000   10,000

5.5 Tax Withholding

For employees that have their salary in gross terms, the number of Cemex CHPs or Cemex ADRs which they are eligible to receive upon the vesting of
the Stock
Awards under the CHP June LTIP is calculated on a gross value basis, before taxes, therefore any applicable tax will be paid by the employee.
For EIAs, the number of Stock Awards granted under the Cemex June LTIP shall be calculated in accordance
with Section 7.0 of the Plan. The C&B
Department in the corporate headquarters is responsible to inform the C&B Department in Philippines, regarding the Cemex CHPs or Cemex ADRs that
need to be sold in the secondary
market in order to comply with local tax regulations.

Net securities will be delivered with a 1-year restriction
to the participant’s personal brokerage account. The participant is responsible to comply with
such 1-year restriction to not sell/transfer securities.

Each participant is responsible for managing their securities in their personal brokerage account.
 
 
16  Vesting: Refers to the accrued right of the employee over the ownership of the securities while they may still
be restricted for a period of time.
17  Allocation: Refers to the total grant of restricted securities under the plan to be vested in lots of 25% per
year.
18  Restriction lapsing: Refers to the lifting of any restrictions over the block of securities in question.
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For new participants, relevant forms will be provided in order for them to open their account to receive the
respective Cemex CHPs or Cemex ADRs.

5.6 Procedure

For the purpose of simplifying this Plan, the rest of the procedures remain the same as in the Cemex June LTIP (please refer to
Sections 4.6 to 4.9),
mutatis mutandis.

 
6.0 CEMEX PERFORMANCE PLAN

6.1 Description

The Cemex Performance
Plan is a long term, performance incentive plan aimed at the KVPs of the Cemex Group. Stock Awards under the Cemex
Performance Plan are generally granted every July 1st.

6.2 Eligibility

A KVP is any job
position holding a band [REDACTED]19 or above. To be eligible to receive a grant of Stock Awards under the Cemex Performance
Plan, an employee must be confirmed as a KVP employee during his or her
employment the calendar year prior to the date of the grant.

6.3 Assignment Value of Stock Awards Under the Cemex Performance Plan

Through the Stock Award, the participant is eligible to be awarded a Target (as defined below) amount, expressed in gross terms, of a certain number
of
Cemex CPOs or Cemex ADRs as determined herein, or cash equivalents thereof, as determined by HR. If accepted, the date of the Stock Award and
thus, the participation in the Cemex Performance Plan is deemed to be
June 30th of the then ongoing year. Subject to the terms and conditions set forth
herein, the Stock Award will vest on T+3 (3 years later), which is also
the date on which the Plan Payout (as described below) will be determined,
which can range anywhere between 0% to 200% of Target.

No later than 90
calendar days following the vesting date the participant will be Issued a number of Cemex CPOs or Cemex ADRs equivalent to the
Target multiplied by the Plan Payout. Once Issued, the Cemex CPOs or Cemex ADRs would be available for the
participant to sell or transfer following
applicable laws, regulations, and Cemex Group policies.

For the avoidance of doubt, the final number of Cemex
CPOs or Cemex ADRs granted under the Stock Award under the Cemex Performance Plan =
Target x Plan Payout.

6.4 Target Cemex CPOs and
Target Cemex ADRs

The Target shall be equal to the participant’s gross annual guaranteed compensation as of May 31st of the then ongoing year, multiplied by a
Management Factor (as determined by Cemex), divided by the 90-day average closing price of
Cemex CPO or Cemex ADR, as applicable, in USD as of
June 30th of the then ongoing year, in accordance with the LTIP rules.
 
19  For more about Band Grades please refer to the Job Equalization Institutional Policy.
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For EIAs, the number of Stock Awards granted under the Cemex Performance Plan shall be calculated in
accordance with Section 7.0 of the Plan.

6.5 Cemex Performance Plan Payout Assessment

The final Plan Payout is determined by finding the percentile position of Cemex’s TSR (as defined below) against the TSR of the companies included in
two
market references explained in this document. “TSR” refers to total shareholder return. Once Cemex’s TSR percentile against the two market
references are assessed, Cemex finds the corresponding payouts according to the Cemex
payout vs Cemex TSR percentile position table as described
below. The final Plan Payout is equal to their average, thus the Cemex payout against each market reference has the same weight.

6.6 The two market references

One
market reference is comprised by the following [REDACTED] public companies from the global construction and materials industry (the names of
these companies can change at any time, or these companies can cease to be public, or HR, with the consent
of the CEO, may discretionally decide to
include or remove companies from this list at any time without consent):

[LIST REDACTED]

[REDACTED]

Taking the parentheticals in the above paragraphs
into consideration, the companies in each market reference will remain fixed until the Stock Award
vests.

6.7 TSR Percentile
Assessment

On the vesting date, the Cemex TSR percentile position against the TSR of the companies in each market reference will be assessed. The TSR
for each
company including Cemex, is calculated dividing the dividend adjusted average closing price of the last 3 calendar months leading to July 1st of such
year (T+3), by the average closing price of the last 3 calendar months leading to June 30th of the year of the Stock Award. The adjusted price takes
into account the cash dividends declared by the company whose TSR is being assessed, since July 1st of the year of the Stock Award, using standard
market procedures.

Cemex Payout vs Cemex Percentile position in
each market reference

The following table will be used to assess the payout:

[TABLE REDACTED]
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6.8 Tax Withholding

For employees that have their salary in gross terms, the number of target Cemex CPOs or target Cemex ADRs which they are eligible to receive upon
the vesting
of the Stock Awards under the Cemex Performance Plan is calculated on a gross value basis, before taxes, therefore any applicable tax will
be paid by the employee. For EIAs, the number of Stock Awards granted under the Cemex Performance Plan shall
be calculated in accordance with
Section 7.0 of the Plan.

6.9 Payroll Receipt

The fair market value of Cemex CPOs or Cemex ADRs that become vested will be reflected in the employee’s payroll within approximately 90 calendar
days of
the applicable vesting date, and will be equivalent to the fair market value of the Cemex CPOs or Cemex ADRs, as applicable, as stated in the
Summary Section above and further clarified throughout this document.

If applicable under any Cemex Performance Plan, HR will determine any payroll impact for any Stock Awards delivered in any security that are not
Cemex CPOs or
Cemex ADRs or in cash.

6.10 Termination of the Contractual Relationship

In case of termination of the contractual relationship, Section 2.10 shall apply, mutatis mutandis.

6.11 Change from Time-Based Stock Award to Performance-Based Stock Award

If a participant has a promotion to KVP during the then ongoing year and Stock Awards have not yet been granted, then the participant shall be granted
Stock
Awards under the Cemex Performance Plan, subject to the terms and conditions of the Cemex Performance Plan and any applicable award
agreement.

 
7.0 EXECUTIVES ON INTERNATIONAL ASSIGNMENT (EIA)

EIAs will have the net amount of their Stock Awards guaranteed. Cemex assumes the tax volatility in order to ensure that the EIA receives his net
amount of
securities.

Calculation will be made in net terms and depending on the case the allocation will be done in gross or net terms.

 
8.0 CEMEX RETENTION PLAN

8.1 Description

The Cemex Retention Plan
is a long-term incentive plan in the form of a restricted stock plan aimed at high performance talent from Cemex in order to
minimize the risk of losing high potential-high performer employees. Stock Awards under the Cemex Retention Plan are
generally awarded every
July 1st. The Cemex Retention Plan should assist HR and the Cemex Group to retain high performance and high potential employees since it promotes a
longer-term
commitment.
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8.2 Eligibility

To be eligible to receive Stock Awards under the Cemex Retention Plan usually awarded during the month of July, an employee must possess a job level
of band
[REDACTED] (Note: US Bands [REDACTED] are not eligible for this plan) and they should also meet the following criteria:
 

  •   [LIST REDACTED]

Each year there will be a maximum number of participants previously defined by OHR to this Cemex Retention Plan.

If an employee has received a Stock Award under the Cemex Retention Plan in the previous year, they shall not be considered to receive the incentive
the
current year.

If an employee is promoted to a position that is eligible for a restricted stock plan, this plan will continue with the normal vesting
schedule.

Employees who are absent for any reason including maternity leave, temporary disability, for a period of less than or equal to 4 months in the
then
ongoing year, receive full annual Stock Award.

In cases of employees who are absent for any reason for a period of more than 4 months in the then
ongoing year, the local HR will define the
proportional Stock Award for the time in which the employee was active in the Cemex Group.

In cases of
employees who work part time, the bonus should be calculated using the proportional salary based on part time hours worked.

Any exceptions to local
market practices must be approved by OHR C&B and the CEO.

8.3 Assignment Value of Stock Awards Under the Cemex Retention Plan

The process should be as described below:

April of
then ongoing year:
 

  1. Process should initiate at the beginning of the month in each region by preselecting candidates according to
criteria previously mentioned.
 

  2. By the end of the month, the P&D team will ask for a regional candidates list pre-approved by the Regional President/VPs/EVPs/Regional
HR Head.

May of then ongoing year:
 

  3. At the beginning of the month the list will be validated by the VP OHR, EVP and CEO.
 

  4. After getting the corresponding approvals, the confirmed list will be sent back to each region for their
review.
 

  5. Regional HR will notify supervisor’s selected candidates.
 

  6. Local HR will notify selected candidate and provide details of this benefit.
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The number of Cemex CPOs, Cemex ADRs, or cash equivalents thereof, as determined by HR, the participant is
eligible to receive upon vesting of the
Stock Awards granted under the Cemex Retention Plan shall equal (A) the participant’s gross annual guaranteed compensation as of May 31st of
the then
ongoing year in USD, multiplied by (B) a Management Factor, divided by (C) the 90-day average closing price of Cemex CPOs or Cemex ADRs as of
June 30th in USD (from April 1st to June 30th of the then ongoing year).

For purposes of the Cemex Retention Plan, “Management Factor” means the percentage in which the gross annual guaranteed compensation in USD of
the
participant will be multiplied, which depends on the personal job band of each participant.

If
June 30th is a non-trading day, the value of the Stock Award will be set the next possible trading day (i.e., if June 30th falls on a Sunday, then the end
date will be moved to the following Monday, as long as that Monday is a trading day).

The exchange rate between USD and Mexican pesos will be determined by the price ratio of the Cemex CPO in MXN and Cemex CPO in USD.

The rest of the exchange rates will be determined by the reference OANDA (https://www.oanda.com/currency/converter/)
90-day average closing price
as of June 30th of the local currency vs the USD (from April 1st
to June 30th of the then ongoing year).

For EIAs, the number of Stock Awards granted under the
Cemex Retention Plan shall be calculated in accordance with Section 7.0 of the Plan.

8.4 Vesting &
Restriction Lapsing

Subject to the terms and conditions set forth herein, the Stock Award will vest on T+3 (3 years later), without any
restriction.

No later than 90 calendar days of the vesting date the participant will be Issued a number of Cemex CPOs or Cemex ADRs equivalent to the
proposed
gross Cemex CPOs or Cemex ADRs. Once Issued, the Cemex CPOs or Cemex ADRs would be available for the participant to sell or transfer following
applicable laws, regulations, and Cemex Group policies.

8.5 Termination of the Contractual Relationship

In case of termination of the contractual relationship, Section 2.10 shall apply, mutatis mutandis.

8.6 Accounting for Retention Plan

As in
the case of the Cemex June LTIP and the CHP June LTIP, compensation expense related to the Cemex Retention Plan represented by the plan’s
fair value at grant date should be charged to the income statement within each executive’s job cost
over the vesting period of three years against other
equity reserves. No temporary provision is required.
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Recognitions should be made from January of the year of the Stock Award till December on T+3 (i.e., Cemex
Retention Plan 2022 will be provisioned
from January 2022 till December 2024; vesting on July 2025), by a 33.33% per year of the target Cemex CPOs or target Cemex ADRs valued with the
market price at time of Grant, according to the fair value of the
Stock Award.

 
9.0 ADMINISTRATION OF PLANS

9.1 Payroll Process

(a) The local
currency value of the Cemex CPOs, Cemex ADRs, any other security awarded under the Plan or Stock Award, as applicable, or cash
equivalents thereof, as determined by HR, allocated for the first installment (“LTIP Income”) should be
included as a gross compensation item for each
employee in the next payroll period, along with the regular base salary and other payments applicable in such payroll period. The description for this
compensation item should be the same that has been
used in prior years for the corresponding plan.

(b) The inclusion of the LTIP Income in payroll will generate additional income taxes and/or other
employee contributions to be paid to the tax
authorities as part of the total employee withholdings for the period (“Incremental Taxes”).

(c)
Payroll withholding should reflect the maximum amount possible (marginal tax rate) in order to avoid cases where the employee would have an
additional tax due when filing his/her personal tax return and no funds to pay this amount due, as well as in
order to have as much of the taxes as
possible paid in advance via the payroll withholdings.

(d) The taxes in each business unit’s jurisdiction
should be covered via payroll withholdings. As such, the amount of incremental taxes mentioned above
should match the local currency value of the securities that were sold/withheld to cover taxes.

(e) No cash flow should arise for the employees in connection with the LTIP Income, since the net securities after taxes have already been allocated to
each
employee’s portfolio, or the cash equivalent thereof, as determined by HR, has been taken into consideration. As such, a deduction must be
included in the payroll for the net amount of the LTIP Income (i.e., gross income less taxes, as per the
attached document) to offset the net payment that
would otherwise result in the payroll. The same description as in prior years should be used for this offset as well.

(f) The incremental taxes will be credited to the business unit. The customary employer portion of taxes and contributions arising from the LTIP Income
will
be covered by the business unit.

(g) Local tax legislation should recognize granting instruments such as restricted securities or units, or performance
securities as vehicles of long-term
compensation of employees. In the case that local legislation does not recognize this form of compensation or excessive taxes apply, then the business
unit can waive the right to grant an award to its employees.
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9.2 Payroll Process (Sales to Cover Taxes)

A sale in the name of the participant to cover taxes of the Stock Award will be made. The local business unit will be responsible for providing OHR
C&B
the marginal tax rate that will be applied to the sale of securities.

The proceeds of this sale will be deposited to the corporate headquarters. Upon
processing payroll, the local business unit will notify OHR C&B as well
as the corporate Comptrollership so an intercompany payable / receivable can be registered.

The transfer of funds from the corporate headquarters to the corresponding business unit will suffer an exchange risk which each business unit will
assume.

A tax rate differential between what the local business unit reported vs. the actual proceeds used to cover the taxes will be assumed by the employee and
the local business unit should make the proper arrangements to cover or credit, whichever applies to the participant.

The Company or its affiliates, as
applicable, may at times prefer to use cash to pay for the relevant taxes and acquire the net securities related to these
programs in the secondary market.

9.3 Administration of accounting costs

The compensation expense for each employee processed through payroll shall be charged to the job cost of the employee.

If the employee were to be transferred to another business unit, the compensation expense of the employee’s outstanding grants being amortized during
the
calendar year of the transfer should be charged in full to the current job cost, as part of the net transferring costs.

The vesting schedule of
compensation expense in the receiving business unit will resume at the beginning of the next calendar year and will remain the
same onward, i.e., the new business unit will continue to recognize the unamortized compensation expense of old grants
regardless of the transfer to a
different business unit by the participant.

9.4 Accounting Records

Under IFRS 2, Share-based Payments (“IFRS 2”), the accounting cost of LTIP to be recognized in the income statement is the Stock Awards’
fair value
as of the grant date. For the Cemex June LTIP and the CHP June LTIP, which provide for Stock Awards to vest over four years at a 25% rate, it is
considered that the grant date for each plan is June 30th of each year, considering that on this date, Cemex or its corresponding affiliate, as applicable,
determines and fixes 100% of the number of securities, and there are no further adjustments to such
number of securities (other than for stock dividends)
based on future performance of the employee or the security and the only thing the executive is required is to remain employed.

Some of the Company’s stock-based compensation programs are based on direct grants of its own securities to executives of its subsidiaries, i.e., the
Company is directly compensating employees of its subsidiaries. The subsidiaries in turn are not required to refund the Company. Therefore, at the level
of the business unit, compensation expense related to stock grants should be recognized in the
income statement within each eligible executive’ job cost
against other equity reserves.
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Inevitably, considering the payroll mechanics, each year there will be differences between the required
accounting costs for each 25% as compared to
the payroll cost for tax purposes associated to such 25% (see Section 9.3 above). Nonetheless, the compensation expense as determined by the fair value
of the Stock Awards at the
day of grant (June 30) should prevail in P&L and any difference (cost or benefit) against the payroll amount should be
adjusted within other equity reserves.

In addition, when the external manager of the stock plans receives the gross allotment of securities for each plan, it sells/withholds a portion of the
securities up-front on behalf of each executive to pay their personal taxes. The proceeds resulting from such sale of securities are first collected by the
Company, or the entity designed for such purposes,
and then delivered to each business units for payment to the corresponding tax authority. As a result,
intercompany accounts payable and receivable are created and settle through the below mechanics:
 

Accounting entry in each
country for compensation expense  
     DEBIT     CREDIT 
Payroll expense*    $ X   
Equity account       $ X 

Accounting entry in Cemex
when securities are sold/withheld by plans’ manager  
     DEBIT     CREDIT 
Cash and Investments    $ X   
Accounts payable to Related Parties       $ X 

Accounting entry in each
country upon payroll when personal taxes become due  
     DEBIT     CREDIT 
Accounts receivable from Related Parties (COM)    $ X   
Payroll taxes payable       $ X 

Accounting in Cemex and
each country entry when payroll taxes are recovered  
     DEBIT     CREDIT 
Accounts payable to Related Parties    $ X   
Cash and Investments       $ X 
Cash and Investments    $ X   
Accounts receivable from Related Parties (COM)       $ X 

9.5 Accounting for Performance Plans

In connection with the restricted stock program for top management which contains variability in respect to the payout and certain performance vesting
conditions (i.e., the Cemex Performance Plan), it is probable that such performance vesting conditions will not be achieved for certain annual plans.
However, under IFRS 2, the costs of such plans is determined by the fair value of the Stock Award
at the grant’s date using an option pricing model that
is updated for each plan by the C&B Department, and should be recognized over the vesting period.
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Changes in the underlying payout do not affect this recognition; therefore, the fair value cost at the grant
date should not be removed if the payout is
zero nor should it be increased if the payout is 200% or in excess of the fair value at the date of grant.

As
in the case of the Cemex June LTIP and the CHP June LTIP, compensation expense related to the Cemex Performance Plan represented by the plan’s
fair value at grant date should be charged to the income statement within each executive’s job
cost during the vesting period against other equity
reserves. No temporary provision is required.

Recognitions should be made from January of the year of
the Stock Award till December on T+3 (i.e., Stock Awards granted in 2020 under the Cemex
Performance Plan will be provisioned from January 2020 till December 2022; vesting on July 2023), by a 33.33% per year of the target Cemex CPOs or
target Cemex
ADRs valued with the market price at time of grant, according to the fair value of the Stock Award resulting from the option pricing
model.

As in the
case of the Cemex June LTIP and the CHP June LTIP, differences between the required accounting costs for each 33.33% as compared to the
payroll cost for tax purposes associated to the annual performance plan, should be adjusted within other equity
reserves.

9.6 International Transfers

The applicable vesting schedule will remain the same regardless of any international transfer for any participant.

9.7 Communication Process

OHR C&B
will be responsible for communicating to each employee; however, each local C&B manager must be responsible for having the current
calculation and information of the employee’s plan. In the case that the local C&B does not possess this
information a request to OHR C&B must be
made.

9.8 Clawback or Recuperation

Cemex and any company of the Cemex Group have the right to clawback or recuperate any securities awarded or vested to participants under this Plan
and/or any
Stock Award as per any applicable Cemex Group policy or laws, regulations and/or rules of any stock exchange or market.

9.9
Limitations on Voting Rights

A participant shall have no voting rights over any unvested securities. Any Stock Award under this Plan may be issued
subject to total or partial
limitations on the participant’s rights to vote the securities conforming the Stock Award. Unless Cemex makes a determination to the contrary in its sole
discretion, for as long as any securities delivered under this
Plan are administered by a plan administrator, neither the corresponding participant nor the
plan administrator shall provide voting instructions with respect to any securities delivered under this Plan or securities underlying any such securities.
Any Stock Award shall include provisions to this effect.
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10.0 AMENDMENT OF THE PLAN

10.1 Amendment or Termination of the Plan

Subject to, and to the extent permitted by, applicable law and the regulations of the applicable stock exchange or markets, HR may amend, terminate or
suspend
the Plan at any time, in its sole and absolute discretion; provided, that the Technical Committee shall not take any of the following actions
without the approval and instruction of HR:

(a) materially increase the number of Stock Awards that may be Issued under this Plan,

(b) materially modify the requirements as to eligibility for participation in this Plan,

(c) otherwise materially increase the benefits accruing to participants under this Plan, or

(d) define or remove eligible participants from the Plan and/or any Stock Award.

10.2 Economic Proposal
 

 

1. To ensure a clear understanding and to avoid any misinterpretation of some Plan concepts, the written proposal
done by the local HR
department, especially for new eligible employees, must contain the following: The proposal should secure flexibility in case the Company
needs to amend, modify or terminate the Stock Awards. The proposal should avoid mentioning
any fixed % of the salary or general
conditions of the program that could change over time.

 

 
2. The proposal should be explicit in stating that the Stock Award is effective and proportional to the time the
employee begins his/her new

position. The first Stock Award will be granted proportionately to the time in the position of the first year of eligibility. Further Stock
Awards will be given fully with the corresponding amendments and restrictions.

 

  3. The proposal should be explicit in stating that the Stock Award is due to the level of the position and not due
to the person holding the
position.

Example

“Due to your level of employment within the organization, you are eligible to receive the annual Long-Term Incentive Plan (LTIP) award according to
the
company’s policy. The Stock Award is subjected to the overall conditions in which the company is able to grant such an award. Cemex reserves the
right to amend, modify, or terminate any new, un-awarded
plan at any time in its sole discretion. The first award will be granted proportionately to the
time of your first year of eligibility.”
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11.0 IMPORTANT DEFINITIONS

Capitalized terms in this Plan shall, unless otherwise defined or the context otherwise requires, have the same definition as in the Trust for purposes of
this
Plan. Capitalized terms not defined above shall have the meanings indicated below:

(a) “Cemex ADRs” or “Cemex
ADSs” are the shares of Cemex, S.A.B. de C.V. listed on the New York Stock Exchange as American Depositary Shares
under the symbol “CX.”

(b) “Cemex CHP” are the shares of Cemex Holdings Philippines, Inc. listed on the Philippine Stock Exchange under the symbol
“CHP.”

(c) “Cemex CPO” are the shares of Cemex, S.A.B. de C.V. listed on the Mexican Stock Exchange as Ordinary
Participation Certificates under the
symbol “CEMEX.CPO”.

(d) “Disability” means the employee (i) is, by reason of any
medically determinable physical or mental impairment which can be expected to result in
death or can be expected to last for a continuous period of not less than 12 months, receiving income replacement benefits for a period of not less than 3
months
under an accident and health plan covering employees of the Employee’s employer or (ii) is otherwise determined as disabled by the Cemex
Human Resources Department or a relevant body of the Cemex Group.

(e) “Issued” or “Issuance” means when the Cemex CPOs or Cemex ADRs underlying a vested Stock Award are settled through an
employee’s payroll,
are deemed subscribed and paid for and become available to be transferred into the Trust or other designated vehicle or entity capable of receiving them.
Issuance takes place after vesting of the applicable Stock Award.

(f) “Retirement” means the reason for termination by the employee of the employee’s employment if such employment is terminated in
accordance
with the applicable Cemex Group affiliate’s retirement guidelines generally applicable to salaried employees. Retirement must be at the legal age of
Retirement of the country in which the Employee is employed by the corresponding
Cemex Group affiliate. Except for any Sponsored Early Retirement
Plan, any employee that retires before the applicable legal Retirement age shall be considered as voluntarily having terminated the employment
relationship.

(g) “Sponsored Early Retirement Plan” means the terms and conditions that any Cemex Group affiliate offers to its employees that would allow
any
such employee to retire before the applicable Retirement age in such employee’s country. Retirements under the Sponsored Early Retirement Plan shall
be considered as a Retirement for purposes of the Plan.

(h) “Technical Committee” means the Technical Committee referenced earlier in this Plan, as defined under the Trust Agreement, or any
equivalent
body named pursuant to the Trust Agreement.

(i) “Trust” means the trust under the laws of Mexico created pursuant to the
Trust Agreement, or any successor trust formed.
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(j) “Trust Agreement” means the Administration and Investment Trust Contract 110910-1 dated March 5, 2004, by and between Cemex and Centro
Distribuidor de Cemento, S.A. de C.V. (now named Cemex Operaciones México, S.A. de C.V.) and Banco Nacional de México S.A., Integrante
del
Grupo Financiero Banamex, División Fiduciaria, as may be amended, modified, supplemented and/or restated, and any successor trust agreement.

(k) “Trustee” means Banco Nacional de México S.A., Integrante del Grupo Financiero Banamex, División Fiduciaria or its
successor, or any successor
trustee.

(l) “Vesting” means when a certain number of Cemex CPOs or Cemex ADRs are recognized in the name of
an employee but have not yet been Issued to
the employee.

 
12.0 SECTION 409A OF THE U.S. INTERNAL REVENUE CODE

The Plan as well as payments and benefits under the Plan are intended to be exempt from, or to the extent subject thereto, to comply with Section 409A
of
the U.S. Internal Revenue Code (the “Code”), and, accordingly, to the maximum extent permitted, the Plan shall be interpreted in accordance
therewith. Notwithstanding anything contained herein to the contrary, to the extent required
in order to avoid accelerated taxation and/or tax penalties
under Section 409A of the Code, the participant shall not be considered to have terminated employment or service with the Company for purposes of the
Plan and no payment shall be due
to the participant under the Plan or any Stock Award until the participant would be considered to have incurred a
“separation from service” from the Company and its affiliates within the meaning of Section 409A of the Code. Any
payments described in the Plan that
are due within the “short-term deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable
law requires otherwise. Notwithstanding
anything to the contrary in the Plan, to the extent that any Stock Awards (or any other amounts payable under
any plan, program or arrangement of the Company or any of its affiliates) are payable upon a separation from service and such payment would
result in
the imposition of any individual tax and penalty interest charges imposed under Section 409A of the Code, the settlement and payment of such awards
(or other amounts) shall instead be made on the first business day after the date that
is six (6) months following such separation from service (or upon
the participant’s death, if earlier). Each amount to be paid or benefit to be provided under this Plan shall be construed as a separate identified payment
for purposes of
Section 409A of the Code. The Company makes no representation that any or all of the payments or benefits described in this Plan will
be exempt from or comply with Section 409A of the Code and makes no undertaking to preclude
Section 409A of the Code from applying to any such
payment. The participant shall be solely responsible for the payment of any taxes and penalties incurred under Section 409A of the Code.
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Exhibit 107

Calculation of Filing Fee Table

Form S-8
(Form Type)

Cemex, S.A.B. de
C.V.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

                 

    
Security

Type  

Security
Class

Title(1)  
Fee Calculation

Rule  
Amount

Registered(2)  

Proposed
Maximum
Offering
Price Per

Unit(3)  
Maximum Aggregate

Offering Price  
Fee

Rate  
Amount of

Registration Fee
 

Newly Registered Securities
                 

Fees
to
be

Paid  

Equity

 

Series A Shares, no par
value

 457(c); 457(h)   1,098,884,212    $0.345   $379,115,053.14    0.00014760  $  55,957.39
                 

 
 
 Equity 

 
Series B Shares, no par

value  457(c); 457(h)      549,442,106    $0.690   $379,115,053.14    0.00014760  $  55,957.39
           

   Total Offering Amounts     $758,230,106.28     $111,914.78
           

   Total Fees Previously Paid         —  
           

   Total Fee Offsets(4)               —  
           

   Net Fee Due               $111,914.78
 
(1) The Series A Shares and Series B Shares (collectively, the “Shares”) being registered hereby
may be represented in the form of the Registrant’s

ordinary participation certificates (certificados de participacion ordinarios) (“CPOs”), with each CPO representing economic interests in two
Series A Shares and one Series B
Share. Each of the Registrant’s American Depositary Shares (“ADSs”), evidenced by American Depositary
Receipts, represent ten CPOs. ADSs issuable upon deposit of CPOs registered hereby have been registered under a registration
statement of Form
F-6 (File No. 333-257712).

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”),
this Registration Statement shall also cover any
additional Shares that become issuable under the Registrant’s Long Term Incentive Plan by reason of any share dividend, share split or other
similar transaction.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h)
under the Securities Act, based on the
average of the high and low prices per ADS, as reported on the New York Stock Exchange on November 10, 2023.

(4) The Registrant does not have any fee offsets.


