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C. 11:9A-tl1.1 

P.L.	 1988. CHAPTER 122. opproued Sept,mber 13. J9" 

1988 AsSembly NQ. 2452 

1 AN ACT permittins banks to fileresteted certificates of 
..:i".;-. 

inCO~fation and supplementing P.L. 19f@. c. 61 (C. 11:9A-l 

3 et seq.). 

.;., 

5 BE IT ~ACTED by the Senate and Ge~erol Auemb'y 01 'h~ 

S'oteo/ New Jersey: 

7 1. a. A bank may restate and inte.rate',lJt a sinale certificate 

theproviJions of its certificate of iricol'pqfation. as defiDedin 
9 sectiontof P.L. 1948. c. 67(C.11:QA--1l.:l9c1udinaany provision 

effected by a merger orconsoUdat~ endanyfurtber 

11	 anJ......~ts as may be adopted c~tlY with the restated' 
certific.t~.'" •:-d . 

~;!;l	 13 b. ni: restated certificate sball-,~t~r,that itisa restated
,;.:1".1' 
'1"'-: 

.i;.i Cerlificat. and shall contain allprO~~~ '~arerequired in all 

15 orilinalcertificate of inco1'(X)rationm.f~t,jthetime the restated 

certificate is filed. except that: 

11 (11 It shaO state the address o! ~;;bank' s thea cuneDt 
priJic:ipaloffice and it shall 8l&Ost••e ~;number. names and 

19 add~of the directors consititutin8 its"- current board: 
(2) It ....... not include statententj as tithe incorporator or
 

.	 ."; " 1"'"; .. 

21 iDeOiporaton or as to the filSt direetori'or thefllSt priDcipel 

office: and' 
23 (3) It need not include ProvlSlODS~latiD& to s8curities 

previoudr issued by the blink if none 01 the securities remaia 

25 outatandina. 

c. If· the proposed restated certi,ficate, merely restates and 
21 int.ates. but does not ......... thecertiticate of incorporation 

other tbM as pennitted by sublectionb.oftbis section. it may be 
29 adopted bY the board 01 directors. 

d. If ithe proposed ,.tated certificaterilstates and int.....tes 

31 aad alsO. amends the certificate ofincol'P,Oration, other thaD as . 

....u... by subsection b. oftlUs.· ~tion. the "tated 

33 certi~,e shall be adopted in the m~et,prOvidedin section U7 
of P.L'1948. c. 61 (C. 11:9A-tt1).aiMlaUof the pIOViIiansof 

35 ArtiCle ,19 of the Bankina Act of t•• a~Cabletoi"""'.ts 
. "	 . .. ··I,,-·i ..•· .... 

effect", pursuant to section 1170fP~L UNI. c.8~ (~ 

31 17:9A-.b) shall be applicable totbe"atedcertific:ateof 

incorpctr.Uon. 
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13 .,~" ,act pennits ~, to ~t~ tbeir;·, ~c:ert:i,r~at_ 'of 
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UJco~ntion. It pro~ '.~"'~ to::J~t. 
15 ~"enq andp~"i"r,:,;'~~""'.,Lf~";:a 

pIOC~ for eliminatig~"~'~dioft8D ""ts :from ,m..t.fNe amendments. " ", " '", .17 
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1 e.A restated certific:attt" .t~i" Ule manner prescribed in 
"', " ; .. ,.,.... . ','" "-' "" 

this IeCtion shall .upe.... for aJiIiUrp0se8 the oripnat 
3 cttrtiftcate of incorporation .. ,a4~ mtmlm-mq ,Pl84te:prior tf,)t" +Ption of the re-t~~·~ ~~r.t~fi~~t~. _ lh,) "...t.ted' 
5 cjrtift¢ate may be .prately cert,ififi!d'u tbecertific.te:,of. . . . 

inco~ration. " 
7 .2._ act shall takeeff~t ilnlltg~t~ly. 
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A.mfBLY, No. 2452 

SI'ATE OF NEW JERSEY 

INTRODUCED FEBRUARY 18, 1988 
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By As8emblymlll P!NN,.
 
Al8emblywoman Ogden, Aesemblym~,Kem, Doyle
 

aDd Roberts
 

1 AN ACTpenrllittiDg baDks to fUe restated certificates of
 
incorpOration and supplementm, P.L 1948, c. 61 (C. 17:9A-l
 

3 et seq.).
 

i BElT EN'\(1:TED Ill' rile Senare and Generti'AaernIJly 01 tile
 

Sta,. 01 N_:r!ertey:
 
1	 1. L A ~k may restate and intesr-t., in ajuDlle certificate
 

the ~. of its certificate of inco......... u dermed·iD
 
: ' ,	 :~ ,c,; ,,~ .f' ' 

9	 sectiaD 1 ofP~'L 1948, c. 61 (C. 11:9A-l).,ijM;h1dina ..., provi8iml 
, - ," ". .-.° • • • 

1 

effected by a mel'ler or conmlidatioD 
,:,! 

fui'tIIer 
-.	 

:. ..., 
. 

11	 amendmmts .. may be adopted coac:urnnUyjitb the rest.ted
 

certificat••
 
, 13 b. 11i'e ~ted certificate sbaIl recite .1. it is • rest.ted 

certific.te .... &ball contain all pmvi8iaDl .."~ required iDa 

15 origiDal certlflcate of incolPOration rued .t the>ibne the rest.ted 
certific.t. ism. except that:
 

11 (1) It ,IbaQ" Jat.te the addr_of the c:an.t
 
priDcipel' f»IftCe ad it sbaIl aI80 st.te the r, aad
 

19 ~ofthedirectors consititutiDa ita tbID~t boud;
 

(2) It	 ....·not iDelude st.t....ts • to~iDcD..rator or I 
21	 iDcoqJOtators or 81 to the first directors or the firstpriDCipal ; 

officei ad 
I 

23 (3) It need not iDclude PIOVlSlODl relatq to securities	 J 

'I
previoull, illUed by the bank if none of the securities ,... 

25	 outstandi.... 

c. Uthe 'Imposed restated certific.te m~, restates ....
 
21 int...t.. bIit does not am"" the certificattof iDcoqJOratioD
 

Othertbanas';pennitted bysublectioD b. of tbis:iectioD.it maybe
 
29 adopted by tbi IIoard of dinctors.
 

d. IftheP!oposed tMtated certificate ftlStat. end int...t.
 
31 aDd a1IO ~ the certificate of incol'pOrali~ other thaD u
 

pennitted by 'subsection b. of tbiasec~ the restated
 
33 certirlCate sbalIibe adopted in the maimer PIOViCIW in sectioli 117
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1 of P.L. 1948, c. 67 (C. 17:9A-117), and all of the provisions of 

Article 19 of the Barlking Act of 1948 applicable to amendments 

3 effected pursuant to section 117 of P.L. 1948, c. 67 (C. 

17:9A-117) shall be applicable to the restated certificate of 

5 incorporation. 

e. A restated certificate adopted in the manner prescribed in 

7 this section shall supersede for all purposes the original 

certificate of incorporation and any amendments made prior to 

9 the adoption of the restated certificate, and the restated 

certificate may be seprately certified as the certificate of 

11 incorporation. 

2. This act shall take effect immediately. 

13 

15 STATEMENT 

17 

This act permits banks to update their certificates of 

19 incorporation. It provides a simple procedure to eliminate 

amendments and provisions no longer applicable and provides a 

21 procedure for eliminating the confusion which often results from 

multiple amendments. 

23 

25 BANKING AND FINANCIAL INSTITUTIONS 

Corporations 

27 

Permits banks to file restated certificates of incorporation. 



ASSEM.BLY FINANCIAL INSTITUTIONS COMMITTEE 

STAl'EMENT TO 

ASSEMBLY,No. 2452
 

STATE OF NEW JERSEY
 

DATED: MARCH 7, 1988 

The Assembly Financial Institutions Committee reports 

favorably Assembly Bill No. 2452. 

This bill would permit a bank to update its certificate of 

incorporation using a sinlplified procedure to restate and 

integrate in a single certificate the provisions of its certificate 

of incorporation, including any provision effected by a merger or 

consolidation and any further amendments to be adopted 

concurrently with the restated certificate. The simplified 

procedure would permit the elimination of amendments and 

provisions no longer applicable. 

As long as the restated certificate does not amend the 

certificate of incorporation other than by eliminating 

amendments and provisions no longer applicable, the restated 

certificate may be adopted by the board of directors. If it 

amends applicable provisions of the certificate of incorporation, 

it would have to be adopted as provided in section 117 of P.L. 

1948, c. 67 (C. 17:9A-117). 



SENATE LABOR, INDUSTRY AND PROFESSIONS COMMITTEE
 

STATEMENT TO 

ASSEMBLY,No. 2452 

STATE OF NEW JERSEY
 

DATED: APRIL 25, 1988 

The Senate Labor, Industry and Professions Committee reports 

favorably Assembly, No. 2452. 

This bill would permit a bank to update its certificate of 

incorporation using a simplified procedure to restate and 

integrate in a single certificate the provisions of its certificate 

of incorporation, including any provision effected by a merger or 

consolidation and any further amendments to be adopted 

concurrently with the restated certificate. The simplified 

procedure would permit the elimination of amendments and 

provisions no longer applicable. 

As long as the restated certificate does not amend the 

certificate of incorporation other than by eliminating 

amendments and provisions no longer applicable, the restated 

certificate may be adopted by the board of directors. If it 

amends applicable provisions of the certificate of incorporation, 

it would have to be adopted as provided in section 117 of P. L. 

1948, c. 67 (C. 17:9A-117). 
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