TARLACELECTRIC

NOTICE OF SPECIAL STOCKHOLDERS’ MEETING

TO ALL STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the Board of Directors of TARLAC ELECTRIC
INC. (“TEI” or the “Corporation”), in a regular meeting held on August 16, 2024, has approved
that a Special Stockholders Meeting will be conducted virtually on October 18, 2024 (Friday)
at 10:00 a.m., at which meeting the following matters shall be taken up:

L. Call to Order
I1. Proof of Notice of Meeting
I11. Certification of Quorum

IV. Amendment of the SIXTH Article in the Articles of Incorporation — Increasing the
number of Directors to Six

V. Other Matters
VL Adjournment

In order to promote convenience and greater attendance, stockholders may attend and
participate in the meeting only by remote communication, voting in absentia and/or appointing a
proxy. The procedure and requirements for online registration for remote communication and
voting in absentia will be explained in the guidelines attached with this notice.

Only Stockholders of Record as of 5:00 PM of July 31, 2024 shall be entitled to register
and vote at this meeting. The deadline for registration is September 9, 2024 at 5:00 p.m. Votes
cast remotely or in absentia should be received by the Corporation on or before October 10, 2024,
at 11:59 PM (Philippine time).

Registered Stockholders who wish to attend by proxy shall submit the same on or before
September 19, 2024 with the Office of the Corporate Secretary, through Atty. Leandro Rodel V.
Atienza, located at 123 Mabini, Tarlac City, or by email to corpsec@teiph.com. A proxy
submitted by a corporation should be accompanied by a Corporate Secretary’s certificate quoting
the board resolution designating a corporate officer to execute the proxy. A sample proxy form



shall be enclosed together with this Notice. Validation of proxies is set on September 24, 2024,
10:00 a.m. at TEI Head Office, Mabini St., Mabini, Tarlac City.

PLEASE NOTE THAT THE CORPORATION IS NOT SOLICITING PROXIES.
The Corporation’s Information Statement shall be sent to the stockholders through email,

no later than September 27, 2024. Pursuant to SEC Memorandum Circular No. 6, Series of 2020,
please be informed that there will be a visual and audio recording of the meeting.

ATTY. LEANDRO RODEL V. ATIENZA
Corporate Secretary

Please be guided accordingly.
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COMPANY INFORMATION
Company’s Email Address Company's Telephone Number/s Mobile Number
corporate@teiph.com (045) 606 - 1834
Annual Meeting Fiscal Year
No. of Stockholders Month/Day Month/Day
49 June 28 12/31

CONTACT PERSON INFORMATION
The designated contact person MUST be an Officer of the Corporation

Name of Contact Person Email Address Telephone Number/s Mobile Number
FLORIZA D. FORLALES fforlales@teiph.com (045)606-1834 0920-951-0075

Contact Person's Address

Mabini St., Tarlac City, Tarlac

Note: In case of death, resignation or cessation of office of the officer designated as contact person. such shall be reported to the
Commission within thirty (30) calendar days from the occurrence thereof with information and complete contact details of the new
contact person designated.
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11.

SECURITIES AND EXCHANGE COMMISSION

SEC FORM 20-IS

INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE

Check the appropriate box:
[ ] Preliminary Information Statement
[X] Definitive Information Statement

Name of Registrant as specified in its charter: Tarlac Electric Inc.

Tarlac City, Tarlac, Philippines
Province, country or other jurisdiction of incorporation or organization

SEC ldentification Number: 23874
BIR Tax Identification Code: 004-070-881

Mabini St., Tarlac City, Tarlac, Philippines 2300
Address of principal office Postal Code

Registrant’s telephone number, including area code: (045) 606-1834

Date, time and place of the meeting of security holders

Date: 18 October 2024

Time: 10:00 A.M.

Place: The meeting will be conducted via remote communication through
Microsoft Teams. The Presiding Officer shall preside the Meeting
in Tarlac City.

Approximate date on which the Information Statement is first to be sent or given
to security holders: 27 September 2024

In case of Proxy Solicitations: NOT APPLICABLE

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4
and 8 of the RSA (information on number of shares and amount of debt is
applicable only to Corporate registrants):



Title of Each Class Number of Shares of Common Stock
Outstanding or Amount of Debt Outstanding

Common Shares 5,750,000

12.  Are any or all of registrant's securities listed in a Stock Exchange?
Yes _ NoX

If yes, disclose the name of such Stock Exchange and the class of
securities listed therein: NOT APPLICABLE
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PART I. INFORMATION REQUIRED IN INFORMATION
SHEET

A. GENERAL INFORMATION

Item 1. Date, time, and place of meeting of security holders

The special meeting of the stockholders (the “Meeting”) of Tarlac Electric Inc. (“TEI”
or the “Company”) will be held on Friday, 18 October 2024 at 10AM. The Meeting will
be conducted via remote communication through Microsoft Teams. The Presiding
Officer shall preside the Meeting in Tarlac City.

The mailing address of the Company is at Mabini St., Tarlac City.

This Information Statement shall be sent to the stockholders as soon as practicable,
but not later than 27 September 2024.

A copy of this Information Statement and Management Report may also be accessed
by interested parties not later than 27 September 2024. at the Company website:
www.tarlacelectric.com.

Item 2. Dissenters' Right of Appraisal

A stockholder of the Company has the right to dissent and demand payment of the fair
value of his shares in the following instances: (a) in case any amendment to the articles
of incorporation has the effect of changing or restricting the rights of any stockholder
or class of shares, or of authorizing preferences superior in any respect to those of
outstanding shares or any shares of any class, or of extending or shortening the term
of corporate existence; (b) in case of sale, lease, exchange, transfer, mortgage, pledge
or other disposition of all or substantially all of the corporate property and assets as
provided in the Revised Corporation Code of the Philippines (“Revised Corporation
Code”); (c) in case of investment of corporate funds in any other corporation or
business or for any purpose other than the Company’s primary purpose; and (d) in
case of merger or consolidation.

The stockholder concerned must have voted against the proposed corporate action in
order to avail himself of the appraisal right. As provided in the Revised Corporation
Code, the procedure in the exercise of the appraisal right is as follows:

a. The dissenting stockholder files a written demand within thirty (30) days after the
date on which the vote was taken in which he registered a negative vote. Failure
to file the demand within the 30-day period constitutes a waiver of the right. Within
ten (10) days from demand, the dissenting stockholder shall submit the stock
certificates to the corporation for notation that such shares are dissenting shares.
From the time of the demand until either the abandonment of the corporate action
in question or the purchase of the shares by the corporation, all rights accruing to
the shares shall be suspended, except the stockholder’s right to receive payment
of the fair value thereof.

b. If the corporate action is implemented, the corporation shall pay the stockholder
the fair value of his shares upon surrender of the corresponding certificate/s of
stock. Fair value is determined by the value of the shares of the corporation on



the day prior to the date on which vote is taken on the corporate action, excluding
any appreciation or depreciation in value in anticipation of the vote on the
corporate action.

c. If the fair value is not determined within sixty (60) days from the date of the vote,
it will be determined by three (3) disinterested persons (one chosen by the
corporation, another chosen by the stockholder, and the third one chosen jointly
by the two thus chosen). The findings of the majority of the appraisers will be final,
and their award will be paid by the corporation within (30) days following such
award. Upon such payment, the stockholder shall forthwith transfer his shares to
the corporation. No payment shall be made to the dissenting stockholder unless
the corporation has unrestricted retained earnings sufficient to cover such
payment.

d. If the stockholder is not paid within thirty (30) days from such award, his voting
and dividend rights shall be immediately restored.

There are no matters or proposed actions included in the Agenda of the Meeting that
may give rise to a possible exercise by stockholders of their appraisal rights.

Item 3. Interest of Certain Persons in or Opposition to Matters to be acted upon
None of the current officers or directors of TEI, or any associate of any of the foregoing
persons has any substantial interest, direct or indirect, by security holdings or

otherwise, in any of the matters to be acted upon in the Meeting.

None of the directors of the Company has informed the Company in writing that he or
she intends to oppose any action to be taken by the Company at the Meeting.



B. CONTROL AND COMPENSATION INFORMATION
Item 4. Voting Securities and Principal Holders Thereof
Class of Voting Shares as of 31 August 2024

The Company has an authorized capital stock of Php1,000,000,000.00 comprised of
10,000,000 common shares with par value of Php100.00 per common share.

As of 31 August 2024, the Company has 5,750,000 issued and outstanding common
shares entitled to vote at the Meeting. Every stockholder shall be entitled to one (1)
vote for each share of stock held as of the established record date.

With respect to the election of directors, a 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 candidate as many votes as the number of directors to be
elected, or he may distribute them on the same principle among as many candidates
as he shall see fit, provided the total number of votes cast by him shall not exceed the
number of shares owned by him multiplied by the number of directors to be elected.

Ninety-seven and 6/100 percent (97.6%) of the 5,750,000 common shares are owned
by Filipino stockholders.

As of 31 August 2024, the Company has 49 stockholders, 42 of whom are individuals
with at least one share each. The following table sets out the list of the Company’s
stockholders of record holding more than 5% of its common shares:

Name of
Name, Address of Beneficial % of
Title of Record Owner and Owner and Citizenship | No. of Shares c
. e . - Outstanding
Class Relationship with Relationship Held
- Shares
Issuer with Record
Owner
Vitus M. Romero
F. Tafiedo St., Brgy.
Common San Nicolas, Tarlac N/A Filipino/ 582,600 10.13%
City American’
Director, President,
General Manager
Maria Veronica M.
Romero
Common | F. Tafedo St., Brgy. N/A Filipino/ 582,600 10.13%
San Nicolas, Tarlac American’
City
Stockholder
Ana Cecilia R. San
Common | Fascual N/A 580,000 10.09%
Unit 13-E Gilmore Filipino
Townhomes, Jose




O. Vera St., Brgy.
Valencia, Quezon City

Stockholder

Common

Dagupan Electric
Corporation

3/F Veria | Bldg. 62
West Avenue, Q.C.

Stockholder

N/A

Filipino

400,000

6.96%

Common

J-Ten Equities, Inc.

1905 Robinsons
Equitable Tower, ADB
cor Poveda St., Pasig
City

Stockholder

N/A

Filipino

400,000

6.96%

Common

ABWR888 Holdings
50 Perez Ave. San
Sebastian Village,
Tarlac City

Stockholder

N/A

Filipino

380,000

6.61%

Common

Mavwin Properties,
Inc.

1905 Robinsons
Equitable Tower, ADB
cor Poveda St., Pasig
City

Stockholder

N/A

Filipino

300,000

5.22%

Common

Rodolfo Vivencio K.
Romero

Sta. Monica Heights
Subd., San Rafael,
Tarlac City

Stockholder

N/A

Filipino

290,000

5.04%

Common

Frances Bernadette K.
Romero

Sta. Monica Heights
Subd., San Rafael,
Tarlac City

Stockholder

N/A

Filipino

290,000

5.04%

TOTAL

3,805,200

66.18%




"Dual citizen, re-acquired Filipino citizenship pursuant to the Citizenship Retention and
Re-acquisition Act of 2003 (R.A. 9225)

There are no beneficial owners of at least 5% of the Company’s shares as of 31 August
2024, other than those set out in the table above.

Security Ownership of Management

The following table sets forth the number of shares owned of record and/or beneficially
owned by the directors and executive officers of the Company, and the percentage of
shareholdings of the said directors and executive officers, as of 31 August 2024. On
the aggregate, the Company’s current directors and executive officers hold 658,830
(11.46%) shares of the Company.

Amount and

Title of Name of Beneficial Nature of Citizenshi Percent
Class Owner Beneficial P of Class
Ownership
Common | Vivencio M. Romero, Jr. 2.3’999 shares: Filipino 0.42%
Direct Ownership
. 582,600 shares, Filipino/ o
Common | Vitus M. Romero Direct Ownership | American’ 10.13%
Common | Venus M. Romero 2 800 shares,. Filipino 0.05%
Direct Ownership
Maria Victoria R. San 2,800 shares, S o
Common Pascual Direct Ownership Filipino 0.05%
Common | Miriam S. Galvez 1 share, Di_rect Filipino -
Ownership
— 24,000 shares, .
Common | Maria Elisa B. Abaya Direct Ownership Filipino 0.42%
Common | Floriza D. Forlales 2.0’000 sharesz Filipino 0.35%
Direct Ownership
Leandro Rodel V. 2,630 shares, I o
Common Atienza Direct Ownership Filipino 0.05%

"Dual citizen, re-acquired Filipino citizenship pursuant to the Citizenship Retention and
Re-acquisition Act of 2003 (R.A. 9225)

Voting Trust Owners of 5% or more of the Company’s Shares

There are no voting trust holders in respect of more than five percent (5%) of
the Company’s voting shares.

Changes in Control

There are no contracts, agreements, or arrangements with respect to the issued
and outstanding shares which will result in a change in control of the Company.



Record Date

All stockholders of record as of 31 July 2024 shall be entitled to vote in the Meeting.
NO PROXY SOLICITATION IS BEING MADE.

Item 5. Directors and Executive Officers

NOT APPLICABLE. No action will be taken with respect to this matter.

Item 6. Compensation of Directors and Executive Officers

NOT APPLICABLE. No action will be taken with respect to this matter.

Item 7. Independent Public Accountants

NOT APPLICABLE. No action will be taken with respect to this matter.

Item 8. Compensation Plans

NOT APPLICABLE. No action is to be taken during the 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

NOT APPLICABLE. No action is to be taken during the Meeting with respect to
authorization or issuance of any securities.

Item 10. Modification or Exchange of Securities

NOT APPLICABLE. No action is to be taken during the Meeting with respect to the
issuance or authorization for issuance of one class of securities in exchange for
outstanding securities of another class.

Item 11. Financial and Other Information

The discussion on the Company’s financial statements and other information is
attached herewith as Annex “A”.

Item 12. Mergers, Consolidations, Acquisitions and Similar Matters

NOT APPLICABLE. No action is to be taken during the Meeting with respect to any
transaction involving (i) merger or consolidation of TEI into or with any other person
or of any other person into or with TEI (ii) acquisition by TEI or any of its security
holders of securities of another person, (iii) acquisition by TEl of any other going
business or of the asset thereof, (iv) sale or other transfer of all or any substantial part
of the assets of TEI or (v) liquidation or dissolution of TEI.

Item 13. Acquisition or Disposition of Property

NOT APPLICABLE. No action is to be taken during the Meeting with respect to any
acquisition or disposition of any property requiring the approval of Stockholders.

Item 14. Restatement of Accounts

NOT APPLICABLE. No action is to be taken during the Meeting with respect to any
restatement of any asset, capital, or surplus account of TEI.



D. OTHER MATTERS

Item 15. Action with Respect to Reports
The approval of the stockholders on the following actions will be taken up:

(a) Approval of the act of the Board of Directors approving the amendment to
SIXTH Article of the Company’s Articles of Incorporation as follows:

A copy of the Minutes of the 2024 Annual Stockholders’ Meeting is attached herewith
as Annex “B”.
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Requirements under Section 49 of the Revised Corporation Code of the

Philippines

REQUIREMENT

DISCLOSURE

(@) 1

A description of the
voting and vote
tabulation
procedures used in
the previous
meeting

The Company’s stockholder voting mechanism s
provided under the Company’s By-laws and SEC Form
20-IS.

The same process shall be followed for the current
Special Stockholders’ Meeting. See attached Annex “C”
for the guidelines.

A description of
the opportunity
given to
stockholders  or
members to ask
questions and a

The stockholders were given the opportunity to ask
questions during the meeting, but no questions were
asked.

See attached Annex “B” for the minutes of Annual
Stockholders’ Meeting.

record of the
questions asked
and answers
given
(@) 3| The matters | Please refer to Annex “B” for the Minutes of the Annual
discussed and | Stockholders’ Meeting held on 28 June 2024.
resolutions
reached
(@)4| A record of the I. Approval of the Minutes of the Annual Stockholders’

voting results for
each agenda item

Meeting held on 23 June 2023 — approved by
stockholders owning 5,587,000 shares or 97.17% of
the outstanding capital stock
Il. Ratification of the Audited Financial Statements for
the year ended 31 December 2023 - approved by
stockholders owning 5,587,000 shares or 97.17% of
the outstanding capital stock.
Ratification of the Acts and Resolutions of the
Board of Directors, Board Committees and
Management from the date of the last Annual
Stockholders’ Meeting up to 27 June 2024 -
approved by stockholders owning 5,587,000 shares
or 97.17% of the outstanding capital stock
IV.Election of the Members of the Board of Directors —
approved as follows:

% Votes to
Name of Person Number of the
Votes Outstanding
Capital Stock
Vivencio M. Romero, | 5,586,700 97.16%
Jr.
Vitus M. Romero 5,586,700 97.16%
Venus M. Romero 5,586,700 97.16%
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Maria Victoria R. San | 5,586,700 97.16%
Pascual

Miriam S. Galvez, | 5,586,700 97.16%
Independent Director

V. Appointment of External Auditors - approved by
stockholders owning 5,487,000 shares or 95.43% of
the outstanding capital stock

(a)5

A list of director or
trustees, officers
and stockholders
or members who
attended the
meeting

Stockholders holding 5,702,000 shares or 99.17% of the
outstanding capital stock were present or represented
during the 2024 annual stockholders’ meeting held on 28
June 2024.

The list of directors, officers and stockholders with their
proxies, if applicable, who attended the 2024 Annual
Stockholders’ Meeting is attached herewith as Annex D.

A list of material
information on the
current

stockholders, and
their voting rights;

Please refer to Items 2 and 4.

A director
attendance report
indicating the
attendance of
each director at
each of the
meetings of the
board and its
committees and in
regular or special

Please see attached Annex E, SEC Form 17-C on
Certification of BOD Attendance

meetings.

(d) | Appraisals and | The Company’s Board Performance Assessment
performance Policies and Procedures was approved by the Board of
report for the | Directors on 16 December 2022. See attached Annex F
board and the | for a copy of the said policy and Annexes F-1 to F-5 for
criteria and | the Board’s 2023 performance assessment.
procedure for

assessment; and

(e)

Directors

disclosures on
self-dealing and
related party

transactions.

Please refer to Item 5 (a) of page 7.
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Item 16. Matters not required to be submitted

There are no matters or actions to be taken up in the Meeting that will not require the
vote of the stockholders as of the record date.

Item 17. Amendment of Charter, Bylaws or Other Documents

1. The approved amendment of Article 4, Section 1 of the Amended Articles of
Incorporation of the Corporation changing the date of the Annual Stockholders
Meeting from the 3™ Friday of May of each calendar year to 4™ Friday of June of
each calendar year is under process.

On 08 May 2024, MSRD issued its clearance (Monitoring Sheet, attached herewith
as Annex “G”) relative to the Company’s application to amend Article 4, Section 1
of its By-Laws which provides:

2. At the regular meeting of the Board of Directors (BOD) held on 26 July 2024, at
which meeting a quorum was present, the following resolution was passed and
adopted:

As such, this Special Stockholders’ Meeting was particularly called for and approved
by the Board of Directors at the regular meeting held on 16 August 2024 to amend the
SIXTH Article in the Company’s Articles of Incorporation, increasing the number of
Directors to six (6).
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The purpose of the proposed amendment is to allow the Corporation to elect an
additional Independent Director, making the total number of independent directors to
2. This is to enhance the Company’s board composition in line with its thrust to
continually improve its corporate governance.

Item 18. Other Proposed Action

NOT APPLICABLE. No other action is to be taken other than the proposed
amendment to the Articles of Incorporation.

Item 19. Voting Procedures
(a) Manner of Voting

In all items for approval, each share of stock entitles its registered owner to one
(1) vote.

On 16 August 2024, the Board of Directors of the Company approved and
authorized voting in absentia and through remote communication, in
accordance with Sections 23 and 57 of the Revised Corporation Code. The
ballots containing the votes will be sent through electronic mail. The detailed
instructions for voting through remote communication are set forth in Annex
“C.

(b) Voting Requirements

For the amendment of the Articles of Incorporation submitted to the
stockholders for approval, a vote by a majority of the shares present or
represented during the Meeting shall be necessary to approve the proposed
action.

(c) The Method by which the Votes will be Counted

A stockholder may vote electronically in absentia by their registration
documents to ballots@teiph.com. The Corporation will send an email to the
stockholder, which shall be sent to the email address of the stockholder
indicated in the registration form, containing instructions for voting in absentia
and remote attendance for the meeting. The ballots submitted shall then be
counted by the Corporate Secretary. The results of the voting shall be
announced during the meeting.

Item 20. Participation of Stockholders by Remote Communication

In order to promote convenience and greater attendance, stockholders may attend
and participate in the meeting only by remote communication, voting in absentia
and/or appointing a proxy. The procedure and requirements for online registration for
remote communication and voting in absentia was explained in the guidelines
attached to the notice.

In order for the Company to properly conduct validation procedures, stockholders who
wish to participate in the meeting via remote communication and/or vote in absentia
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must send their registration documents to corpsec@teiph.com, on or before 09
September 2024 at 11:59 p.m.

Details of the requirements and procedures are provided in Annex “C”.



15

PART IIl.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, | certify that the
information set forth in this report is true, complete and correct. This report is signed in the

City of Tarlac on September 25, 2024.
By:
ATTY. LE!I!!O RgDEL V. ATIENZA
Corporate Secretary





