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CENTRAL AZUCARERA DE TARLAC
Information Statement

A. GENERAL INFORMATION

Item 1. Date, time and place of Annual Meeting of Security Holders

The Annual Stockholders’ Meeting of Central Azucarera de Tarlac (the “Company”) is scheduled
to be held on January 31, 2023, 10:00 a.m. at the clubhouse of Luisita Golf and Country Club,
San Miguel, Tarlac City.

The complete mailing address of the Company is CAT, San Miguel, Tarlac City 2301.

The approximate date on which this Information Statement shall be sent to stockholders is on or
before January 10, 2023.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE NOT REQUESTED TO SEND US A PROXY

Item 2. Dissenters’ Right of Appraisal

Sections 36, 39, 41 and 80 of the Revised Corporation Code enumerates the instances when a
stockholder of any corporation may exercise his appraisal right. These are:

1. In case any amendment to the articles of incorporation has the effect of changing or
restricting the rights of any stockholders or class of shares, or of authorizing
preferences in any respect superior to those of outstanding shares of any class;

2. In case of extending or shortening the term of corporate existence;

3. In case of a sale, lease, exchange, transfer, mortgage, pledge, or other disposition of
all or substantially all of the corporate property and assets;

4. 1In case of merger or consolidation.

w1

In case the corporation invests its funds in any other corporation, business, or for any
purpose other than its primary purpose.

There are no matters to be acted upon in the annual stockholders” meeting that may give rise to
the exercise of a dissenter’s right of appraisal under the Corporation Code.

If, at any time after this Information Statement has been distributed to the stockholders, an action
that may give rise to the right of appraisal is proposed and voted upon at the meeting, then any
dissenting stockholder who wishes to exercise his/her appraisal right must make a written demand,
within thirty (30) days after the date of the meeting or when the vote was taken, for the payment

,.,4: H«(\ ~F—sgu M’!t‘!;nﬁ- RS IRT-N ;-»F t« Ihar chnene ko e Aakarmaimasd oo A blao mlaye i o Fla sy Aabo Sy oy o
i €L vaiue Ot HISTRESHRCIE RS RIS o gewermined as or the \.eu; PHIUE LU Wi walc uic Vo

was taken.
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Item 3. Interest Of Certain Persons In Or Opposition To Matters To Be Acted Upon

a) No directors or officers, or nominees/candidates for election as a director of the Corporation,
or any of their associates have any substantial interest, direct or indirect, by security holdings
or otherwise, in any matter to be acted upon in the annual stockholders’ meeting other than
election to office.

b) The Company has not received any information from any director who intends to oppose any
matter or action to be taken in the annual stockholders” meeting.

B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof

a) Number of Shares Outstanding and the Number of Votes to which each class is entitled.

As of November 30, 2022, there are 238,496,840 outstanding shares entitled to be voted at the
annual stockholders” meeting, 13,817,541 of which are foreign-owned shares. The number of
votes due a security holder will depend on the number of shares he/she owns. Per share of stock
is equivalent to one vote.

b) Record Date.

Only stockholders of record as of January 11, 2023 are entitled to vote during the annual
stockholders’ meeting.?

¢) Voting Procedures of Directors.

In the election of directors, every stockholder is entitled to vote the number of shares standing
in his/her name on the books of the registrant and said stockholder may vote such number of
shares for as many persons as there are directors to be elected or he/she may cumulate said
shares and give one (1) candidate as many votes as the number of directors to be elected
multiplied by the number of his/her shares shall equal or he/she may distribute them on the same
principle among as many candidates as he/she shall see fit, provided that the total number of
votes cast by him/her shall not exceed the number of shares owned by him/her muitiplied by
the whole number of directors to be elected.

The election is by ballot, unless there is a motion duly made and seconded that the election be
made viva voce.

2 Thss bbb e nE B gy g o gl g ey o b . L P deveend e irinet b % p I Ta e P - o~ G e o
© The register of shares of the Corporation and its transfer books shall be closed during the next twenty (20) days preceding the

ALY A LS

dividends are declared payable and during such time as the Board of Directors may determine. (Section 2, Article 1, Amended By-
Laws)
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d) (i) Security Ownership of Certain Record and Beneficial Owners.

As of November 30, 2022, the Security Owners of Certain Record and Beneficial Owners of
more than 5% of the Company’s outstanding capital stock is set forth in the table below:

CAT Resource &
PCD Nominee Corporation Asset Holdings Inc.
Common | 37/F Enterprise Tower 1, (CRAHI) and Filipino 225,831,185 | 94.69
Ayala Avenue, Makati City various individuals
* Beneficial ownership through PCD Nominee Corporation
CAT Resource & Asset
Holdings Inc. (CRAHI) Martin Ignacio P. 102,876,250
3/F First Lucky Place Lorenzo is the - (indirect/
2259 Pasong Tamo Chairman and CEO Filipino beneficial 43.14
Extension, Makati City of CRAHI. shares)
CommON | -pAHI is a substantial
shareholder of the Company | Fernando Ignacio 98,841,890
and will be represented by C. Cojuangco is the | .. . (indirect/ | 41 44
Martin Ignacio P. Lorenzo and | President and COO p beneficial )
Fernando Ignacio C. of CRAHI. shares)
Cojuangco in the ASM.

Apart from the foregoing, there are no other persons holding more than 5% of the Company’s
outstanding capital stock.

(ii) Security Ownership of Management.

As of November 30, 2022, the shareholdings of the incumbent directors and officers are set
forth below:

Common | Martin Ignacio P. Lorenzo 102’876'333 Indirect Filipino 43.13%
Cam Fernando Ignacio C. 98,841,890 | . . + | Filining 41 449
Common Cojuangco 200 Indirect ilipino 11.44%
Common | Marco P. Lorenzo 200 | Indirect Filipino 0.00%
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Common | Vigor D. Mendoza II 200 | Indirect Filipino 0.009,
Common | Fernan Victor P. Lukban 200 | Indirect Filipino 0.00%,
Common | Renato B. Padilla 10 | Direct Filipino 0.00%,
Common | Benjamin I. Espiritu 10 | Direct Filipino 0.00%,
Common | Cecile D. Macaalay 5,000 | Indirect Filipino 0.00%,
Common | Janette L. Pefia 0] - Filipino 0.00%
Common | Addison B. Castro 0]- Filipino 0.00%,

The aggregate ownership of all directors and officers is 201,724,160 shares or 84.58% of the
total shares outstanding.

(iii) Voting Trust Holders of 5% or More.

The Company is not aware of any voting trust agreement with any stockholder owning more
than 5% of the securities.

e) Changes in Control.

There has been no change in control of the Company since the beginning of its last fiscal year,
and the Company is not aware of any existing, pending or a potential transaction that may result
in such change in control.

Item 5. Directors and Executive Officers

As of November 30, 2022, the directors and executive officers of the Company and the number
of years they have served as such are as follows:

Martin I‘ghaciyok P. Lofénic

Chairman of the Board & CEQ

October 15, 2014 up to present

Fernando Ignacio C. Cojuangco | President & COO January 31, 2012 up to present
Marco P. Lorenzo Director October 15, 2014 up to present
Vigor D. Mendoza II Director October 15, 2014 up to present
) Director October 15, 2014 up to present
= nan !;ﬁt r ")) L:z ban B ouohcrhchocfo U DU
ernan Victor P. Lukba Treasurer November 5, 2019 up to present

Renato B. Padilia

Independent Director

October 15, 2010 up to present

Benjamin 1. Espiritu

Independent Director

October 29, 2013 up to present

Cecile D. Macaalay

Treasurer

October 15, 2014 up to November 5,

i Bl onpn ond o | ANEL e o
Chief Financial Officer

2019

Cantarmbar 10 7010 1in ¥ Aracant
Jt:"picmut:; LU, ZULD Up 10 present

Janette L. Pefia

Corporate Secretary

October 15, 2014 up to present

Addison B. Castro

Assistant Corporate Secretary

October 15, 2014 up to present

All incumbent directors, namely: Messrs. Martin Ignacio P. Lorenzo, Fernando C. Cojuangco,

Marco P. Lorenzo, Vigor D. Mendoza II, Fernan Victor P. Lukban, Renato B. Padilla and Benjaimin
L. Espiritu have been nominated for election to the Board of Directors in the forthcoming annual

stockholders’ meeting.
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The selection and nomination of the independent directors by the Corporate Governance
Committee (which performs the functions of the Nomination Committee) is in compliance with
SRC Rule 38 (Requirements on Nomination and Election of Independent Directors), and the
Company’s new Manual of Corporate Governance.

A summary of the qualifications of the incumbent directors who were nominated for election in
the forthcoming annual stockholders’ meeting, and the incumbent officers of the Company is set
forth below:

Martin Ignacio P. Lorenzo, age 57, Filipino, is currently the Chairman & Chief Executive Officer
of CAT. Concurrently, he is also the Chairman and Chief Operating Officer of CAT Resource &
Asset Holdings Inc. He holds the same position in the investment holding company of CAT, First
Lucky Holdings Corporation, and its subsidiaries, namely, Restaurants Concepts Group, Inc.,
Amang Rodriguez Holdings, Inc. Cocosorbetero Holdings, Inc., Hospitality School Management
Group, Inc. Mr. Lorenzo is likewise the Chairman and Chief Executive Officer of Marlor
Investments Corporation and holds the same position in its subsidiaries: Blue Mountains
Corporation and LAC-DC. He is also the Chairman and President of First Lucky Property
Corporation. He currently holds position in other investment companies, namely, St. Tropez
Holdings Corporation and Sierra Madre Capital. He is a Director in Familia Lorenzo Foundation,
Incorporated. Mr. Lorenzo has over 20 years of extensive experience in investments and
operations in various industries including agriculture, manufacturing and food retail. He obtained
his BS Management Engineering degree at Ateneo de Manila University in 1986. He obtained his
Masters in Business Administration in Wharton Graduate School, University of Pennsylvania, in
1990. The last corporate governance attended by Mr. Lorenzo was on December 22, 2021.

Fernando C. Cojuangco, age 60, Filipino, is currently Director and Consultant of the Company
handling the Cane Supply Operations. He is also currently engaged by Del Monte Philippines as
consultant for Plantation Operations. He was the Managing Director of the Wallco Pastoral NT in
Australia. He also served as the Senior Vice President for Operations of the Del Monte Philippines
for nine years. He held the position of Senior Group Manager of Lapanday Agricultural
Development Corporation for seven years. He graduated from Ateneo de Manila University in
1982 with a Bachelor of Arts degree in Interdisciplinary Studies. He obtained his Bachelor Degree
in Agricultural Science and Management from the University of California in 1985. The last
corporate governance training attended by Mr. Cojuangco was on December 16, 2022.

Marco P. Lorenzo, age 61, Filiping, is currently Director and Consultant of the Company handling
the Cane Supply Operations. He is also currently engaged by Del Monte Philippines as consultant
for plantation Operations. He was the Managing Director of the Wallco Pastoral NT in Australia.
He also served as the Senior Vice President for Operations of the Del Monte Philippines for nine
years. He held the position of Senior Group Manager of Lapanday Agricultural Development
Corporation for seven years. He graduated from Ateneoc de Manila University in 1982 with a
Bachelor of Arts degree in Interdisciplinary Studies. He obtained his Bachelor Degree in
Agricultural Science and Management from the University of California in 1985. The last corporate
governance training attended by Mr. Marco P Lorenzo was on December 22, 2021.

Vigor D. Mendoza II, age 60, Filipino, a Director of the Company. He is a lawyer by profession
and is a principal partner in MALCOLM Law Offices heading the Practice in Public Utility and
Property and Energy Law. He is likewise a Director of CAT Resource & Asset Holdings Inc. Mr.
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Mendoza was a former Commissioner of the Land Transportation Franchising & Regulatory Board
under the Department of Transportation and Communication. He was a former Congressman
representing the 1-Utak Party List under the 4th Congress of the Republic of the Philippines. He
graduated with a degree of Bachelor of Arts in Economics from the Ateneo de Manila University
in 1983. He obtained his Bachelor of Laws degree from the Ateneo de Manila University in 1988.
The last corporate governance training attended by Mr. Mendoza was on December 22, 2021 .

Fernan Victor P. Lukban, age 61, Filipino, is the Treasurer of the Company. He is one of the
top Strategy and Family Business consultants in the Philippines. He is a founding fellow at the
Institute of Corporate Directors in Manila and is also an International Fellow of the Australian
Institute of Company Directors. He holds undergraduate degrees in Engineering from De La Salle
University and graduate degrees in Industrial Economics from the Center for Research &
Communication, now University of Asia & the Pacific, Manila. He also has a Master’s degree in
Business Administration from IESE, Barcelona, Spain. The last corporate governance training
attended by Mr. Lukban was on August 25, 2022.

Renato B. Padilla, age 76, Filipino, is an Independent Director of the Company. He is a lawyer
by profession and is currently the General Manager of the Philippine International Convention
Center (PICC) in Manila. He was formerly an Undersecretary of the Department of Agrarian
Reform from 1989-1995. The last corporate governance training attended by Mr. Padilla was on
November 25, 2022.

Benjamin I. Espiritu Ph. D, age 69, Filipino, is an Independent Director of the Company. He is
a practicing Certified Public Accountant, President & CEO of Change Management International,
Inc. and Chairman of Banco de Mindoro, Inc. He was Dean of Far Eastern University Makati, and
Chair of the Accounting, Finance, Business and Governance Department of the De La Salle
University Graduate School of Business. He served as Governor of the Province of Oriental,
Mindoro. He earned his Ph.D., Major in Public Administration from the University of Santo Tomas,
Master in National Security Administration from the National Defense College of the Philippines,
Master of Business Administration and Bachelor of Science in Commerce, Major in Accounting
degrees from De La Salle University. Mr. Espiritu is the President of Risk, Opportunities,
Assessment and Management (ROAM) Inc and an accredited corporate governance Trainor. He
last attended the corporate governance training on November 25, 2022.

Cecile D. Macaalay, age 54, Filipino, is the Chief Finance Officer of the Company. She is a
practicing Certified Public Accountant. She is also the Chief Finance Officer of First Lucky Holdings
Corporation and the Director of its subsidiaries such as Restaurant Concepts Group, Inc., LAC -
DC and Cocosorbetero Holdings, Inc. She is also the Treasurer of CAT Resource & Asset Holdings,
Inc. and Assistant Treasurer of Amang Rodriguez Holdings, Inc.. She obtained her Bachelor of
Science Degree in Business Administration and Accountancy at University of the Philippines in
1990. The last corporate governance training attended by Ms. Macaalay was on December 22,
2021.

Janette L Peiia, age 62, Filipino, is the current Corporate Secretary the Company. She is also
the Corporate Secretary of CAT Resource & Asset Holdings Inc. and First Lucky Holdings Corp.
Ms. Pefia is an Independent Director of The Manufacturer's Life Insurance Co. (Phils), Inc.

LY

life Einancia!l Dlame Tre Mamolife Chinabael 1ifa Aceiramea Carmceaticmn Chins Oeonne
fManuiie rinandiar Fians, nc,, Manuire Lninaoank dife Assurance Lol purauvl, oliiia viediio
Philippines, Inc., and Corporate Secretary for Macondray Philippines Co., Inc., other subsidiaries,
among others. Ms. Peha graduated from the University of the Philippines with a Bachelor of
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Science degree in Business Economics (Cum laude). She received her Bachelor of Laws from the
University of the Philippines College of Law (Cum laude) and ranked first in the 1985 Philippine
Bar Exams. She completed her Master of Laws in Harvard Law School. The last corporate
governance training attended by Ms. Pefia was on December 9, 2022.

Addison B. Castro, age 59, Filipino, is the Compliance Officer and Assistant Corporate Secretary
of the Company. Atty. Castro is a practicing lawyer and a Principal Partner of Gatchalian and
Castro Law Offices. He was a professor at the Lyceum of the Philippines University, College of
Law from 2008 to 2017. He graduated with a degree of Bachelor of Science in Applied Economics
at the De La Salle University in 1983. He obtained his Bachelor of Laws degree from the Ateneo
de Manila University in 1988. The last corporate governance training attended by Mr Castro was
on December 16, 2022.

Family Relationships.

Mr. Marco P. Lorenzo, a Director, is the brother of Mr. Martin P. Lorenzo, the Chairman of the
Board and CEO. There are no other family relationships among the directors and officers of the
Company.

Identification of Significant Personnel

Mr. Noel Payongayong, Resident Manager, is a key personnel who is expected to make significant
contribution to the business of the registrant.

Involvement in Certain Legal Proceedings

To the best knowledge of the Company, as of the date of this report, none of its directors and
officers have been involved during the past five (5) years in any legal or administrative
proceedings in the Philippines or elsewhere, which are material to an evaluation of the ability or
integrity of any of the said directors, nominee for election as director, or executive officers; also,
none of them have been convicted by final judgment in any criminal proceeding or being subject
to a pending criminal proceeding, or being subject to any order, judament or decree of any
competent jurisdiction, permanently or temporarily enjoining, barring, suspending or otherwise
limiting their involvement in any type of business, securities, commodities or banking activities;
nor being found in a civil action to have violated a securities or commodities law.

Certain Relationships and Related Transactions

In the normal course of its business, the Company had transactions with related parties which
are disclosed in the notes to the financial statements. Please see Note 23 (Related Party
Transactions) of the Notes to Audited Financial Statements as of June 30, 2022, A copy of the

[ » NN L &L A e RO IO G
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as Annex "A”
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The Company has adopted a Policy on Material Related Party Transactions in compliance with the
Securities and Exchange Commission’s (SEC) Memorandum Circular No. 10, Series of 2019. No
action is required to be taken at the annual stockholders’” meeting with respect to any material
related party transaction requiring the approval or ratification of the stockholders representing at
least two-thirds (2/3) of the outstanding capital stock of the Company.

The Company identifies an enterprise as a related party if it directly or indirectly owns, controls,
or has an interest in the voting power of another related party that gives a significant influence
over the enterprise.

Intercompany transactions as disclosed in the Audited Financial Statements of the Company
mostly pertain to advances made to various related parties to support their operations. These
advances are short-term and non-interest bearing and its payment procedure is through monetary
consideration.

A Transfer Pricing Documentation, as required, is also prepared by an independent appraiser to
study and ascertain that these are arms-length transactions, with the consideration of the related
party’s organizational structure, nature of the business, market conditions and risk analysis.

Resignation of Director

No director has resigned or declined to stand for re-election because of disagreement with the
Company on any matter relating to the Company's operations, policies or practices.

Item 6. Compensation of Directors and Executive Officers

Summary Compensation Table

artin hairman o
Ignacio P. | the Board &
Lorenzo CEC
Fernando President &
Ignacio  C. | COO
Cojuangco B
Marco P Director E
;‘;;i‘:g G| PIB960312 | PL687,486.5 | P1,877,713.95 | P240,000 | P22,765,512.45
Macaalay Finance

Officer
Marcelo P. VP for
Karaan IT Human
| Resources
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FY 20212022

Martin Ignacio Chairman of
P. Lorenzo the Board &
CEO
Fernando President &
Ignacio C. | COO
Cojuangco
Marco P. Director
Lorenzo
Cecile D. Chief Finance
Macaalay Officer
Marcelo P. VP for Human
Karaan II Resources

All Other Officers & Directors as

£18,057,440

£1,607,130

P1,788,299

$240,000

$21,692,869

1P21,692,869 |

Martin  Ignacio Chairman of

P. Lorenzo the Board &
CEO

Fernando President &

Ignacio C. | COO

Cojuangco

Marco P. Director

Lorenzo

Cecile D. Chief Finance

Macaalay Officer

Marcelo P. VP for Human

Karaan I Resources

All Other Officers & Directors as a

rou

17,610,304

Martin Ignacio

P. Lorenzo

Chairman of
the Board &

!

CEO

! Fernando President &

I Ignacio C. | COO
Cojuangco

P17,560,647

994,465

P1,572,387

199,500

£20,376,656




Marco P. Director
Lorenzo
Marcelo P. VP for Human
Karaan II Resources
All Other Officers & Directors as
agroup ; __ , ,
| Total | P17,560,647 |P6,960,859 | P1,784,659 | P220,000 | P26,526,165 |

The Director’s Compensation is in accordance with Section 4, Article III of the Company’s By-
Laws, which provides:

“5. DIRECTOR’'S COMPENSATION — The Board of Directors shall receive a fee of up

to three percent (3%) of the net profits of the Corporation which shall be distributed
proportionately among the directors; and each director shall receive a reasonable
per diem in an amount to be determined by the Board of Directors for every board
meeting actually attended. Nothing herein contained shall be construed to preclude
any director from serving the Corporation in _any other capacity and receiving
compensation therefor, subject to the requirements of the Corporation
Code. (As amended by the Board of Directors on 11 March 2014 and the
Stockholders on 22 April 2014; and further amended by the Board of Directors on 19
April 2016 and the Stockholders on 15 June 2016.)"

There are no any other arrangement including consulting control. Further, there are no warrants
and options outstanding as well as no warrants and options repriced.

Item 7. Independent Public Accountant

In compliance with SRC Rule 68, Part I (3) (B) (ix), the Company ensures that its independent
auditors shall comply with the provisions on long association of personnel, including partner
rotation, as prescribed in the Code of Ethics for Professional Accountants in the Philippines as
adopted by the BOA and PRC and such other standards as may be adopted by the Commission.
In relation thereto, BOA Resolution No. 18, Series of 2018 prescribes that no individual shall be
key audit partner of public interest entities for more than seven (7) years. Ms. Maria Veronica
Andresa R. Pore has been the engagement or signing partner for five (5) fiscal years.

a) The accounting firm of Sycip Gorres Velayo & Co. (SGV) is the independent public accountant
of the Company for fiscai year 2021-2022. There have been no disagreements with SGV on any
matter relating to accounting principles or practice, financial statement disclosure or auditing
scope or procedure. The same accounting firm is being recommended for re-appointment as the
external auditor of the Company. No other matter in relation to the auditor is to going to be
taken up in the annual stockholders meeting.

b) Pursuant to SEC Memorandum Circular No. 8, Series of 2003, said firm assigns different

Engagement Partners to the Company. Ms. Maria Veronica Andresa R. Pore has been the
engagement or signing partner since fiscal year 2016-2017.

Page | 11



c) Representatives of SGV are expected to be present during the annual stockholders’ meeting.
They will have the opportunity to make a statement if they so desire and are expected to be able
to respond to appropriate questions from stockholders.

d) The summary of fees paid by the Company to SGV & Co. for the last two (2) fiscal years are
as follows:

02! 021 02
Audit Fees and Other Related £1,200,000.00 £1,200,000.00 £1,200,000.00
Services

02

Item 8. Compensation Plans

No action is to be taken at the annual stockholders’ meeting with respect to any plan pursuant to
which cash or non-cash compensation may be paid or distributed.

C. ISSUANCE AND EXCHANGE OF SECURITIES
Item 9. Authorization or Issuance of Securities Other than for Exchange

No action is to be taken at the annual stockholders’ meeting with respect to the authorization or
issuance of any securities otherwise than for exchange for outstanding securities of the Company.

Item 10. Modification or Exchange of Securities

No action is to be taken at the annual stockholders’ meeting with respect to the modification of
any class of securities of the Corporation, or the issuance or authorization of one class of securities
of the Corporation in exchange for outstanding securities of another class.

Item 11. Financial and Other Information

The Company’s interim financial statements and other financial information as of September 30,
2022 and the Management’s Discussion and Analysis of Financial Condition and Result of
Operation for the same period, which are hereby incorporated by reference, are contained in the
Company’s Quarterly Report (SEC Form 17-Q) for the quarterly period ended September 30, 2022
(1% Quarter of Fiscal Year July 1, 2022 — June 30, 2023) a copy of which is attached as Annex
"B”.

There have been no disagreements with SGV, the Company’s independent public accountant, on
any matter relating to accounting principles or practice, financial statement disclosure or auditing
scope or procedure,

Item 12. Mergers, Consolidation, Acquisitions and Similar Matters
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No action will be taken at the annual stockholders’ meeting with respect to any transaction
involving merger, consolidation, acquisition or similar matters.

Item 13. Acquisition or Disposition of Property

No action will be taken at the annual stockholders’ meeting with respect to the acquisition or
disposition of any property.

Item 14. Restatement of Account

No action will be taken at the annual stockholders’ meeting with respect to the restatement of
any asset, capital or surplus account of the Company.

D. OTHER MATTERS
Item 15. Action with Respect to Reports to be Submitted for Approval
The Company will submit to the stockholders for approval the following:

a) Minutes of the Annual Meeting of Stockholders held on January 25, 2022;3 copy
of which has been uploaded in the Company’s website and is attached as Annex "C.”

b) Annual Report and the Audited Financial Statements for the Fiscal Year ending
June 30, 2022;*

c) All Acts and Proceedings of the Board of Directors and Officers since the last
Annual Meeting of the Stockholders;

d) Appointment of SGV as External Auditor.

Item 16. Matters Not Required to be Submitted

There is no action to be taken at the annual stockholders’ meeting with respect to any matter
which is not required to be submitted to a vote of the stockholders.

Item 17. Amendment of Charter, By-laws or Other Documents

There is no amendment to the Company’s Articles of Incorporation, By-Laws or any other
documents to be submitted to a vote of the stockholders.

O T N e Y T
VEIHL Ddvie DCCH Upiuducu Lo Wi CUliipaiy o

te, will be provided by the Comp:

“The Annual Financial Statements for the Fiscal Year ending June 30, 2022 contained in the Annual Report is uploaded to the
Company’s website, and a copy of which will be provided by the Company upon written request of a security holder.
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Item 18. Other Proposed Action

No action is to be taken at the annual stockholders’ meeting with respect to any matter not
specifically referred to above.

Item 19. Voting Procedure

Every stockholder shall be entitled to vote, in person or by proxy, for each share of stock held by
him.

In all items for approval except election of Members of the Board of Directors, each share of stock
entitles its registered owner to one (1) vote.

In the election of directors, every stockholder is entitled to vote the number of shares standing
in his name on the books of the Company and said stockholder may vote such number of shares
for as many persons as there are directors to be elected or he may cumulate said shares and give
one (1) candidate as many votes as the number of directors to be elected multiplied by the
number of his shares shall equal or he may distribute them on the same principle among as many
candidates as he shall see fit, provided that the total number of votes cast by him shall not exceed
the number of shares owned by him multiplied by the whole number of directors to be elected.
The election is by ballot, unless there is a motion duly made and seconded that the election be
made viva voce.

Votes shall be counted under the direct control and supervision of the Corporate Secretary or in
the absence of the Corporate Secretary, the Assistant Corporate Secretary, who may be assisted
by the independent auditors and the Company’s stock transfer agent.

Management Report

Business and General Information

The Company’s Business and General Information, a copy of which is attached as Annex "A-17,
provides for the brief description of the general nature and scope of the business of the Company,
which is hereby incorporated by reference. The same can be found in Part I of the Company’s
Annual Report (SEC Form 17-A) for the fiscal year ended June 30, 2022, a copy of which is
attached as Annex "4.”

Management’s Discussion and Analysis with Plan of Operation

Management's Discussion and Analysis of Financial Condition and Result of Operation for the
same period, which are hereby incorporated by reference, is contained in the Company’s Quarterly
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Report (SEC Form 17-Q) for the quarterly period ended September 30, 2022 (1% Quarter of Fiscal

Year July 1, 2022 - June 30, 2023). A copy of the Company’s Quarterly Report is attached as
Annex "B”.

Market Information

CAT shares are listed and traded in The Philippine Stock Exchange, Inc. The high and low share

prices for each quarter during the last two (2) fiscal years are as follows:

1Q o July - Septehyi‘Vbe\r — ¢19:74 1:4.'72

. 2Q October — December 24.00 16.40
2019-2020 3Q January — March 18.8 13.04
40 April = June 14.00 11.00

1Q July — September 13.46 10.84

) 2Q October — December 24.10 11.02
2020-2021 3Q January — March 16.30 12.70
4Q April = June 14.50 12.88

1Q July — September 14.90 12.94

) 2Q October — December 14.40 13.00
2021-2022 3Q January — March 13.78 12.08
4Q April = June 13.54 10.00

) 1Q July — September 11.48 9.13
2022-2023 2Q October — December 21 10.66 8.00

Corporate Governance

The Company’s directors, officers and employees complied with all the leading practices and
principles on good corporate governance as embodied in its Manual on Corporate Governance.
On 03 May 2017, the Company adopted its new Manual on Corporate Governance for Public Listed
Companies in accordance with SEC Memorandum Circular No. 19, Series of 2016, which was
submitted to the SEC on May 31, 2017. The Board Charter as well as the Charter of the Corporate
Governance Committee (which performs the functions of the Nominations and Compensation
Committee) and amended Charter of the Audit Committee (which performs the functions of the

Board Risk Oversight and Related Party Transactions Committee) was also approved by the Board
on May 3, 2017.

Matters with Respect to the Previously Held Annual Stockholders’ Meeting and Other
Items in Relation to Section 49 of the Revised Corporation Code
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a.) In the previous annual stockholders’ meeting held on January 25, 2022 the Board of
Directors presented to the stockholders the Minutes of the January 26, 2021 Annual Meeting of
Stockholders that was uploaded to the Company’s website within 5 days from the 2021 annual
stockholders’ meeting. A copy of the minutes is as Annex "C.”

1.  Description of voting. Shareholders were required to pre-register in order to
participate in the meeting via remote communication. Voting via viva voce was
done during the course of the meeting, which was tabulated by the Office of

the Corporate Secretary.

2. Shareholders were provided with the opportunity to be able to present their
questions/comments. There was no comment/question presented during the
presentation of the minutes.

3. The Matters discussed and resolutions approved/ reached were:

a)
b)
C)

d)
e)

Reading and approval of the Minutes of the Annual Meeting of
Stockholders held on 26 January 2021;

Approval of the Annual Report and the audited financial statements
for FY ending June 2021;

Ratification and confirmation of all acts and proceedings of the Board
of Directors and Officers since the last annual meeting;

Election of Directors; and

Appointment of external auditor

4, Voting results. Out of the 238,496,840 outstanding shares of common stock
entitled to vote at the meeting, the holders of at least 204,042,160 shares,
representing 85.55% of the outstanding shares were present in person or by proxy
via remote communication. The votes garnered for each agenda items were as

follows:

a)

b)

o)

Reading and approval of the Minutes of the Annual Meeting of
Stockholders held on 26 January 2021 - 85.55% of the outstanding
shares

Approval of the Annual Report and the audited financial statements
for FY ending June 2021 - 85.55% of the outstanding shares
Ratification and confirmation of all acts and proceedings of the Board
of Directors and Officers since the last annual meeting - 85.55% of
the outstanding shares

Election of Directors - 85.55% of the outstanding shares
Appointment of external auditor - 85.55% of the outstanding shares
Election of Directors — each of t the candidates/nominees for director,
namely Mr. Martin Ignacio P. Lorenzo, Mr. Fernando C. Cojuangco,
Mr. Fernan Victor P. Lukban, Mr. Benjamin 1. Espiritu (Independent),
Mr. Vigor D. Mendoza LI, Mr. Marco P. Lorenzo, Mr. Renato B. Padiila
(Independent) received votes equivalent to 85.55% of the
outstanding shares.
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5. The following directors, officers, and stockholders attended the meeting:

Mr. Martin Ignacio P. Lorenzo (Chairman & CEO)

Mr. Fernando C. Cojuangco (President & COO)

Mr. Fernan Victor P. Lukban

Mr. Benjamin I. Espiritu (Independent)

Mr. Vigor D. Mendoza II

Mr. Marco P. Lorenzo

Mr. Renato B. Padilla (Independent)

Ms. Cecile D. Macaalay (CFO)

Ms. Janette L. Pefia (Corporate Secretary)

Mr. Addison B. Castro (Asst. Corporate Secretary and Compliance Officer)

Luisita Trust Fund through Unicapital
CAT Resource Asset & Holdings, Inc. through BDO Securities

(b) No event which may be considered as material information on the current stockholders,
and their voting rights has taken place;

(c) No comprehensive assessment of the company’s performance, strategy and other affairs
has been conducted;

(d) The Company’s audited financial statements includes a statement of management
responsibility which states that the management maintains a system of accounting and reporting
which provides for the necessary internal controls to ensure that transactions are properly
authorized and recorded, assets are safeguarded against unauthorized use or disposition and
liabilities are recognized;

(e) In accordance with the Company’s By-Laws, dividends shall be declared only when the net
profit of the corporation, after deducting the amount indicated in the preceding section, shall
permit. The amount and dates of payment shall be determined by the Board of Directors. They
may be paid in cash, in stock of the corporation, or both at the same time, as authorized by
proper resolution of the Board of Directors and in accordance with the provisions of the Revised
Corporation Code. No dividend may be declared which will impair or diminish the capital of the
Corporation. No dividend was declared during the last fiscal year.

(f)  The profile of the directors are set forth on Pages 6-8, Item 5.

(a) Below is the attendance of each director at each of the meetings of the board and its
committees and in regular or special meetings

Meeting and Date Directors Present
Organizational Board Meeting held on 25 | Martin Ignacio P. Lorenzo, Fernando C.
January 2022 Cojuangco, Benjamin I. Espiritu, Vigor D.

Mendoza II, Fernan Victor P. Lukban,
Marco P. Lorenzo, Renato B. Padilla
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Regular Board Meeting held on 17 May | Martin Ignacio P. Lorenzo, Fernando C.
2022 Cojuangco, Benjamin 1. Espiritu, Vigor D.
Mendoza II, Fernan Victor P. Lukban,
Renato B. Padilla

Regular Board Meeting held on 04 October | Martin Ignacio P. Lorenzo, Fernando C.
2022 Cojuangco, Benjamin I. Espiritu, Vigor D.
Mendoza II, Fernan Victor P. Lukban,
Marco P. Lorenzo, Renato B. Padilla

Audit Committee Meeting held on 06 | Benjamin 1. Espiritu, Vigor D. Mendoza 1I
December 2022 and Fernan Victor P. Lukban

Regular Board Meeting held on 06 | Martin Ignacio P. Lorenzo, Fernando C.
December 2022 Cojuangco, Benjamin I. Espiritu, Vigor D.

Mendoza II, Fernan Victor P. Lukban,
Marco P. Lorenzo, Renato B. Padilla

(h) No appraisal report and performance report for the board were made. However, in
compliance with the Company’s Manual of Corporate Governance, the members of the Board are
required to undergo annual seminar/training in matters relating to corporate governance or the
sugar industry. The Corporate Governance Committee recommends continuing education/training
programs for directors, assignment of tasks/projects to board committees, succession plan for
the board members and senior officers, and remuneration packages for corporate and individual
performance.

(i)  The compensation of the directors are set forth on Pages 9-10, Item 6.

(i) There were no disclosures on self-dealing and related party transactions from any of the
directors.

Undertaking

The Company through its Assistant Corporate Secretary, Addison B. Castro, with office address

at 3/F First Lucky Place, 2259 Pasong Tamo Extension, Makati City undertakes to provide without
charge upon written request of a security holder or his representative a copy of the Annual Report

accomplished in SEC Form 17-A. Likewise, a copy of the Company’s quarterly interim unaudited

report, for the first quarter of fiscal year 2021-2022, discussion and inclusive of the management

analysis, will be provided upon request to the shareholders.

At the discretion of management, a charge may be made for exhibits provided such charge is

o

limited to reasonable expenses incurred by the Company in furnishing such exhibit.
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SIGNATURE

After a reasonable inquiry and to the best of my knowledge and belief. I certify that the
information set forth in this report is true, complete and correct. This report is signed in Makati
City on this 6™ of January 2023.

CENTRAL AZUCARERA DE TARLAC

By:
'\'“s:g C““Q”
(h{gxson B! CQAST 0

Assistant Corporate Secretary
and Compliance Officer
addison.castro@gatchaliancastro.com
(02) 8892-0201
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO ALL SHAREHOLDERS:

Notice is hereby given that the Annual Meeting of the Stockholders of CENTRAL
AZUCARERA DE TARLAC, will be held on Tuesday, 31 January 2022, at 10 a.m. at the
Clubhouse of Luisita Golf and Country Club, San Miguel, Tarlac City. The Agenda for the meeting
is as follows:
1. Call to Order
2. Proof of Notice of Meeting
3. Certification of Quorum
4. Reading and Approval of the Minutes of the Annual Meeting of Stockholders
held on 25 January 2022

5. Approval of the Annual Report and the Audited Financial Statement for fiscal
year ending 30 June 2022

6. Ratification and Confirmation of All Acts and Proceedings of the Board of
Directors and Officers Since the last Annual Meeting of the Stockholders

7. Election of Directors

8. Appointment of External Auditor

9. Such Other Matters as may Properly Come Before the Meeting, and

10. Adjournment.

For purposes of said meeting, the Stock and Transfer Books of the Corporation shall be
closed for twenty (20) days prior to the scheduled annual meeting, or for the period 11 — 31
January 2023. Accordingly, only stockholders of record as of 11 January 2023 shall be entitled to
vote at said annual meeting.

The Organizational Meeting of the newly elected members of the Board shall be held
immediately after the annual Stockholders meeting.

21 December 2022.

X

JANETTE L. PENA
Corporate Secretary



