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BANCKC SENTRAL NG PILIPINAS
FINANCIAT SUPERVISION SECTOR I FINANCIAL sUPERVISION DEPARTMENT IX

05 December 2023

VIA COURIER

Mr. Rico B. Roma
Chairman
PNB Employees Savings and Loan Association, lnc. (PESLAI)
2nd Floor PNB Financial Center,
President D. Macapagal Blvd.
13Oo Pasay City, METRO MANILA

. <pesiainc@gmail.com>

Dear Mr. Roma

Subject: Articles of lncorporation (AOt) and By-Laws (BL) Amendments

This refirs to PNB Employees Savings and Loan Association, lnc. (PESLAI )letter
dated 16 March 2A221 requesting Bangko Sentral ng Pilipinas (BSP) approval of the
proposecl arnendments to the Association's AOI and BL.

We are providing PESLAI with the Certificate of Authority stamped with the BsP
seal, amended AOI, amended BL, and supporting documents, which are covered by a
transmittal letter, for registration with the Securities and Exchange Commission (SEC).

After registration, please furnish this Department with certified true copies of
each of the following:

1. Duly registered Amended AOI and Amended BL; and

2. SEC Certificates of Filing of Amended AOI and Amended BL.

Very truly yours,

Digitallyrlqned h!Dirdo B s.nt.(
Date:2023 1 2 05 0l:20'41 +0300

sANTOS
r Director

Att.: A/s

I Received by the Financial Supervision Sector Operations Suppo!'t Department (FOSD) on 17 March 2022

FSS Licensing Form No. O2-Ol6. Version O t Updated IO June 2022
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u Ref. No" FSD |X-2O23-O8-0035 FsDg
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BANGKO SENTRAL NG PILIPINAS
FINANCIAL SUPERVISION 5ECTOR I FINANCIAL SUPERVISION DEPARTMENT IX

Changed "corporation" to ?ssociation"
Item I deleted since it is already part of the primary purpose
{arnendment in ltem A}, which was lifted from the declaration
of Republic Act (R"A.) No. 8357"

lntroduced a new provision; to merge with those existing
provisions for claritywhile some were renumbered and deleted
since already provided under R.A. No.8367.

Completed the details on the address of the principal office of
the Association.

Changed the term of existence of the Association from fifty {50}
years to perpetual existence.

Minor changes effected {i.e., "corporation" to "association" and
"d irectors" to "trustees").

Minor changes effected {i.e., "corporation" to "association" and
"directors" to "trustees").

CERTIFICATE OF AUTHORITY

KNOW ALL MEN BY THESE PRESENTS:

By virtue of the authority vested in me by the Monetary Board in its Resolution No.
1559 dated 8 December 2OO5, I hereby certifu that the amendments to the Articles of
lncorporation (AOl ) and By-l-aws oi

PNB EMPLOYEES SAVINGS AND LOAN ASSOCIATION, INC. (PESLAU
2nd Floor, PNB Financial Center, Pres. D. Macapagal Blvd., Pasay City

to wit:

AOI, First Provision
AOl, Second Provision

AOl, Third Provision

AOl, Fourth Provision

Aol, Sixth Provision

AOl, Eighth Provision
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Reference

Article l, Section I

Arctcte r, recuon z

Artiele ll

r +:-r'- Irr
AI GILIT: III

Article lll, Section I

Article Ill, Section Z

Article lll, Ssction 3

Article V

Articlet section I

Article V, Section 2

ArticleV, Section 3

Subject

Changed'Ho cile" to "location". lnserted a title "Name".

inserteci a titie "iocation" anci compieteti the aciciress of the
principal office of the Association.

Deleted Article ll - PURPOSES, since it can be referred to
amended Aol-

n- .-.,'.-L-..-J -- l-ri-l^ ri
nE'r rul r ruEr Eu qJ nr LrLtE ti.

The fixed capital contribution ceiling is increased from
P25.OO0.O0 to P50,OOO.OO.

Minor re-numbering and updates in organization

Deleteci item ia) and inserted "Obligations" tn the tttle,

Fleworded "receive dividends" to "participate in the earnings"

Transferred item [c] of this section as item number 7

ueteteo rrem [p, anct transrerres Io utie.

Fle-numbered and added more acts considered as grounds for
termination of membership.

Re-numbered as l\rticle lll.

New provision indicated for the requirement to maintain
membership in the Association.

Changed to ?rescrihed Ceiling of Capital Contribution", which
was provided to comply with the provisions of BSP Circular No.
IO45 Series of 2019. Amended certain provisions for
ciarifi cation anci ilexibiiity.

Original Section 3 amended for clarifications. Deleted certain
provisions as they are merely procedures. These can be
incorporated in the Association's policy manual.

h+l.-!-l F--i:-- , - ap+.-- +l-- ..-i-i--l h.. a -..,- -- l--.-----i^-uErcLEu osLLru,r r.o Ii,iiii Laie u,igiiioa Ey-L<IvvJ, €i5 aiU,a,id.-iaiE-
shail iretrceforti-r be referreei to reguiations irrposed by tire
BSP.

Deleted Section 3.b and henceforth incorporated in the policy
manual.

Fle-phrased Section 4 and re-numbered as Section 5. Changed
"dividends" to'participation of earnings" as ipdicated in R.A. No.
a367.

Article V, Section 4

Ref. No. FSDIX-2O23-O8-OO35-FSD9 *Page2 of6
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Subiect

Original Section 5 deleted, and shall henceforth be referred to
R.A. No.8357. :

Fle-numbered and minor edits. Article lV, Sections l, 2 and 3 in
-^++Ii-n-a rrri+!' ny^tri-i^r ^f e--+i^*- /,n -h-{ En ^f +L^ n^r,i-^levrrrHlrqriLs Yvrrrr PiUvrilUrr ur J-ulrvrre -, -iiU JV Ui !ia- d-tiJLv
,-"-----^---L:--- n- -i - 

ih-1-aiL(.)i iJuidLlUll LU(,le lF(\-Lr.

Transferred to Section 8 of the amended By-Laws.

Deleted, since the budget of the AGM is already included in the
Ann,-:a! E,-rdget s*!*rject t+ *ppr+.=,a! cf B+erd +f Trustees.

Transferred to Section 7 of the amended By-Laws.

Added new Section 4 to the Amended By-Laws to align with
the provisions of SEC Memo Cir. No. 6, s.2O2O and Section 5O of
the Revised Corporation Code.

Updated to align with the provisions of Section 25 of the FICC
and other applicable sections of the same Code.

lnserted in the title'Rights".

lncluded item (b) in the amended section to align wlth the
provision of Section 49 of the RCC.

Transferred Section 7 of the old by-laws to Section 2 of the
amended By-Laws.

lntroduceci new Sectisn 7 to aiign with the provision oisection
57 of the RCC {Manner of Voting; Proxies}.

Transferred from Section 2 of the old By-Laws to Section 8 of
the amended By-Laws and updated to conform with best
practices in the NSSLA industry.

Re-numbered as Article V.

Edited to conform with the provisions of RCC in relation to BSP
Cir. No.lll5 Series of 202I.

Edited to conform with the provision pertaining to
inciepencient Trustees uncier Sectisn 22 of the FICC in relation
to BsP cir. No.I]IS Series of 2a2L

Edited to align with the provisions under Sections 22 and 23 of
the RCC. Removed provision in old By-Law. The elected
trustees, under the present rules, has the option to remain as
!!r!-l-- ,.,.---i-- 

-;-^- L-...-- -l--r-J a- ,- 
- 

4-.--t L^.iiijsleE, trii i eSigri, 5ii1Ce ile VVaS eieCIeU IO Seilr-e IOi' a iixeC tEi'i'i'r.

Added provision for vacancy of position in the Board to align
with the provisions under Sectisns 28 of the RCC.

i

Eleference

Article V, Section 5

Article lV

Article IV, Section 2

Artisle lV, Section 3

Article lV, Section 4

Adicle lV, Section 5 -

Article lV, Section 6

Article lV, Section 7

Article IV, Section I

Article VII

ArticleVIl, Section I

Article Vll, Section 2

Afticle Vll, Section 3

ArticleVll, Section 4

\ t.,,*1-,\
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- Subject

Edited and re-numbered as Sections 5 to 7 to align with the
provisions under Section52 of the RCC.

Re-numbered as Section 8.

Acideci Secti6n 9 - Conduct of meetings, to align with the
provisions under Section 52 of the RCC.

Fle-numbered old Article Vlll, Section I as Article V, Section 1O

and transferred provision from old Section 3 - Election
Committee.

Deieted. Voting by proxy rs now allowed rn the amended by-
laws under the amendment of Article lV, Section 6.

Transferred to Article V as Section IO of the amended By-Laws.
Last (two) 2 paragraphs of Section 3 in superseded By-Laws
deleted since this is no longer applicable. A member may cast
more than one vote ior one canciieiate.

Fle-numbered and aligned with the provisions of BSP
Circular No. IIl5 and the Manual of ReEulations for Non-Bank
Fi nancial lnstitutions {MORN BF! }.

--l-r--! C--!i-.. ! - --J --!-e!--! t- DCh -i--,,I-- tt^ ta!r ---i--uEtELEu JguLrutr r.L ortu rsrgitHu lu DJr UIL\Jtot rrv. tit- -E,iU5
at 2021. Deieteci Seciiun (gi anci rrrerged tire pruvisiurr irr Lire
opening statement of the amended section.

Fle-numbered as Article ll, Section 12.
provision of Section 29 of the RCC.

Aligned with the

Fienumbereci as Articie ll. Sections 13 to 15 and aligned with the
provision of Section 27 of the RCC. Added Section 16 to align
with provision of BSP Circular No.1'lI5 series of 2A23

Fle-numbered as Article Vl.

riciciition oinew Section i - Oificers oithe Association. nciciition
of the positions of eompliance Off-icer anci ehief Risk Oftlcer to
complywith RCC and MORNBFI requirements.

Fleplaced with Section 2 - The Chairman. Effected minor edits
and provided catch-all provision common to all duties and
-.-- -.- -lLl!!+: - - -t ^€ti -^--I EJPLTI lsrLrillL|ES Lrl Lrt trLEt 5,

Replaced with Section 3 - Vice Chairman. Effected minor edits
and provided catch-all provision common to all duties and
responsi bil ities of officers.

Danl=cor{ rarith Qactian L - -Fvo+cr rvar trffaa+ad min^, arli+c rnrl

pi'ovicec catch-aii provision common to aii cjuties enci
responsibi lities of officers.

Reierence

ArticleVll, Section 5

ArticleVlll, Section I

Article Vlll, Section 2

Article Vlll, Section 3

i

Article IX, Section I

Article X, Section I

Article Xll

Article Xll, Section I

Article Xll, Section 2

Ar+irla Yll Caaf ia* ?.
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Refierence

ArticleXll, Section 4

i 4:-l^ vr! c^-+i^- EAa LaLa- Alar J$LSlVa t J

Article Xll, Section 5.e

Artiele Xll, Seeti*t-': 6

Article Xll, Section 8

l

ArticleVl - Loans and
lnvestment

ArticleVl,section 2

ArticleVI, Section 3

ArticleVl,section 4

ArticleVl, section 5

Article Vl, Section 6

ArticleVI, Section 7

Article Vl, Section 8

Article Xlll

Article Xlll, Section I

AITICIE I'IV

Africle XV .. 
*

Article XV, Section I

- Subjec{

' Replaced with Section 5 - Corporate Secretary. Effected minor
edits and provided catch-all provision comfilon to all duties
and responsibilities of officers-

n^nl=-^"J ,e.i+l-. e ^-+i^- c r6+^eh-l A.,.!i.^. ECE^-.^J *i^^ensFrrsesu vvr!r, JUL!rvrr I iiiaUiiiqi -UUiaui. aaies!vs ttrrrrvr

edits and provicJed catch-aii pi'ovision cat-i-iffioli to ali cluties
and responsibilities of officers. Also inserted "internal" for
clarification.

Sections {c)and (e}of original By-Laws transferred as a function
nf tFra l^nrnnli:nra flfficor t rndar *hc amanr{arl Fhr-l :rerc

_-j *-4Er;t

New position {President) included to comply with the provision
of Section 24 of the RCC and the MORNBFI. Items "a" and "b" of
amended By-Laws taken frorn the functions of the Compliance
Officer under the orioinal Bv-l-aws-

Replaced with Section 7 - Compliance Officer. New position
included to cornply with the provision of the MORNBFI.

Added new Sestion I - Risk Officer. lncluded provisions for
duties and responsibilities of Officer.

Re-numbered as Article Vll - Loans and lnvestment.

Changed Board to Board ofTrustees"

Changed Board to Board of Trustees.

Changed Board to Board ofTrustees.

Changed evaluation and approval from "Credit Committee" to
"Loans & lnvestment Committee or the Chairman/President'",
aiong wirh other eciits.

Changed Board to Board of Trustees.

Changed title from "Restrictions" to "lnvestment". Updated
existing provisions.

lncluded provrsion for Patronage Refund.

Re-numbered as Article Vlll and minor edits.

Updated Title of Section I to torporate Seal"

Re-numbereei as Hrticie iX anci minor eciits.

Re-numbered as Article X and minor edits.

Edited to align with the provision of Section 47 of the RCC.
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Reference

Article XV, Section 2

- Subleet

Edited to align with the provision of Section 47 of the RCC on
members'delegation of power to the Board of Trustees on the
matter of amendment or repeal of by-laws.

A*:-t^ \^[
aaLtbtsArl

Article XVl, Section I

h^ *..*I^^-^J -^   -ri-l^ vrHu-r rur r rvgt Eq gg At Lrulg n i

Ftevised to align with the provision of Section 47 of the RCC on
efhctivity of amended by-laws.

approved by the majority of the members cf the Board of Trustees, constituting a quorum
and members representing at least 2F of the Association's members, duly certified by the
Corporit6 Secretary and the majority of Trustees, are in accordance with law

This Certificate is hereby issued to enable PNB Employees Savings and Loan
Association, lnc. to register its Amended Articles of lncorporation and By-Laws with the
Securities and Exchange Commission, pursuant to Section 48 of Batas Fambansa Big. 68
iThe eorporation eodq.of the Phiiippines), as amended by Section 47 of Flepubiic Act iR.A)
No. 11232 {An Act Providing for the Revised Corporation Code of the Philippines}, and
Section 4 of R.A. No. 8357 ffhe Revised Non-Stock Savings and Loan Association Act of
't9e7).

:..

!f,I rArlT\!!:CC tlll lEl\EnE ! [--r,- L---,,*!- ^-! .-, L-*l -*l --..^-l rL^ ^cfi^:-l ^--lllI rrrlLJJ VYr rLnLvl , r rlovC ,iEaeuIiLiJ JqL iii, tiqaiu ortLi uuurcu tttg vttrLtsr scqt

of the tsangko Scntrai ng Filipinas t6'oe affixeci tirisi3ti:day of Novembei" 2A23 at i"ianila,
Philippines.

Digitally signed iry
Dindo R. Santos

r I b6,,, 3,i'!"; i3'i'il;l?
^,-.Irt - -..:--et.tPv tr! g^r r r vs

{.4d, Director
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