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Ax Act to further amend “The New Zealand Bank Act, 1861.”
[19¢h August, 1801,

WHEREAS by a Deed of Settlement dated the 2nd day of July, 1861,
a Joint 8tock Banking Company called “ The Bank of New Zealand ”
(and which is hereinafter referred to as “ The Bank ) was established in
the Colony of New Zealand under and subject to certain rules regulations
and provisions contained in the said Deed. And whereas by the said
Deed of Settlement in the form in which the same stood prior to the
alterations hereinafter mentioned provision was made (clause 18) for
increasing the capital of the said Bank from time to time as the share-
holders might determine but no provision was made for reducing the
capital by writing off or cancelling any lost capital or any
capital unrepresented by available assets. And whereas by
the said Deed of Settlement in the form aforesaid it was farther
provided (clause 82) that it should be lawful for a general meeting of
the proprietors of the said Bank by a majority of votes to make new
laws regulations and provisions for the Company and to amend alter and
repeal all or any of the existing laws regulations and provisions
of the Company with a proviso that no such new amended or altered
laws regulations and provisions should be in force till confirmed at a
subsequent general meeting as in the said clause mentioned. And it
was further provided (clause 119) that notwithstanding anything there-
inbefore contained if at any time it should be certified by the auditors
that the assets of the Company were not sufficient to meet its liabilities
or that an emergency had arisen which made a call or calls expedient it
should be lawful for the Board of Directors to make a call or callsupon
the proprietors in proportion to the number of their respective shares
for a sufficient amount to make up such deficiency or to meet such
emergency as the case might require and such call or calls should be
payable at such time or times as the Board of Directors should appoint
and should be recoverable against the several parties thereto by action
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of debt or otherwise in like manner as calls were recoverable for the
purpose of raising the amount of the several shares in the subscribed
capital of the Company and should afterwards be wholly or partially
returned to the proprietors making payment thereof if the same or part
thereof were found to be no longer necessary to be retained with a
proviso that no call should be made beyond an additional sum equal to
the amount of the subscribed ecapital of the Company. And
whereas by “The New Zealand Bank Act1861” (hereinafter called “the
said Act”’) the Bank was incorporated by the name aforesaid and by the
" said Act it was enacted (section 3) that the several laws rules regulations
clauses and agreements contained in the said Deed of Settlement
or to be made under or by virtue or in pursuance thereof were and
should be deemed and considered to be and should bethe bye-laws for
the time being of the Bank save and except in so far as any of them
were or should or might be altered varied or repealed by or should or
might be inconsistent or incompatible with or repugnant to any of the
provisions of the said Act or of any of the laws or statutes in force in
the Colonyof New Zealand subject nevertheless to be and the samemight
be amended altered or repealed either wholly or in part in the manner
provided in and by the said Deed of Settlement but no rule provision
or bye-laws should on any account or pretence whatsoever be made by
the Bank either under or by virtue of the said Deed of Settlement or of
the said Act in opposition to the general scope or true intent and mean-
ing of the said Deed of Settlement or of the said Act or of any of the
laws or statutes in force in the said colony. And it was further enacted
(section 4) that it should be lawful for the Bank to carry on business as
therein mentioned but subject to certain restrictions thereby provided.
And it was further enacted (section 8) that the Bank might increase
its capital in the manner specified in the said Deed of Settlement. And -
it was further enacted (section 21) that in the event of the assets of the
Bank being insufficient to meet its engagements then and in that ease
the shareholders should be responsible to the extent of twice the
amount of their subscribed shares only that is to say for the
amount subscribed and for a further and additional amount equal
thereto. And whereas the capital of the Bank was from time to time
increased inaccordance with the provisionsof thesaid Deed of Settlement.
And whereas by “The New Zealand Bank Act 1861 Amendment Act
1880 and the New Zealund Bank Act 1861 Amendment Act
1889 and from time to time by resolutions passed at meefings of the
proprietors and confirmed in accordance with the provisions of the
said Deed of Settlement divers amendments have been made in the
said Aet and Deed of Settlement respectively. And whereas in exercise
of a power for this purpose contained in “The New Zealand Bank
Act 1861 Amendment Act 1889” the proprietors of the Bank
by resolutions duly passed and confirmed at general meetings
held on the 14th day of Febrmary 1890 and the 24th day of
March 1890 changed the place at which the head office or principal
banking establishment of the Bank was located to the City of London
in England and such change of place took effect on and from the
twenty-second day of July 1890. And whereas at meetings of the
proprietors of the Bank held respectively on the 28th day of August
1890 and onthe 18th day of September 1890 the following two resolu-
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tions were duly passed and confirmed, viz.: (1) “That €1 15s. per
““share of the existing shares in the capital of the Bank numbered 1 to
¢ 100,000 inclusive and £2 10s. per share of the shares in the same
“ capital numbered 100,001 to 150,000 inclusive be and the same
“ respectively are hereby cancelled such capital having been lost
“or being unrepresented by available assets and that henceforth
“ dividends shall be paid on the first mentioned shares as repre-
““senting £5 bs. each instead of £7 each and on the secondly
““ mentioned shares as representing £7 10s. each instead of £10
“ each. But such reduction shall not interfere with or in any way alter
‘“ the liability of shareholders to contribute a further sum of £10 as
* provided by the Bank’s Acts and Deed of Settlement in the event of
“ the assets of the Corporation being insufficient to meet its engage-
“ments” (2) “That the Directors be and are hereby empowered at
* their option to receive from such holders of the shares in the capital
“ of the Bank numbered 1 to 100,000 inclusive as may be willing to pay
“ the same £1 15s. per share to reinstate their shares to £7 and to
* receive from such holders of the shares in the same capital numbered
¢ 100,001 to 150,000 inclusive as may be willing to pay the same £2
¢ 10s. per share to reinstate their shares to £10 and on all shares so
“ reinstated to pay dividends on the reinstated amounts. Provided
“ always that no such payment and reinstatement shall render any share-
“ holder liable to pay any further or larger amount than he would have
¢ been liable for if such payment and reinstatement had not been made.”
And whereas at a meeting of the proprietors of the Bank held on the
14th day of January 1891 the following resolution was proposed thatis
to say *“That the amendments and alterations in the Company’s Deed of
“ Settlement contained in the printed documents submitted to the
“ meeting and for the purpose of identification subscribed by the
¢ Chairman thereof being the existing Deed of Settlement of the
“ Company with certain amendments and alterations therein be and
“the same are hereby approved. And that the laws regulations
¢ and provisions of the said Deed of Settlement as contained in such
¢ printed document be and they are hereby adopted as the laws and
“ regulations of the Company to the exclusion of the laws regulations
“ and provisions of the existing Deed of Settlement of the Company.”
And whereas at the same meeting the following amendment was.
subsequently carried “That the proposed alteration in the Bank’s
¢ Deed of Settlement as contained in the printed document referred to
¢ in the resolution before the meeting be varied by substituting half
“ yearly general meetings for yearly meetings.” And whereas at the
same meeting the resolution so proposed as aforesaid was subsequently
duly passed with the addition of the following words “ subject to effect
“ being given to this amendment.”” And whereas at a meeting of the
said proprietors held on the 4th day of February 1891 the following
resolution was duly passed that is to say ¢ That due effect having been
“ given as is hereby declared to the amendment passed at the special
¢ general meeting of the Company held on the 14th day of January 1891
¢ theresolution which was unanimously passed at such meeting beand the
¢ same is hereby confirmed. And that the amendments and alterations in
* the Company’s Deed of Settlementascontained in the printed document
“ now submitted to the meetingand for the purposeof identification sub-
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“ seribed by the Chairman thereof (being the amendmentsand alterations
“ approved by the said meeting of 14th January 1891 fogether with
“certain further amendmentsandalterationsmadetherein pursuanttothe
“ said amended resolution) be and the same are hereby ratified confirmed
“and adopted.” And whereas a copy of the said Deed of Settlementin
the form in which the same was approved and adopted at the aforesaid
meeting of the 4th of February 1891 is set forth in the schedule
hereto. And whereas deubts have been raised as to whether the said
resolutions or some of them were not wltre vires of the said corporation
or the proprietors thereof and it is expedient that the said doubts
should be sef at rest.

BE IT THEREFORE ENACTED by the General Assembly of New
?eala,nd in Parliament assembled and by the authority of the same as

ollows :—

1. This Act may be cited for all purposes as “The New Zealand
Bank Act 1891.”

9. This Act shall so far as is consistent with the tenor thereof be
construed as one with the said Act “The New Zealand Bank
Act 1861 Amendment Act 18807 and “The New Zealand Bank
Act 1861 Amendment Act 1889” and such Acts and this Act
may be referred to as ¢ The New Zealand Bank Acts 1861 to 1891.”

3. The two several resolutions passed and confirmed by the
proprietors of the Bank on the 28th day of August 1890 and the 18th
day of September 1890 as hereinbefore mentioned are hereby confirmed
and declared to be valid and binding on the proprietors of the Bank and
all other persons as from the 18th day of September 1890.

4. The aforesaid Deed of Settlement of the Bank shall be taken
to have been duly altered as aforesaid and shall as from the 4th day of
February 1891 be taken to be in the form set forth in the Schedule .
hereto and the laws regulations and provisions therein contained shall be
taken to be and shall be the laws regulations and provisions for the time
being of the Bank notwithstanding anything contained in the aforesaid
Acts or any of them save and except in so far as any of the said laws
regulations and provisions may be amended altered or repealed either
wholly or in part in manner provided by the said Deed of Settlement.

D. The said laws regulations and provisions shall not be amended .
altered or repealed under the provisions of the Deed of Settlement in
any way inconsistent with or repugnant to any of the provisions of the
New Zealand Bank Acts 1861 to 1891 or of any of the laws or statutes
in foree in New Zealand.

SCHEDULE.

Derp or SErrrEMENT OF m8E Baxk or Nmw Zmavanp, .

Ta1s Indenture made between the several parties who by themselves or their agents
or attorneys duly amthorized in this behalf have subscribed or shall subscribe their
names to and have sealed and delivered or shall seal and deliver these presents
Wazsreas the several persons whose names are hereunto subseribed and whose seals are

~hereunto affixed have agreed to establish a Joint Stock Company for the purpose of

carrying on the Trade or Business of Bankers or Banking under the name style and

‘title of ‘“The Bank of New Zealand” with such capital in such respective shares

and under and subject to such covenants rules regulations and provisions ag are herein-
after expressed and contained.
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Now this Indenture witnesseth that in pursuance and performance of the said
Agreement and in consideration of the premises each of them the said several persons

who now are or at any time hereafter shall be parties to these presents for himselfand -

herself severally and respectively and for his and her several and respective heirs
executors and administrators Doth hereby covenant promise agree and declare with and
to the others and each and every of the others of them their and each and every of their
heirs executors and administrators in the manner following (thatb is to say)—

. L (ghat the several persons parties to these presents hereinafter designated « Pro-
prietors ” shall and will whilst holding shares in the capital of the Company be and
continue a Joint Stock Company or Partnership under the name style and title of the
“ Bank of New Zealand ” from the day of the date of these presents until the said
Company shall be dissolved under the provisions in such behalf hereinafter contained.

2. That each of the several persons parties hereto whilst he shall be a holder of any
share or shares in the capital shall and will observe and perform fulfil and keep all the
covenants articles stipulations and provisions in these presents contained and all
additions alterations variations and modifications which may hereafter be made in
pursuance of the provisions hereinafter contained which are or ought to be observed
performed fulfilled and kept by him in respect of or in relation to such share or shares
and in relation to the said Company and its affairs according to the true intent and
meaning of the same covenants articles stipulationsand agreements respectively and the
%a,me gi;asll be binding upon the heirs executors administrators and assigns of every such

ropristor.

3. That the whole management; of the business of the Company shall be and the
sarne is hereby reposed in the Board of Directors hereinafter move particularly mentioned
And that subject to the limitations herein contained and the powers hereby vested in
General Meetings of the Proprietors the individual parties hereto do hereby for
themselves severally and respectively and for theirseveral and respective heirs executors
and administrators renounce and disclaim all right to interfere in the management of
the affairs of the Company or to inspect the Books of the Company or unless appointed
by the Board as hereinafter provided to sign accept or endorse any Bill Note or
Negociable Security in the name of the Company or to enter into any other contract or
engagements 5o as to charge or bind the Company or the properties funds securities or
moneys of or belonging to the Company And sach party hereto binds himself his heirs
executors and administrators that he and they shall and will keep harmless and
indemnified the Company and their lands goods chastels funds and securities from and
against all losses costs damages and expenses oceasioned by any eontract or engagement
made or entered into by him or them as aforesaid.

4. That it shall be lawful for the Board at the expense of the Company to apply
for and endeavour to obtain an Act of the General Assembly of New Zealand to
incorporate the Company under the name style and title of <“The Bank of New Zealand”
and from time to time such other Act or Acts of the Legislature of the said Colony as
the Board may cousider caleulated o facilitate their legal remedies and advance the
general interests of the Company And for the purpose of obtaining such Act of
Incorporation or such other Act or Acts as aforesaid it shall be compstent fo the Board
on behalf of the Company to comply with such conditions as may be imposed by any
such Act or Acts anything in these presents inconsistent with such conditions notwith-
standing And every provision herein contained incousistent with the provisions of
such Act or Acts shall during the continuance of the said Act or Actis be suspended and
shall be of no force and effect but after the expiration of the said Act or Acts by effluxion
of time or otherwise every such provision herein contained shall again be in full force.

5. That the objects of the Company shall be the carrying on of the Business of a
Bank of Issue and Deposit the Lending of Money on Cash Credits Promissory Notes
Bills of Exchange or Letters of Credit and on other securities of the like nature or on
personal security the dealing in Money Bullion Specie and Exchanges of and with all
Countries and in Notes Bills or other Securities for Money and generally the transactin
of all such other business as it is or shall or may at any time hereafter be usual an
lawial for establishments carrying on Banking in all ifs branches or dealing in Money
Bullion Specie HExchanges or in Notes Bills or Loans to do or transact and the
establishment of ageneies or connections in relation to the said business as may be
congidered desirable for the Company or may promote the convenience of merchants
and gghers and the granting of Letters of Credit on agents and banking connections
abroad.

6. That the Business of the Company shall be carried on in such place in the City
of London in England as the Board shall from time to time determine on and also if it
shall bedetermined according to the provisions hereinafter contained toestablish Branch
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Banks or Agencies such Branch Banks or Agencies shall be carried on in such places as
the Board may from time to time determine upon. )
Capital of the 7. That the Capital of the Company shall consist of Five Hundred Thousand
company. Pounds hereinafter designated the Original Capital to be contributed in Fifty Thousand
Shares of Ten Pounds each and of such further sum or sums of money as may hereafter
be raised by the creation and sale of new shares of the like amount as hereinafter
provided Provided always that the business of the Company may be commenced and
carried on when Two Hundved and Fifty Thousand Pounds of the said Capital shall
be subseribed. .
Agreement to pay 8. That the several persons parties to these presents shall and will severally
‘1"1"’:‘“ m&msml- contribute to the said original capital in proportion to the number of shares set against
toents on SLaxes. their respective names in manuer following that is to say a deposit of one pound upon
every share of the original capital shall be paid on or before the execution of the Deed
and the remaining sum of nine pounds shall be paid in instalments of not more than one
pound upon every shave at such time and place as the same may be called for in
pursuance of the power vested by these presents in the Board hereinafter constituted
save as hereinafter excepted that is to say in no cese shall more than fifty pounds per
ecentum on the subscribed capital berequired except with the concurrence of three-fourths
in value of the Propristors ab & general meeting to be called for that special purpose but
if any further call or calls be determined on at such meeting then all powers and
regulations for making and enforcing the same may be given to the Directors at such
meeting or at any subsequent meeting or meetings to be called for such purpose.
Calls of instalments 9. That the Board may eall for the payment of suchinstalments respectively at sueh
on ghaxes, times and places as they may determine by one or more public advertisement or
advertisements in the New Zealand Government Gazetie or by circular letters as herein-
after provided Provided always that no such instalments shall be required to be paid
within a shorter peried than three months after the time at which a previous instal-
ment has become payable.
Interest on and 10. That every instalment so to be called for shall bear interest from the day on
recovery of ealls.  ywhich the same shall become due at the rate of fifteen per cent. per annum and the
amount of such instalment with interest as aforesaid shall be recoverable by action of
debt if the same be not paid within the time to be appointed for that purpose and on the
trial of every such action it shall not be necessary to prove the appointment of the
Directors by whom such call was made nor any other matter except that the defendant
a6 the time of making such eall was s holder of one or more shaves in the capital of the
Company and that such call was in point of fact made and notice thereof and of the
time fixed by the Directors for payment thereof given in the manner herein provided.
Agreement to pay 11. That the several Proprietors in the Company shall and will duly pay all such
calls o meet losses.  gallg as may be made in pursuance of the provision in that behalf hereinafter contained
for the purposs of meeting any losses of the Company or any emergency for which the
said Board may deem it necessary to make such calls.
Forfeiture of shares 12. That in case default shall be made by any Propristor in the payment of any
on default, eall that shall be made and become payable on his or her share or shares for the space of
gix calendar monthsnextafter the same shall havebecome payableitshallbelawtulfor the
Board to declare the share or shares on which such default has been made and the
deposit and calls previously paid thereon and all benefit and advantages whatever
attending the same to be absolutely forfeited to the Company and the person or persons
making such default shall thereupon in respect of such shave or shares cease to be a
Forfeiture may be  member of the Company. Provided nevertheless that the Board may if they think fit
discharged. upon the application of the Propriefor or late Proprietor discharge any share or shares
from forfeibure and restore the same or any part thereof to such Proprietor on such
terms as the Board may think fit andin the event of such diseharge the forfeiture shall
be held not to have occurred and the rights and liabilities of the Proprietor making
default not to have been in anywise affected and provided further that it shall be lawful
for the Board if they think fif instead of declaring such share or shares to be forfeited
to enforce payment of the calls with interest ag hereinbefore provided or to sell go many
only of the shares of any Proprietor so making default as may be necessary and sufficient
o pay the amount payable upon the whole of such Proprietor’s shares and all expenses
costs and charges.
Creation of new 18, That affer the original Capital of Five Hundred Thousand Pounds shall have
shares. been fully paid up but not sooner it shall be lawful from time to time for the Proprietors
. by & special resolution to create such further and additional shares of Ten Pounds each
as may be deemed advisable such additional shares to be allotted disposed of and paid for
(by instalments or otherwise) in such manner ab such time and upon such terms and
conditions as the special resolution or in default thereof the Boazd shall prescribe.
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14. Except so far as otherwise provided by the conditions under which the same
shall have been created or by these presents any new shares shall be gubject to the

provisions herein contained with reference to the payment of calls and instalments

transfers and transmission forfeiture lien and otherwise.

15, That any share forfeited in pursuance of any provision herein contained shall
as soon as possible after such forfeiture be disposed of by public sale or private contract
for such reasonable price as may be obtained for the same and thereupon a transfer of
the forfeited share shall be made to the purchaser thereof by such Director as the Board
may appoint Provided nevertheless that it shall be lawful to withhold any such forfeited
share from immediate sale for a reasonable time in every case in which it is hereby made
competent to the Board to discharge such forfeiture and in which they shall think it
probable that an application for such discharge will be made by the Propristor or late
Px:%)netor and that 1t would be proper to discharge the same upon such application being
made.

16. AnyProprietor whose shares have been forfeited shall notwithstanding be linble
to pay and shall forthwith pay to the Company all calls instalments interest and
expenses owing upon or in respect of such shares at the time of the forfeiture together
with interest thereon from the fime of forfeiture until payment at Five per cent. per
annum and the Board may enforce the payment thereof if they think fit.

17. That every Propristor shall have a separate and distinet right to his share for
the time being in the capital of the Company and shall be entitled to the profits of the
Company in proportion to the amount paid up on the shares held by him and liable and
subject to the losses of the Company in proportion to the number of shares held by him
or her but subject nevertheless to the provisions hereinafter contained.

18. That as between the proprietors of the several shares and their respective real
and personal representatives the said capital and all the funds and property of the
" Company and the share and shares of each Proprietor shall be deemed personal estate
and be transmissible as such and that there shall not be benefit of survivorship among
the Proprietors in respect of the said capital funds and property.

19. That subject to therestrictions herein contained every separate share in the said
capital but not any fractional part of a share shall be transferable by the Propristor of
such share to any other person such fransfer fo be made in such manner and form as the
Board shall determine and the execution thereof by both transferor and fransferee to be
duly attested to the satisfaction of the Board.

20. That no share or shares shall be fransferved after any call shall have been made
by the Board until the amount of such call in respect of such share or shares with the
interest due thereon if any shall have been paid.

21. That in all eases wherein a Proprietor either by himself or jointly with any
other person or persons and whether divectly or indirectly shall become debtor to the
Company orto any person or persons for their use and behoof or shall be under engage-
ments to the the Company of any kind such debfs and engagements shall be first and
paramount charges upon the share or shares of such Propriefor and the dividends or
interest aceruing thereon before all other creditors of such Proprietor and before his or
her assigns voluntary and legal and it shall be lawful for the Board if they shall see fit
10 prohibit and restrain the transfer of the share or shares of such Proprietor or the
payment of the dividends accruing thereon, until all and every such debts and engage-
ments shall have been fully paid and satisfied and if such Proprietor shall fail within a
time to be fixed by the Board to pay and safisfy all such debts and engagements the
shaxre or shares of such Proprietor shall thereupon become forfeited to the Company and
it shall be lawfal for the Board without notice to such Proprietor absolutely to sell
the said shares or so many thereof as shall be necessary and sufficient for the purpose
either by public sale or private contract and to apply the proceeds thereof together with
the dividends and interest due thereonin liquidation of such debbs and engagements and
the balance of the net proceeds of any such sale shall be paid over to the late Proprietor of
such shares.

922, That no person shall be allowed to subscribe for or by reason of purchase or
otherwise o hold more than Three Thousand shares in the capital of the Company and
if any transfer of shares shall be executed in favour of any Proprietor by means of
which the shares of such Proprietor would if the same were allowed to take effect exceed
the above prescribed number such transfer shall be wholly inoperative in respect of so
many of the shares comprised therein as would bein excess of such number but if any
person shall by means of maxriage or as executor or administrator of any deceased Pro-
prietor acquire so many additional shares as with those previously held by him amountto
morethan Three Thousand sharessuch personmay fransfer the share or sharesexceeding
the number hereby allowed to be held as aforesaid andin casesuch transfer shallbe made
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within six calendar months next after the right of such person as aforesaid shall have
acerued then but not otherwise the transferee shall thereby become entitled to any
dividend or bonus previously declared in respect of such share or shares and if no such
transfer shall be made within such period ofp;'cx months the dividends and bonuses (if
any) due on such shares so in excess shall be forfeited to the Company and in case such
transfer shall not be made within twelve months after the aceruing of the right thereto
the same shares together with all dividends and bonuses due thereon shall be absolutely
forfeited to the Company.

Txecution of deed 23. Thatno person or persons shall be deemed or taken to be a Proprietor of or to

condition precedent have any interest in any share or shares of the said capital until he or she shall have

fo proprietorship.  executed this Deed or & duplicate thereof either in person or by attorney or shall either
in person or by attorney have executed a memorandum in writing agreeing to be bound
by this Deed such memorandum to be in such form as the Board may from time to time
approve and to be contained in an instrument of transfer of shares or an application for
shares or an acceptance of allobment of shares orotherwise Provided however that this
article shall not prevent the Company from requiring payment of and receiving the
deposit or any call upon shares agreed to be taken by any person.

Txeoution of deed 24, That failing the payment of such deposit as aforesaid upon the original shares

not o confer xights and of every call that may have been made and be payable upon any share or shares ab

unless deposit and  the time of the execution of this Deed or of such memorandum as aforesaid by any of

;ﬁg" thenduebe  4}o several parties hereto such execution shall not confer upon the party executing any
of the rights or privileges of & member of the Company.

Rights of proprietor 95..That no Proprietor shall be allowed to attend or vobe at any meeting of Pro-

suspended if calls  prietors or to receive any dividend or exercise any other right or privilege under or by

overdue. virbue of these presents before the amount of every call which shall have been made and

shall have become payable and overdue in respect of his share orshares together with
interest thereon if any shall have been fully paid and satisfied.

Of joint propristors 26. That when a share or shares shall bevested in two or more persons jointly orin
one only eg.of o common or otherwise the one of such persons or of the survivors of them whose name
Xecognisec tor shall stand first in the books of the Company as one of the ownersof such shares or the

certain o8, : . .
Oriai puxpos sole survivor of such twoor more persons shall be considered and deemed the Proprietor

of such share or shares for the purpose of voling and receiving dividends and of

receiving any nofice that may be required fobe given but all the parties shall be liable

jointly and severally to the Company for the fulfilment of all the covenants herein

cgntaine& and any rotice given to either of them shall be deemed good notice to all of

Upon transfer of 27. That on the completion of the transfer of any share or shares and the execution
;h“es snd exe“;gmﬁ of this Deed or a duplicate thereof or of such a memorandum ag is mentioned in Clause
y transferes of ded 93 1y the person or persons to whom the same shall be transferred the previous holder of

duplicat - . %
;fmzﬁgiiﬁ‘;;eﬁ:d such share or shares shall subject to Clause 16 be as between the Proprietors exonerated

to in clause 23 and released from all claims demands obligations and liabilities in respect of such share
grmmi?%‘ggieﬁsed or shares and from all further observance and performance of any covenanis conditions
om Habisy. stipulations or agreements herein contained or which may be contained in any

supplementary deed bye-law or regulation of the Company and the person or persons to
whom such transfer shall be made shall have the same privileges and be subject to the
same liabilities as the original Proprietor.

Custody of deeds of 28. That every deed or instrument of fransfer and every other deed or instrument

transfer., in writing on which the right of any Proprietor may be founded or an attested copy of
every such last mentioned deed or instrument shall be deposited and kept at the office of
the&(}omga.%y and no such deed or instrument of transfer shall be valid or effectual until
so deposited. )

Proprietor under 29. Bvery Proprietor referred to in Clause 28 ghall be entitled at all times by

clause 98 may writing under his or her hand to require the deeds and instruments referred to in the

require production  game Clause to be produced and shown forth to himself or herself or to such person or

of deeds. persons as he or she shall require on payment of all reasonable costs and charges
attending the production and shewing forth the same.

No trusts fo be 30. That the Company shall not be bound in any manner by any frusts or equitable

noticed unless interests affecting any share or shaves of the capital standing in the name of any person

directors think 6. o persons or to take any notice of any such trusts or equitable interests but the receipt
- of the Proprietor in whose name the shares shall sband in the books of the Company

shall notwithstanding any such trusts or equitable interests and notice thereof to the

Company be & good and sufficient discharge for the money which may become payable by

the Company in respect of the share or shares standing in the name of such Proprietor

and the Company shall not be bound to see the application of the money paid upon

such receipt and & transfer of the shares by such Proprietor shall when complete be
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binding and conclusive against all persons claiming by virtue of such trusts or equitable
interests whether or not the Companyhave had notice of such trusts or equitableinterests

Provided however that when the Company shall have had such notice it shall be in the -

discretion of the Board to refuse to sanction any such transfer and to require the
concurrence of the person or persons so claiming And in case such sanction shall be
refused then any deed orinstrument whereby a fransfer of such shares shall be attempted
shall be wholly moperative. And provided also that when the Company shall have had
such notice it shall in like manner be in the diseretion of the Board to refuse fo pay any
dividendorbonus to the legal proprietor without the concurrence of the person orpersons
claiming in respect of such trusts or equitable interests.

81. That no legatee next of kin or cestui gue trust claiming under the will of any
deceased Proprietor shall as such become a Proprietor of any share or shares of the said
capital but in all cases where legatees or next of kin of deceased Propristors orsuchcestui
gue trusts shall become entitled fo or interested in any such shave or shares the executors
or administrators of such deceased Proprietors shall be considered as the holders of the
share or shares and shall be the only persons entitled fo become Propristors or toprocure
some other person or persons to become a Proprietor or Proprietors in respect thereof.

32. That the husband of any female Proprietor or the executor or administrator of
any deceased Proprietor or the cornmittee of any lunatic Proprietor may on productionof
satisfacbory evidence of title either elect to become a Proprietor in respect of the shares
to which he shall be entitled in either of these capacilies or procure any ofher person or
persons to become a Proprietor or Proprietorsin respect of such sharesbut the frusteesor
assignees of any insolvent or bankrupt Proprietors shall not be entitled fo become Pro-
prietors in respect of the share or shares of such insolvent or bankrupt proprietor but
shall procure some other person or persons o become a Propristor or Proprietors in
respect thereof Provided always thatno person shall be entitled toreceiveany dividends
~or other profits which shall be declaredon suchshares as aforesaid of such femaledeceased
lunatic insolvent or bankrupt Proprietor accruing after his or her- marriage death com-
mission of lunacy insolvency or bankruptey until some person or persons shall have
become a Proprietor or Proprietors in vespect of such share or shares and the person or

rgons who shall ultimately become a Propristor or Proprietors in respect of such share
or shayes shall be entitled to such last mentioned dividend and profits and the full right
and interest of and in such share or shares And provided further that if no person shall
become a Proprietor in respect of such shares within the period of two years from the
date of such marriage death or commission of lunaey respectively then the rights herein
reserved to such husband executor administrator or committes respectively shall cease
and determine, and it shall be lawful for the Board to sell the said shares in manner
mentioned in Clause 15 and fo retain the proceeds together with the interest and
dividends which shall have acerued previously to such sale uniil the person legally
entitled thereto shall establish his claim to the satisfaction of the Board and such person
shall not be entitled to claim interest on the amount so retained And also that if no
personshallhave become Proprietor in respectof the shares of such bankruptorinsolvent
Proprietor within the period of three months after the bankruptcy or insolvency of such
bankruptor insolvent Proprietor it shall be competent to the Board if they shall think fit
to sell the said last mentioned shares by public auction or private contract for the best
prices that can be reasonably gob for the same and the net proceeds of such sale shall
in such case be paid over by the Board to the said trusteeor assigneeforthe benefit of the
said insolvent or bankrupt.

38. That all persons claiming any shares by transmission or claiming a right to
procure another person to be a Proprietor according to the provisions of the last pre-
ceding clause shall before he shall berecognized as & Proprietor of suchshareor shares or
before he shall be permitted toprocure another person to become a Proprietor asthe case
may require and every guardian committee of a lunatic or other person claiming a right
to act in a representative character on behalf of a Proprietor shall before he shall be
permitted to become a Proprietor or receive any dividends or transfer any shares or
exercise any of the rights and privileges conferred by this Deed authenticate such
fransmission or right by a declaration in writing setting forth the material facts which
deelaration shall be made and signed by some eredible person beforesoms Justice of the
Peace Notary Public or any person empowered fo administer oaths in the country in
which such declaration shall be made and shall be subject to the consideration and
approval of the Board.

84. That if such trangmission be by virtue of the marriage of a female Proprietor
the said declaration shall contain a c(épy of the register of such marriage or other par-
ticulars of the celebration thereof and shall declare the identity of the wife with the
holder of such shares and if such transmission shall have taken place by virtue of any
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testamentary instrument or by intestacy the probate of the will or letters of adminis-
tration or an official extract therefrom shall together with such declaration be produced
tothe Secretary of the Companyand if suchright be claimed in consequenceof insolvency
or bankruptcy or of any appointment as a guardian or as a committee of a lunatic a
certificate signed by the Commissioner of Bankrupts or Insolvents or » Registrar of the
Supreme Court as the case may require shall together with such declaration be produced
and left with the Secretary and if such right be claimed by virtue of any power of
attorney the power of attorney shall be 5o produced and left  And upon such production
and the due execution of these presents or of sueh memorandum as is mentioned in
Clause 23 in any of the cases aforesaid the shares shall be transferred in the books of the
C};)mpaény o the name of the person or persons entitled tobecome a Propristor in respact
thereof.

35, That every Proprietor shall be entitled to receive a certifieate underthehand of
one or more of the Directors of the number of shares held by him or her in the capital of
the Company and the amount paid thereon but such certificate shall not be transferable
and shall only be evidence of the title of such Proprietor at the time such certificate was
signed and the books of the Company shall be conclusive evidence in all matters in
dispute between the Company and any member or members thereof and every or any
person claiming any interest in any share or shares of the capital thereof.

86. That the number of Directors shall be not less than five nor more than nine and
such Directorsshall constitute the Board of the Company and any fhreeof such Directors
assembled at an ordivary or duly convened special meeting of the Directors shall be
competent to transact all the affairs of the Company and shall possess and exercise all
the powers herein conferred on the Board.

37. That the Directors shall be selected from amongst the Propristors possessed of
two hundred shares af the least in the capital of the Company but no Proprietorshall be
eligible or qualified to be or act as a Director of the Company who being indebted to the
Company shall fail to satisfy such debts within 4 time fixed by the Board for that purpose
or who shall within three years preceding the day of election have taken the benefit of
any Act for the relief of insolvent debtors or who shall within that time have been
bankrupt or have made an assignment of his estate for the benefit of his creditors or who
shall have made a composition with his creditors or who shall after hig election as
% Director become bankrupt or insolvent or make any assignment of his estate for the
bensefit of hus ereditors or compound with his ereditors or who shall without leave from
the Board be absent from England (unless engaged upon the business of the Bank) for
thespace of siz calender months consecutively during histerm of office or whoshall during
such term without leave from the Board absent himself except on account of illness for
three months from the meetings of the Board.

88. That the Board as soon as they shall receive notics of the non-qualification or
disqualification of any person then being a Dirsctor of the Company shall forthwith
proceed to enquive into the matter at a meetingof the Board specially convened for the
purpose and if they shall be satisfied that snch Director is not duly qualified shall declare
the office of such Director tobe vacant and the sameshall thereupon become vacant and
such. Director shall be removed from the Direction of the Company and the Board shall
then take the necessary steps for filling up such vacancy by a new election Provided
always that suchnon-qualification or disqualification shall not extend to render illegal or
invalid any act deed maftter orthing done or executed or suffered to be done or executed
for or on agcount of the Company by such person assuming to act as a Director prior to
such declaration of vacancy but every such act deed matter or thing so done or executed
or suffered to be done or executed by such person before his actual removal from office
shall be held to be valid binding and conclusive upon the Company and the Proprietors
thereof any invalidity or preceding disqualification for his office notwithstanding.

89, That until Directors shall have been elected as provided in the clause next
hereinafter contained John Liogan Campbell Thomas Henderson James O’ Neill Thomas
Bassell and James Williamson shall be the Provisional Directors: The several parties
hereto do hereby ratify and confirm such appointment as aforesaid and in pursuance of
such appointment the said Provisional Directors or any three of their number shall have
full power to receive applications for and to allot the several shares in the capital of the
said Company and to take all proceedings that may be necessary for the formation of

. the Company and fo receive such deposits as ruay be made on theallobment of ghares and

out of such deposits to pay and satisfy all costs and charges connected with the drawing
of the Deed of Settlement or in any other way connected with the formation of the
Company And every act deed matter or thing made done executed and performed by
the said Provisional Directors or any three of them in pursuance of such appointment or
of the powers herein conferred and everthing heretofore done by the said Provisional
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Dimetorg or any thres of them in or about the formation of the said Company the
preparation of these presents or the application to the Legislative Council for an Act
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to incorporate the Company shall be binding and conclusive on the Company and on -

every member thereof.

40. That a special general meeting of the proprietors shall be beld on a day and
ab a place within the Ciby of Auckland tobe fixed by the Provisional Directors for the
purpose of electing seven Divectors and twoAuditors duly qualified to be the first
Directors and Auditors of the Company And thereupon such Directors and Auditors
shall be elected in manner hereinafter provided and shall upon testifying theirrespective
acoeptance of the office of Directors and Aunditors be the first Directors and Auditors of
the Company.

41. That at the first half-yearly general meeting to be held after the election of
the first Directors under the last preceding clause one of the said Directors shall go out
of office by lot and shall not be eligible for re-clection until the next ensuing election
and in Hke menner at every succeeding half-yearly general meeting to be held in the
month of October in each year another of the original Directors shall refire by lotand
shall not be eligible for re-election until the next ensuing election and so on until the
whole of the original Directors shall have so vacated office And thereafier at every
suceeeding ordinary general meeting the two Directors who shall have been longestin
office shall retire Asbetween two or mors who have been in office an equal length of
time the Director to retire shallin default of agresment between them be determined by
lot The length of time a Director has been in office shall be computed from his last
eleetion or appointment where he hagpreviously vacated office A retiring Dirvector shall
be eligible for re-election.

42, Thast the Propriefors at any general meeting at which any Director shall retire
in manner aforesaid shall fill up the vacated office by electing a duly qualified Proprietor
and may 1l 38y othier vacancies and from time fo time inereage or reduce the number
of Directors Provided that if the place of the retiring Director benot filled up at such
meeting he shall unless it shall be determined st such meeting to reduce the number of
Directors continue in office until the ordinary general meeting in the next year and so
on from year to year until his place be filled up. ’

43, That any Director may at any time vasate his office by sending in his resigna-
tion to the Board and the Proprietors shall have power at any time by extraordinary
resolution to remove from his office any Director for negligence misconduet in office or
any other reasonable cause,

44, Thatin case of any vacancy or vacancies in the office of Director oceasioned by
death resignation disqualification or removal from office the continuing Directors may
aet notwithstanding such vacancy or vacancies bub such vacancy or vacancies may be
filled up by the appointment by the Board of another or other duly qualified Proprietor
or Proprietors and if at any time the number of Directors be reduced below five then
within sixty days after the number shall be so reduced sufficient vacancies to raise the
number to five at the least shall be filled up by the like appointment The Proprietor or
Proprietors so appointed shall continue in office until the next ordinary half-year or
special general meeting and at such next meeting some duly qualified person shall be
elected fo fill any vacancy so filled up by the Board as aforesaid and such lagt-mentioned
pergon shall continue in office until the expiration of the time that such deceased dis-
qualified removed or refiving Director might have continued in office Provided always
that if such vacaney or vacancies shall happen within sixty days before the next ordinary
general meeting it shall be lawful for the Board by a resolution to be entered in their
Minutes to divect that such vacancyor vacanciesshall remain over untilthe said ordivary
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general meeting And provided further that if two or more such vacancies shall have

1o be filled up together at any such ordinary half-year or special general meefing the
person elected by the greater number of votes shall be allowed to elect the vacaney which
he may prefer to fll.

45, That if in order to facilitate the removal of the Head Office and General
Management of the Company the Members of the Board for the time being shall deem it
expedient to resign in order that a new Board may be elected or in case from any cause
whatever the number of Directors shall be reduced to less than three the Chief Officer of
the Company or the Manager of the Company in London shall call a special general
meeting of the Proprietors to elect so many Directors as may be deemed necessaryand
such mesting shall be held at the place where the Head Office and General Management
of the Company are located.

1f all dixectors
resign, or if number
reduced to lass than
three, Chief Officer
o call meeting.

46. That every Proprietor who shall become a candidate for the office of Director Notiee by can-
shall give notice thereof to the Board in writing to beleft at the Banking-house of the didates for the
Company in London thirty days at the least before the day of election and the names of ©ffice of director.
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the candidates who have given such notice shall be published in one or more London
newspaper or newspapers ten days at theleast before the day of election andno Proprietor
shall be eligible who shall fail fo give such notice. X .

47. ‘That the election of Directors at any general meetings shall be by the majority
of the votes of Proprietors present and voting in person or absent and voling by proxy
and when and so often as on the election of any Director or Directors there shall be votes
for more candidates than there shall be vacancies and in consequence of any two or more
candidates having an equal number of votes it cannot otherwise be determined which of
those candidaites shall be the person orpergons o supply the vacancy or vacancies it shall
be decided by lot amongst those candidates which of them shall supply the vacancy or
vacancies And the person or persons in whose favour such decision shall be made shal.
be considered duly elected.

48. That no irregularity informality or illegality in the election of any Director or
in the appointment of any Officer of the Company shall be taken or construed to render
illegal or invalid any act deed matter or thing done or executed or suffered to be done or
exectited by such Director or Officer in pursuance of such election or appointment before
notice in writing shall have been given by a Proprietor or Proprietors to the Board of the
irregularity informality or illegality of such election or appointment bub upon receipt of
such notics the Board shall unless the Director or Officer shall voluntarily resign or
retire proceed to enquire into the objection to such election or appointment at & meeting
in the case of a disputed election of a Director of not less than three Directors other than
the one whose election is disputed specially convened for the purpose and if the Board
shall be of opinion that such election or appointment is void they shall declars the
office vacant accordingly and the same shall thersupon become vacant and a new election
or appointment as the case may require shall be had or made.

49. That every person who shall be elected a Director or Auditor of the Company
asherein provided shall as soon as.conveniently may be testify his accepbance of the office
of & Director or Auditor by a-declaration or memorandum in writing to that effect to be
entered by him in a Book to be kept at the Banking-house for that purpose and until
such acceptance shallhave been so testified the retiring Director or Auditor shall continne
in office as such and shall possess and be subject to all his former powers duties or
obligations Provided that such continuance in office shall in no case extend beyond the
next ordinary half-year or special general meeting and thet if the new Director or
Audifor so elected shall not within one month befors such next raeeting have so testified
his acceptance his election shall be deemed to have lapsed and notice thereof shall be
given by the Board and thereupon some other person shall be elected in his place and
stead at such next ordinary half-year or special general meefing.

50. That if any person holding the office of a Director shall whilst unqualified or
disqualified as hereinbefore provided do any act matter or thing in the capacity of &
Director excepb ab the instance or with the approbation of the Board after notice of his
non-qualification or disqualification he shall forfeit and pay to the Company the sum of
One Hundred Pounds or such less amount as the Board may upon his removal from office
think fit to declare as for & breach of covenant with the other Proprietorsof the Company
andhthe sl%a,res standing in the name of such person shall be liable for the payment of
such penalty.

51. That in each year in addition to their reasonable travelling and hotel expenses
the sum of T'wo Thousand Five Hundred Pounds together with such further sum as may
be voted by the Company in general meeting shall be paid to the Directors out of the
funds of the Company as aremunerabion for their services and such remuneration shall
be distributed amongst the Directors in such manner as the Board shall from time to
time determine Provided always that if in the opinion of the Board it is degirable that
any Director or Direstors should from time fo fime make any special journey on behalf of
the Company such Director or Directors shall be paid such reasonable additional renvune-
ration and expenses for such journey as the Board may from time to time determine,

52. That the Board may from time to tire-make such regulations for their own
proceedings and fix such times for their ordinary and special mestings as theyshall think
fit But any Director may at any time by writing under his hand convene a special
meeting of the Board for the consideration of any matter relating to the business of the
Company Provided that the object of such meeting be expressly stated in the notice

_ conyening the same and that such notice be left ab the usual places of residence of the

Resolution of
directors may be
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other Directors not less than twenty-four hours before the time specified for holding such
meeting.

§8. That every resolution order or direction made and passed or given at any
meeting of the Board shall be liable to be rescinded amended or altered at any other
meeting by the same Directors by whom the same was made and passed or given orby a
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majority of the Directors at a meeting at which a larger number of the Directors are
present Provided that in the last-mentioned case notice shall either be given fo the
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- Directors by whom the resolution order or direction was made passed or given. of the -

intention to movefor a rescission amendment or alteration thereof or thai the considera-
tion of such motion shall if either of the last-mentioned Directors shall so require be
adjourned to a future meeting And provided also that no such rescission amendment
or alteration shall invalidate any act matter or thing in themeantime done or submitted
to under or in consequence of such resolution order or direction.

54. That all questions coming before the Board for econsideration shall be decided
by the majority of votes of the Directors present and not declining fo vote or dis-
qualified from voting and if there shall be an equality of votes the President or other
chairman of the meeting of Directors shall have a casting vote.

55. That no Director shall be allowed to vote on any application for credit on cash
account or on bills offered for discount or otherwise where he is himself a parby or
principal or surety or where his father or father-in-law son or son-in-law brother or
brother-in-law or nephew is & party oron any other proposition in which it shall appear
to the Board that he has a pecuniary or personal interest  And if any Director shall so
vote contrary tio this prohibition he shall forfeit to the Company the sum of One
Hundred Pounds as for a breach of convenant with his co-proprietors and the shares
standing in his name shall be lable for the payment of such penalty Provided thab
it shall be competent to the Board or any meeting of Proprietors to remit the whole
or any part of such penalty if they shall think fit,

56. That the Board shall cause correct Minutes of their proceedings to be enfered
in a Book to be kept for that purpose aud called the Minute Book and such minubes
shall be signed by the person presiding at each meeting or by such person as the said
Board shall specially appoint and such minutes shall be full and conclusive evidence
that the proceedings thereinvecorded took-place--at-o-meeting of a Board regularly
called and that the person whose name is subseribed to such minutes did sign and
was duly authorised by the Board to sign the same and such minutes shall be held to
be sufficient authority for every act deed masbter or thing that may be lawiully done
in pursuance thereof Provided however that the minutes of any such meeting shall
be read over at the opening of the next meefing of Directors and shall be subject
to correction if any error be detected therein and that if at any fime after the formal
enfry thereof in the Minute Book any such error be detected and pointed oub by any
Director and established to the satisfaction of a meeting of the Directors an entry
thereof shall be made in the Minute Book and shall be referred fo and read in connection
with such original minute or enfry. '

57. That the Board shall subject to the powers herein conferred on general meetings
of the Proprietors and o the specific divections and restrictions hereby given or ifnposed
to-and upon them have the enfire management of the businessof the Company and of the
application investment and disposal of its funds and shall and may in all matters not
specially provided for by these presents act as to them shall appear best calculated to
promote the interests of the Company And it is hereby expressly declared that the
powers specially herein conferred shall not be deemed bo abridge in matters not distinetly
provided for the general powers above granted.

58. The Board of Directors ruay establish a Local Board or Local Boards of
Directors at such place or places in New Zealand and elsewhere as they may think fis
themembersof which being Proprietors shall be appointed by the Board of Directors and
the Board of Directors may depute to such local Directors suchpowers as they may think
expedient.

P 59, The Board may by instrument in writing under the Seal of the Company
empower any person or persons either generally or in respect of any specified matbers as
the attorney or attorneys of the Company to execute deeds on its behalf in any place
whatsoever and to do perform and execute any mabter or thing or matters or things
whatsoever in relation to the business of the Company which the Board ig itself capable
of doing And the Board may if they think fit make it a condition that any deed to be
executed by any such attorney or atborneys shall befirst approved by such of the Liocal
Board of Directors as may be specified in the instrument creating the power And in the
event of any such condition being made if a memorandum is written upon any such deed

to the following effect namely i~ Approved by the Liocal Board of Directors established

at ” and signed by some person purporting to sign as the Chairman of
such last mentioned Bosrd any person or persons body or bodies corporate accepting any
deed or deeds executed by such atborney or attorneys shall not be bound to enquire
whether or not such deed or deeds had been approved by the Local Board of Directors
norwhether the person so signing as Chairman was in fact the Chairman thereof Every
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deed signed by such attorney or attorneys as aforesaid (and purporting to be approved as
aforesaid in any case where such approval is necessary) shall be binding on the Company
and have the same effect as if such deed or deeds were under the Common Seal of the
Company.

%O. }Tha»t it shall be lawful for the Board from time to time to make such bye-laws
and regulations for their guidance in any matter not herein specially provided foras to
them shall seem meet and also from time to time to repeal alter and vary such bye-laws
and regulations and to make others in theirstead Provided always that such bye-laws
and regulations shall not be repugnant to these presents or to any laws rules or
regulations made and passed at any general meeling of Propristors and the same shall
only be in force until the next ensuing ordinary general meeting unless then approved of
and confirmed by the said ordinary general meeting.

61. That it shall be competent to the Board to establish any such Branch Bank or
Banks at any place within New Zealand or elsewhere whether in the British Dominions
or otherwise and such Banking Agency or Agencies or Connexions as the Board shall
determine and specially from time to time to empower any one or more of their own
nmumber or any other person or persons to carry on the business of Exchange with such
Branch Banks or Banking Agencies and to bind the Company by such contracts as it
may be necessary or proper to enter into for that purpose by signing drawingendorsing
accepting or negotiating Bills of Exchange Promissory Notes Letters of Credit or other
negotiable instruments and also to inspeet and report on the arrangements and
proceedings of such Branch Banks or Banking Agencies.

62. That the Board shall determine on and regulate the form and amount of the
Promissory Notes of the Company payable to the Bearer on demand and all such
Promissory Notes shall be signed by such person or persons as may be authorized by the
Board in that behalf.

63. That it shall be lawful for the Board to purchassin fee simple or for any less
estate and in such name or names as they shall think proper or to take upon lease a
suitable house and premises in Auckland and Lioudon for the fransaction of thebusiness
of the Company or to build a suitable Banking-house on land purchased for that purpose
and also to purchase or rent or build a suitable house and premises of business for every
Branch Bank that may hereafter be established and also at any time or times thereafter
to sell let demise exchange or obherwise dispose of such land house houses and premises
in such manner as they may think most advisable and to cause the same o be assured
and conveyed accordingly.

64. That it shall be competent fo the Board to take and accept absolutely in
satisfaction liquidation or discharge of any debt previously due to the Company any
lands houses merchandise ships and any other real or personal property and to cause the
same o be conveyed or assigned and delivered to the company or such person or persons
as they may direct as trustees for the said Company Provided however that the Board
shall as soon as conveniently may be having reference to the risk and cost of keeping
such property and to the prospect of realizing in the then state of the market the amount
of the debts for which the same respectively were taken or o much thereof as they may
reasonably expect to realize thereafter cause the same to be sold and disposed of for the
benefit of the Company and to be conveyed or assigned to the purchasers thereof
respectively.

65. That it shall be competent to the Board to take lands houses merchandise
ships and any other real or personal estate in securiby for the payment of any debis which
shall have previously become due or of any liability to come due to the Company which
shall have been permittedto be incurred in the regular and legitimate course of banking
business but which shall afterwards appear to the Board not to be sufficiently secured
Provided nevertheless that it shall be the duty of the Board to realize upon such securities
as soon as conveniently may be having reference as in the last preceding clause and to
cause the same to be sold or disposed of for the benefit of the Company and to b
eonveyed or assigned to the purchasers thereof or else to foreclose such security and
thereafter to sell convey or assign as herein provided. :

66. That it shall be competent to the Board to advance the moneys of the Company
upon liens of wool and upon mortgages of sheep cattle horses and stations for the use of
any holder of such stock within the said colony Provided that in no case such lien
on wool shall be taken except upon the next ensuing olip and that no such mortgage on

" sheep cattle horses and stations shall be taken for a period of more than twelve

Regular and distinet
books fo be kept.

months. :

67. That the Board shall cause regular and distinet books of account to be kept at
the Banking-houseof the Company in which the Company’s whole affairs and transactions
shall be duly entered.
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68. That it shall be lawful for the Board from time o time as occasion shall arise
for raising money for the purpose of carrying on the business of the Company to negotiate
such of the Bills or Promissory Notes for the time being held under discount as they may
consider advisable or to assign or sell any security belonging to the Company and the
endorsement of such Bills or Promissory Notes by any two or more Directors for or on
behalf of the Company shall be binding against every member thereof.

69. That it shall be lawful for the Board by a minute to be entered on their
proceedings to appoint any one or more of their number from time to time to transact
any particular business relating tothe Company either asto its principal establishment or
in respect o its Branch Banks or Banking Agency or Agencies.

70. That the Directors shall elect from time to time from amongst their own body a
President of the Bank and such President shall continue in such office till the expiration
of his then.term of office as Director and the President so elected or in his absence the
Director who shall be elected Chairman by the Directors present at any meeting of the
Board shall preside at all meetings of the Board.

71. That it shall be lawful for the Board from time to time to appoint a Cashier
Secrebary Solicitor and such other officers clerks and servauts as the business of the
Company and of its Branch Banks may require and from time to time o remove any
such Cashiers Secretary Solicitor and other officers clerks and servants at their discretion
And also from time to time to fix alter and vary the duties to be performed and the
amonnt of remuneration to be given to each of such officers clerks and servants and to
pay and discharge the same out of the funds and property of the Company and also for
and on behalf of the Company to delegate to such officers as may be appointed such
powers as the said Board may consider necessary or expedient for the fransaction of the
business of the Company.

72. That such cashiers secretary and other officers clerks and servauts respectively
-shall give such security as the Board shall from time. to time fix and determine for the
due application of and accounting for all moneys bills and other securities received by
them on behalf of the Company and for their good and faithfsl conduct in their
respective offices or situations And that all sharesin the capital of the Company held
by anysuch eashier secretary or other officer clerk or servant may be retained by the
Board as & securify for the good and faithful conduet of such cashier secretary or other
officer clerk or servant in such respective offices or situations.

78. That when Branch Banks shall be established the Board shall appoint fit and
proper persons to be the Managers of such Branches and shall also associate with such
Managers respectively if they shall think fit such and so many loeal Directors being
Proprietors as they shall think expedient for the conduct and managementof the business
of the Company at such Branch Banks respectively such local Directors to be elected
aecording to regulations to be made by the Board in shatbehalf and shall depute to'such
Manager and local Directors or to such Manager alone such powers as they may think
safe and expedient and shalliake and impose such regulations, restrictions, and checks in
respect to the nature and extent of the dealings of such Branch Banks and the principles
and mode of transacting the business thereof as may be necessary or expedient. And
such Manager and local Directors respectively shall accordingly have and exercise such
powers as may be so deputed to them and shall be subject to such regulations restrictions
and checks as may be so made and imposed and shall be subject also to the general
control and direction of the Board and also to all the provisions as to local Directors
herein contained or which may hereafter be established by any rule or regulation of any
general mesting.

74. That every Manager of a Branch Bank shall befors he shall enter on the duties
of his office give such security for the diligent and faithful discharge of the duties of his
office as the Board shall require.

75. That the Board shall from time o time fix alter and determine the amount of
remuneration to be paid to every such Branch Manager and local Director and shall pay
and discharge the same out of the funds and profits of the Company.

76. Thatthe Board shall have full power af any time to suspend and remove from
office any Manager of any such Branch Bank or any local Director whenever it shall
appear to them conducive to the interests of the Company so to do and either to appoint
some other Manager or Director in his place or leave the office vacant as they shall in
their diseretion think expedient.

77. That twice in each year namely in the months of February and August general
meebings of the Propristors shallbe held at the Banking-house of the Companyin London
or at some other convenient place in London fo be notified in the advertisement of such
meeting And it shall be the duty of the Becretary of the Company or other officer
authorized by the Boaxd in that behalf to cause an advertisement of the time and place
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of holding such meetings to be inserted in one or more of the principal newspapers
published in London for the space of ten days at least before the appointed time The
meetings to be held in the month of August in each year shall be called oxdinary general
meetings and the meetings to be held in the month of February in each year shall be
called half-year general meetings All other meetings of the Proprietors shall be called
special general meetings.

78. That the business of every ordinary general meeting and half-year general
meebings shall be to fill up the vacancies which shall then exist or take place in the
Board and to do such other matters and things as are herein particularly required or
allowed to be done thereat and also to consider any report of the Directors which may be
then made and to consider and decide on such other matters and things as may then be
brought forward by the Board relating to the affairs of the Company or which may be;
brought forward by any Proprietor who shall have given to the Board seven days
previous notice at theleast of his intention to bring such matters and things forward at
such meeting And also if the majority of the Proprietors then present shall think fit to
consider any proposal or resolution which may notwithstapding the absence of such
notice thereof to the Board be made by any proprietor then present Provided however
that the said meeting shall not then proceed to determine upon any such mafter or
thing then first bronght forward or any resolution or motion then first made otherwise
than by negativing any proposal or motion made if three Proprietors then present and
holding thirty votes in their own right shall require that the said meeting be adjourned
for the purpose of further considering the same in which case such adjournment shall be
made and notice thereof shall be given as hereinaffer provided with respect to special
general meetings,

79. That subject to such notice asis hereinafter required speeial general meetings of
the Proprietors shall be held at such times and places as the Bosrd may determine
And also if any number of Proprietors holding not less than Three Thousand Shares in
the capital of the Company shall at any time by writing under their hands require the
Board to call a special general meeting for any purpose relating to the Company it shall
be incumbent on the Board to call the same provided that in every such requisition the
object for which such special general meeting is required shall be distinetly expressed
And i such requisition shall not be complied with within ten days after the same shall
have been loft at the Banking-house it shall be lawful for the Proprietors signing such
requisition of their own authority to call a special general meeting to be held at the
Banking-house or some other convenient place in London for the consideration of the
same matbers relating to the Company as were set forth in such requisition.

80. That except as hereinafter provided 30 days’ notice at the least shall be given of
all such special general meetings of the Proprietors either by advertisement in one or
more of the Liondon newspapersor by civeular letters addressed totheseveral Proprietors
a8 hereinafter provided And that in such notice there shall be distinetly expressed the
objects for which the meeting is convened And the business of sueh special general
meeting shall be to consider and dispose of all such matters and things relating to the
business of the Company as may then be brought forward in accordance with the notice
given ag aforesaid and no other.

81. That in case of emergency and urgeney in which it shall appear to the Board
essential or of much imporkance to the inferests of the Company that cerfain mabters
should be brought under the consideration of a meeting of Proprietors with greater
promptifude than the notice hereinbefore required could a,fmif. of it shall be competent to
the Board to convene a special general meeting by adverbisement or cireular letters to be
holden within not less than five days of the publication of such advertisement or the
posting of such notices - And such meeting shall possess all the same powers as a special
general meeting held in the ordinary course herein preseribed.

82. Thatwhen and so often as it shall appear to the Boaxrd or to the Proprietors who
shall call any special general meeting upon default of the Directors to comply with a
requisition for that purpose to be desirable to give notice of any meeting of Proprietors or
of any adjournment thereof or of the object of any such mesting or o give any other
notice required by these presents or which may be required by any future rule or
regulationsby circularlettersinstead of publicadvertisement thereof itshall be competent
for the Board or for such Proprietors to address such circular letters and send the same
by post to the several Proprietors at their respective residences or at the last place of

" residence which shall have been notified to the Secretary of the Cornpany or fo address

such notice (if the Board or the Secretary shall so think fit) to any executor or
administrator of a deceased Proprietor or the committee of a lunatic Proprietor or the

* guardian of an infant Proprietor or next of kin to an intestate Proprietor or the trustee or

assignee of aninsolventor bankrupt Proprietor ortothe agent ofany Proprietorabsentfrom
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London’in' case such executor administrator committee guardian trustee or assignee and
agent respectively shall havecertified their respectivetitles or representative positions to

the Secretary to the Company and have communicated their names and addresses andin

cease any Proprietor whogoever shall not have communicated his address tothe Secretary
and. in respect of shares which by death or operation of law shall have ceased to bevested
in the proprietor in whose name the shares shall stand in the books of the Company and
shall not have become vested in any new Proprietor according to the provisions herein
contained it shall be unnecessary for any such letter to be written or addressed to any
person whomsoever but the Proprietor or party entitled shall nevertheless be bound by

all the acts of any such rseting of Proprietors in the same manner as if he had received -

notice thereof.

83. Thatthe testimony of the Secretary of the Company that the said letters were
to the best of his knowledge and belief written and addressed in conformity with the
provigion hereinbefore contained and the evidence of the person appointed to despatch
the said letters or of any other credible person that the same were respectively put into
the post office at or before the times respectively herein required for the giving of the
notices conveyed by such letters shall be conclusive evidence of the due service of the
said notices and such notices shall be desmed to have been served on the dayy on which
the letters containing the same shall have been posted.

84. That a resolution of the Proprietors shall be deemed to be special whenevera
resolution has been passed by a majority of not less than three-fourths of such of the
Proprietors for the time being entitled to vote as may be present in person or by proxy
at any general meeting of which notice specifying the intention fo propose such
resolution has been duly given and such regolution has been confirmed by a majority of
such Proprietors for the time being entitled to vote as may be present in person or by
proxyat a subsequent general meeting of which not less than ten days’ notice by circular
letter has been duly given and held ab an interval of not less than fourteen days from the
dateof the meeting at which such resolution was first passed A resolution of Proprietors
shall be deemed to be extraordinary which is framed in such manner as would if it had
been confirmed by a subsequent meeting have constituted a special resolution as herein-
before defined.

85. That it shall be lawful for the Proprietors by a special resolution to make new
laws regulations and provisions for the Company and o amend alter and repeal all or
any of the existing laws regulations and provisions of the Company Provided such new
amended or altered laws regulations and provisions do not extend fo amend alter or
repeal all or any part of the laws regulations and provisions established and settled by
these presents for limitingthe individual resporsibility of therespective Proprietors of the
Company as between themselves.

86. That no law resolution or proceeding passed at any general meeting shall be
impeached orinvalidated on the ground that any person voting at any such meeting was
not entitled to vote thereat.

87. That at every meeting of the Proprietors every Proprietor shall have one vote
for every share held by him at the date of such meeting and for the space of three
calendar months ab the least next before such meeting Provided always that no
Proprietor shall be entitled to more than 200 votes in respect of his holding Any
Proprietor absent from any such meeting may vote by proxy provided that the person
appointed to act as proxy shall be a Proprietor All questions to be submitted to any
meetings of the Proprietors shall be decided by the majority of votes except in such cases
as herein otherwise provided Andevery Proprietor present atany such mestingshall be
entitled to demand a ballot either before or after a vote on any question has been taken
by assessment of vobes. ) .

88. That every proxy shall be in writing under the hand of the Proprietor of the
share or sharves in respeet of which such proxy shall be given or in the case of a
Proprietor absent from London under the hand of his agent duly authorised by power of
atborney to receive dividends or to make sale of his share or shares and such proxies
respectively together with the power of attorney in the case of a proxy by agent shall be
lefi ab the Banking-house at least 24 hours before the time fixed for the holding of the
meeting at which such proxies are to be used. ;

89. That every Proprietor who shall have appointed such proxy as aforesaid ghall
for all the purposes of the general meeting and of every adjourned general meeting and
ballot to which such proxy shall be applicable butnot for the purpose of composing the
number of Proprietors whose personal presence is requisife to prevent adjournments be
considered as present by such proxy And all the votes and acts of the proxy in thab
capacity shall be as valid and effectual subject to the qualifications and provisions herein
contained as the votes and acts of the Proprietor appointing him would have been if

21

Proof of notice by
cireular lettors.

Definifion of
“gpecial ” and

“ extraordinary
resolution.

Proprietors may
meke new laws and
regulations and
amend alter and
ropeal existing ones.

Defective voles

not to invalidate
proceedings of
general meehings.
Number of votes
snd mode of vobing
ab general meetings.

Votes by proxy.

Proxy to be in
writing and to be
deposited.

Effect of proxy.



22

Proprietors being
paid officers except
directors auditors
and solicitors not to
vois at meetings.

Chairmanship of
meetings of pro-
prictors and casting
vote,

Exclusion of the
votes of proprietors
specially interested
in any question.

Adjournment of
mestings for insuffi-
cient atbendance.

Notifieation of such
adjournment.

Directors’ reports
and balance-sheets
and auditors’ reports
to be communicate:
to proprietors by
letter,

Minnbes of proceed-
ings at meetings
and their effect.

Appointment of
chartered account-
ants as anditors and
their powers,

Appointment of
auditors ad inferim
on death resignation
&e.

Remuneration to
anditors.

1891, No. 2.] New Zealand Bank. [64 & 55 Vior.

]s)t;%h Proprietor had been present and had voted at any such general meeting or
ob.

90. That no Proprietor who shall be a paid officer of the Company other than the
Directors Auditors and Solicitors shall be qhalified to vote at any general meeting of
Proprietors either as a Proprietor or as the proxy of another Proprietor.

91. That the President elected by the Board as hereinbefore provided or in his
absence the senior Director present shall preside at all ordinary and half-year general
meetings of the Proprietors  Provided thatuntilthe order of seniority shall be established
by the deathretirement or removal from office of the first Directors appointed by virtue
of these presents the Proprietors present at such ordinary general meetingsshall in the
absence of the Presidentelect their own chairman from the Directors then present And
at all special general meetings the Proprietors present shall elect flieir own chairman
And on all questions submitted to any such ordinary or special general mesting the
President or chairman presiding shall have the votes to which he shall be entitled as a
Proprietor and also a casting vote in the case of an squaliby of votes except only in the
cage of the election of Directors hereinbefore provided for.

92. That if two or more Proprietors present at any general meeting shall object to
the vote of any other Propriefor and shall prove to the satisfaction of the majority in
value of Proprietors then present that the person whose vote has been objected to hasan
interest in the question on which the vote is to be taken beyond that which he may
have therein in common with the other Proprietors then and in every such case the
Proprietor whose vote has been objected to shall not be allowed to vose on the question
%Mi shall be incapacitated from voting on such question as the proxy of any absent

roprietor.

98. That every general meeting shall adjourn to a future day if ten Proprietors
holding in the aggregate not less than one thousand sharesshall not assemble within one
bour after the time fixed for such meeting and unless the said number of Proprietors
shall be present themesting shall not be competent to transact any other business than
fixing the time for holding an adjournment of such meeting and no such adjourned
meeting shall proceed to any other business than fixing the time for a further
adjournment unless the said number of Proprietors shall be present at the
same.

94. That every such adjournment as aforesaid shall be notified to the Proprietors
either by ecircular letters or by public advertisement in one or more of the London
NeWSpapers. .

96, That the reportsmade by the Board at any ordinary meefing of Proprietors and
the balance-sheet exhibited at the ordinary general meetings and all reports of auditors

a and also the minutes of proceedings at all such meetings shall be printed and civeulated

amongst the Proprietors as soon as conveniently may be by letters addressed as herein-
before provided with respect to notices of special general meetings.

96. That minubes of all proceedings of every general meeting shall be entered and
kept in the Minute Book of the Company and shall be signed by the person presiding at
such meeting and such minute shall be full and conclusive evidence that the proceedings
therein recorded took place at a general meeting duly called and held pursuant to these
presents and that the person whose name shall be subseribed thereto was the ehairman
at the general meeting at which such proceedings took place and that he signed such
minutes - And such minutes shall be binding and conclusive on all the Proprietors of the
Company and all other persons claiming any interest in respect of any share or shares in
the capital of the said Company. ‘

97. That at the ordinary general meeting in each year one or more Charfered
Accountants shall be elected by the Proprietors to act as suditors during the year then
next ensuing and such auditors shall be fully authorised at all reasonable times to inspeet
the books of the Company and to examine the accounts and affairs of the Company
generally and to call for the production to them at the head Banking-house of the
Company of all books vouchers writings and documents concerning thesame and all coin
securities and other assets of the Company and to call in the aid of the officers elerks and
servants of the Company or any other person competent to give information as to the
Company’s affairs And at the expiration of such term of office as aforesaid such auditors
shall be eligible for re-election as aunditors for the year then next ensuing,.

98. That in the event of the death resignation or disqualification of any such suditor
during such term of office it shall be lawful for the Board to appoint any other Chartered
Accountanttoact as auditor until the nextensuingspecial half-year or ordinary general
meeting when the vacancy shall be filled up by election.

99. That the remuneration of the auditors for their services shall be fixed by the
Company in general meeting.
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100. Thatthe affairs and transactions of the Company shall be brought to a just and
true balance by the Board on or before the 81st day of Mareh in each and every year and

a balance sheet shall be prepared containing a true statement of the affairs and.

tra,nsggtions of the Company and the net profits of the Bank during the year immediately
preceding.

101. The auditorsshall be supplied with copies of such balance sheet as soon as
completed and it shall be their duty to examine the same with all billssecurities vouchers
accounts and doeuments necessary for verifying the same and such auditorsshall examine
the books of the Company and sign such balance sheet in testimony of their having
examined and verified the several entries eontained therein and the balance sheet so
signed shall be submitted to the ordinary general mesting of the Proprietors.

102. That in makiog up the balance sheet to be submitted to every ordinary general
meeting it shall be theduty of the Divectors to deduet from the gross profits of the year
immediately preceding or to charge against the Reserve Fund not only all debts dueto
the Company which shall appear to the Board to be bad debts but also all such as shall
appear to them to be of a seriously doubtful character And in case any such debts shall
a.ft;rga,rds be recovered the amount thereof shall be again carried to the credit of Profit
and Loss.

103. That she Board shall together with the balance sheet hereinbefore mentioned
cause to belaid before the Proprietors st each ordinary general meeting a report on the
Company’s affairs previously approved of at a meeting of the Board and bearing the
signature of the Director presiding at such meeting and such veport shall contain the
recommendation of the Board as to the appropriation of the profits.

104. That it shall be competent for the Board of Directors from time to time to
make out of the net profits such addition to the Reserve Fund as the said Board shallin
their discretion think fit.

-105. That all premiums on the sale of new shares and the proceeds. of all forfeited
shares except as herein otherwise provided and all dividendsremaining unclaimed for the
period of seven years after the sameshall be declared and also all damages which maybe
recovered from time to fume under the covenants articles stipulations and agreements
herein contained or under any laws or regulations which may be hereafter established
shall be carried to the eredit of Profit and Loss.

106. That the balance of net profit shall be available for the payment of a dividend
at such rate as the Company shall declare at the ordinary general mesting and such
dividend shall become payable tothe Proprietors accordingly at atimeto bethen fixed by
the Board and the balance of netprofitremainingif any after providing for the payment
of such dividend shall be caxried forward to the Profit and Loss account of the ensuing
year for the purpose of equalizing future dividends Provided always that no larger
dividend shall be declared than is reeomimended by the Directors. \

107. The Board may from time to time pay to the Proprietors on account of the next
fortheoming dividend such interim dividend as in their judgment the position of the
Company justifies.

108. That no dividend shall be paid in respect of any share upon which any
instalment or instalments shall be in arrear until such instalment or instalments shall
have been duly paid and satisfied Bub it shall be lawiul for the Board unless they shall
declare aforfeiture of such sharesto retainsuchdividendson account of such instalments
until the same shall have been paid and the Proprietor entitled thereto shall not be
entitled to elaim interest on the amount of such dividends during the time they have
been so retained by the Company And upon a forfeiture of such shares being declared
such dividends shall be appropristed to the uses of the Company and applied in
augmentation of the reserve fund.

109. That the Directors Auditorsand all the officers and elerks of the Company shall
be bound to observe secrecy except in the course and performance of their respective
duties towards the Company orundercompulsion or obligation of law with respect toall
transactions of the Company with its customers and as to the stafie of the aceount of any
individual or the extent of his labilities * And every such Director Auditor Officer and
Clerk shall previously to entering upon the duties of his office or employment sign a
declaration in o book 1o be kept for that purpose that he will not reveal or make known
any of the matters affairs or concerns which may come to his knowledge as a Director
Auditor Officer or Clerk to any person or persons whomsoeverexcept in the course and in
the performance of his duties or under compulsion or obligation of law or when officially
required so to do by the Board or by the Anditors for the time being or by any general
mesting of the Proprietors of the Company.

110. That every Proprietor who may be indebted to the Company or any other
person on behalf of the Company shall upon demand pay to the person duly authorised
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by the Board in that behalf all or such part of his debt as may at the time be due and
payable and shall be so demanded and shall not adopt or institute any proceedingsin a
court of equity or otherwise for procuring any accounts to be taken in relation to the
partnershipexisting by virtue of this Deed of Settlement Andin caseany such Proprietor
shall make defanlt in payment of the debt which may be so due and demanded of him
then the amount of such debt may under the order of the Board be recovered from such
Proprietor his heirs executors or administrators asliquidated damages And every party
to these presents herebyagrees that any debts which maybesodueby him and demanded
and in payment thereof there shall be such default shall and may be so recovered as
liquidated damages.

111. That it shall be lawiul for the Board on behalf of the Company o cornmence
and prosecutein the name of the Company any action suit or proceeding at law in equity
bankruptey or insolveney against any person or persons whomsoever whether amember
ormembersof the Company ornotto enforceany claims due by such person or persons fo
the Company And to defend any such action suit or proeeeding that may be instituted
againgt the Company and also to compromise or abandon any such action suit or
proceeding and also to submit any matter in dispute o arbitration and abide by such
reference and submission and every award to be made pursuant thereto and also fo
compound any debt or debts due to the Company and to join in any instrument of
composition or any conveyance or-assignment of the estate of any person indebted to the
Cormpany or in any letter of license granting time to such debtor for the payment of his
debts and also to take proceedings for procuring the sequestration of the estate of any
debtor to the Company asinsolvent or to cause him tobe declared a bankrupt or insolvent
according to the laws for the time being and to do all such matbers and things in relation
to the estate of such insolvent or bankrupt and to the claim of the Company against the
same and to the proceedings in insolvency and bankrupiey as might be done by an
ordinary credifor and also to prefer and prosecute charges for the stealing or erbezzle-
ment of the moneys or property belonging to or deposited with the Company or for any
fraud forgery crime or offence committed against or with intent to defraud the Company
and to prosecute or abandon the same.

112. That in any and every action orsuit at law or in equity wherein a Proprietor
or Proprietors shall be plaintiffs and the Company or any trustees orother persons acting
on behalf of the Company shall be defendants and vice versa it shall not be competent for
either of the parties in or fo such action or suit to set up the partnership created by this
Deed or by or in respect of this Association asa bar to such action orsuit being sustainable
and such parties respectively shall upon the trial or hearing of any such action or suit
and in all or any proceedings which shall be had in or in relation to any such action or
suit be obliged o waive and forego the objection to any such action being tried at law
or to any such suit being instituted or prosecuted in equitybyreason of the plaintiffs and
defendants being partnersin the Companyand no objeetion shall at anytime be taken on
the ground that all the Proprietors are not made parties to any such action or suit  And
upon any trial of any such action or any hearing in any such suit it shall be imperative
on the Board to produce or cause to be produced these presents or a duplicate thereof or
any memorandum such as is mentioned in clause 28 and also the powers of attorney (if
any) under which these presents or a duplicate thereof or any such memorandum shall
have been exscuted by any of the parties thereto or such of the same instruoments
respectively asshall be in the custody or power of the Board and the same respectively
shall be read and used on orin any such trial hearing action or suit without any proof of
the due execufion of the same respectively and the matters and things in this present
clause stated shall and may be used in evidence on or in the same trial hearing action or
suit and shall have the same force and effect as and by way of admission from the parties
respectively asif the same matters and things had been reduced to writing previously to
such trial or hearing as admissions in the canse in the usual form and had been signed by
such parties or their respective attorneys irrevocably and either of the parties shall if
required by the other of them consent to the Court or any Judge of the Court in which
such action shall be brought or suit commenced making an order wherein shall be
embodied the mattersand thingslast aforesaid as admissions from the partyagainst whom
such order shall be sought tobe read and used in evidence or on any such trial hearing
action or suit by the party obtaining such order and if any Proprietor shall act in

_ contravention of this article and shall thereby succeed in defeating the claim of the

Company against him his shares in the capital of the Company shall upon such forfeiture
being declared by the Board (which they are hereby authorised to do as to all or any of
such shares as they may think fit) be absolutely forfeited to the Company. -

118. That in all cases where it may be necessary for any person to serve any notice
writ or other proceeding at law or in equity or otherwise upon the Company service
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thereof respectively upon the Secretary or any Director for the time being by leaving the
same ab the office of the Company in London or at any Branch Bank if the same shall

relate to any transaction atsuch Branch Bank orif the Company shall have suspended or.

discontinued business by serving the same personally on such Secretary or Director or on
some person who was such Secretary or Director at the time of such suspension or
discontinuance of business or by leaving the same in such last mentioned ease with some
inmate at the usnal abode of such Secretary or Director or late Secretary or Director shall
be deemed good service of the same on the Company.

. 114. That each and every printed copy of these presents which shall bear the
signature of the Secretary of the Company aftesting that the same is a true and correct
copy of the original shall in all proceedings at law or in equity between the
Company and individual Proprietors thereof or between several Proprietors and in
all proceedings by parties other than Proprietors against the said Company wherein
notice to produce these presents shall have been given and the same shall not be
produced be received as sufficient evidence of this Deed and of every clause article
stipulation and agreement herein.

115. Thatifany execution shallissue against any individual Proprietor or Proprietors
or former Proprietor or Proprietors or his or their property and effects upon a judgment
decree or order obtained against the Company every such Propriebor or Proprietors shall
be reimbursed out of the property and effects of the Company for all moneys paid and for
all damages costs and expenses incurred by him by reason of such execution or of the
setion or suit in which the same shall have issusd or in default of such reimbursement by
contribution from the other Proprietors of the Company as and subject to the limitations
hereinafter provided.

116. Thatif anysuch Propristoror former Proprisior hisexescutors or administrators
shall not be reimbursed out of the property and effects of the Company it shall be lawiul
for him his executors or administrators fo divide the amountof themoneys o be paid with
interest damages costs and expenses or 80 much thereof as he ghall not have been re-
imbursedinto as manyequal parts as there shall then be sharesin thecapitalof theCompany
not including shares then under forfeiture ~ And every Proprietor for the time being of
the Company and the executors or administrators of every deceased Proprietor shall in
proportion to the number of their shares contribute and pay one ormore such parbs on
demand tothe Proprietor againstwhom such execution shall haveissued or to his executors
or administrators Andupon neglect or xefusalto pay snch contribution it shall belawful
for such Proprietor his executors or administrators o sue for and recover the sameagainst
the Proprietor or the executors or administrators of any Proprietor who shall 5o neglect
or refuse as aforesaid as o debt or demand recoverable at law and distinet from the
accounts of the Partnership And if such Proprietor against whom such execution shall
haveissned hisexecutors oradministraorsshall by reason of the bankruptey or insolvency
of any Propristor or from any other cause bubt without any neglect or wilful default on
his own part be prevented from recovering any proportion of the moneys intberests costs
damages and expenses which he shall have so paid as aforesaid it shall be lawfal for him
or them again o divide such proportion as shall not have been received by him or them
into as many equal parts as there shall then be sharesin the capital of the Company not
including the shares under forfeiture except the shares in respect of which such default
shall have happened ~ And every Proprietor for the time being of the Company except as
aforesaid shall rateably according to the number of his shares upon demand pay oneor
more of such last mentioned parts to the Proprietor against whom such execution shall
have issued his executors or administrators and in default of payment he or they shall
havethe sameremedies for the recovery thereof as arehereinbeforegiven in respect of the
original contributions And if any proportion of sueh money interest cost damages and
expenses shall still remain unpaid by reason of any such bankruptey insolvency or other
causeas aforessid such Proprietor hisexscutors oradministratorsshall haveinlikemanner
from time to time and by wayof accumulative remedy the same powers according o the
circumstancesof the case of again dividing and enforcing paymentof such proportion until
he or they shall in the end if a former Proprietor be fully reimbursed the whole of the
said moneys interests costs damages and expenses and it then a Proprietor the whole
excepting the portion appropriated to the shares held byhimself Provided however that
no such contribution shall be demandable to an extent greater than a sum squalling the
original amonntof the shares in respect of which the same ghall in any case be demanded
and that whenever any individual Proprietor shall have paid by calls to meet losses or by
contribution a sum equalling the original amount of such shares he shall no longer be
liable to pay any further amount either by reason of any call or ag contribution at the
instance of any other Propristor against whom an execution upon a judgment against the
Company shall have issued.
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117. That the President Directors Trustees and other officers of the Company and
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shall be indemnified and saved harmless out of the funds or property of the Company
from and against all costs charges losses damages and expenses which they or any or
eitherof them or their or anyor eitherof their heirs executors and administrators shall
or may incur sustain expend or be put unto for or on account of the Company in
consequence of any act deed matter or thing which they or any or either of them maydo
or cause to be done in carryinginto effect the objects and purposes of the Company orin
or about any indictment information presentment action suit process proceeding or
arbitration to be brought commenced carried on prosecuted defended or entered into
for or on account thereof or for or by the order or direction of the Board or in anywise
relating thereto respectively or otherwise in or about the execufion of their respective
offices or trusts exeept such costs charges losses damages and expenses as shall bappen
by or through the wilful neglect or default of such President Directors Trustees and
other officers respectively.

118, That the President Directors and Trustees for the time being of the Company
and each and every of them and each and every of their heirs execubors and
administrators shall be charged and chargeable only for so much mouey as they and each
and svery of them shall respectively actually receive by virtue of their respective offices
or trusts  And that any one or more of them shall not be answerable or acecountable
for the receipt of the others or other of them nor for the acts neglects or defaults of
theothers or other of them but each of them for his own acts receipts neglects or defaults
only nor for the insufficiency or deficiency of title to any estate or property which may
from time to time be purchased by or by order of the Board for or on behalf of the
Company nor for the insufficiency or deficiency of any security or securities in or upon
which the moneys of the Company shall or may be placed out or invested by or by the
orderof the Board nor for any other loss misfortuneor damage which mayhappen in the
executionof their respective offices or in relation thereto except the same shall happen
by or through their own wilful negleets or defaults respectively. . .

119, Thet it shall be lawful for an ordinary or half-year general meeting of the
Proprietors in pursuance of a recommendation from the Board to enter into a resolution
to dissolve the Company but such resolution shall only be earried by the vobes of
Proprietorspossessing not léss than three-fourths of theactual paid-up capital of the Bank
and shall beof no force or effect until confirmed by the votes of Proprietors holding not
less than three-fourths of the paid-up capital of the Bank at the ordinary or half-year
general meeting next immediately following.

120. That until the atfairs of the Company shall beé finally wound upand all claims’
and demands upon the Company shall be fully paid and satisfied and a final divisionshall
have been made of the residue of the moneys of the Company the several provisions
herein contained and all powers privileges rights and duties of the Board and of the
Proprietors respectively shall notwithstanding any resolubion to dissolve the Company
remain and eontinue infull force so far as the same may be necessary for winding upthe
coneerns of the Company or for enabling the Board te dispose of the funds and property
of the Company or to pay and satisfy all claims and demands upon the Company or to
make such final division as aforesaid Provided always that allsuch property and funds
as shall not be disposed of within the period of three years from the date of the second
general meetingof the Proprietors hereinbefore referved to shall be immediately thereafter
sold by public suction withoutreserve tothe highest bidder in such lots as the Board may
approve.

121, That the Company may from time to time by special resolution reduece its
capital by cancelling capital which has been lost or is unrepresented by available assets
but no such cancellation shall interfers with or in any way alter the lability of the
Proprietors to confribute a further sum of £10 as provided by Clause 122 Provided
always that upon any such cancellation the Directors may be empowered by the special
resolution affecting the same to receive from Proprietors the amount per share so
cancelled as aforesaid to reinstate their shares to the original amount If at any time
hereafter it shall appear to the Board thatlosses have beensustained equal in amountto
one-half of the then subscribed capital of the Company it shall be incumbent on the
Board to submit a statementof sueh losses as soon aspossible to s special general mesting

~of the Proprietors And it shall thereupon be referred to the Auditors for the time being
" and such other special Auditorsas such general meeting may appoint to assess the said

losses and to examine the whole state of the Company’s affairs and to report thereon toa
subsequent general meeting of which not less than four months’ notice shall be givento
be convened for the purpose of receiving and considering such report and if at such
subsequent meeting the said Auditors shall confirm the estimate of loss previously
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submitted by the Board the business of the Company shall from and after the date of
such subsequent general meeting be confined to the winding up of its affairs and
converting into money all its funds and property and distributing the same Provided
nevertheless that it shall be lawful for such meeting to enter into a resolution by the
votesof Proprietors possessingnot less than three-fourthsof the actual paid-up capibalto
continue the businessof the Company and to write off the losses from the capital of the
Company and thereupon such business shall continue.

122. That notwithstanding anything hereinbefore contained if at any time it shall
be certified by the Auditors that the assets of the Company are not sufficient to meet its
liabilities or that an emergency has arisen which makesaecallor eallsexpedient it shall be
lawiul for the Board to make a call or calls upon the Proprietors in proportion to the
numberof their respective shares for asufficient amount to makeup suchdeficiency orto
meet such emergency as the case may require And such call or calls shall be payable at
such time ortimes asthe Board shall appoint and shall be recoverable against the several
parties hereto by action of debt or otherwise in like manner as calls are recoverable for
the purpose of raising the amount of the several shares in the subscribed capital of the
Company and shall afterwards be wholly or partially retwrned to the Proprietors making
payment thereof if the same or part thereof are found 0 be no longer necessary to be
retained Provided always that the fotal calls in respect of any fully paid-up share shall
not exceed an additional sum equal to the original nominal amount of such share
Provided further that any sum paid under Clause 116 in respect of such share shall be
teken as reducing pro tanio the liability ynder this clause in respect of the same share.

128. Thatifit shall appearatany one of the ordinary general meetings hereinbefore
required to be held that there is no immediate or prospective employment for the full
amount of the capital actually paid up and if a diminution of the capital shall have been
recommendedin the report made by the Board to the Proprietors at suchmeeting it shall
be lawful for such general meeting to enter into a resolution o diminish the capital of
the Companyinsuch mannérand to such amountas shall be specified in sueh resolution
and in pursuance of such resolution the Board shall cause the same to be paid back to the
several Proprietors but the amounts so paid back may again be called for by the Board
in the same manner as if the amount had never been brought into the capital stock.

124. That it shall not be lawful for any Proprietor or any number of Proprietors to
dissolve the Company otherwise than is herein provided . And notwithstanding she
changes which will from time to time fake place among the Proprietors by death or
retirement or by the accession of new Proprietors and notwithstanding thatany Proprietor
for the time being may become bankrupt or insolvent or may be convicted of felony or
may commib any other act by which a common partnership would be dissolved the
partnershiphereby formed shall nevertheless subsist and the covenants herein contained
shall at all times until such dissolution as aforesaid be in full force and effect as between
the Proprietors for the time being.

125, That from and after the expiration of twelve calendar months next after the
declaration of the final division of capital ag aforesaid and the publication thereof in the
London Gazette snd the New Zeolond Government Gozeile or some other public
newspapers in London and Auckland aforesaid no action at law or suit in equiby shall be
sustainable by any Proprietor against the Company or any other Proprietor thereof or
against the Trustees Directors or other officers of the said Company for or in respect of
the transactions and affairs of the Company or in anywise relating thersto but the
aceounts of the Company shall after the expiration of such period as aforesaid be finally
and conclusively settled, and shall not be re-opened by any of the Proprietors on any
ground or pretence whatsoever.

126. That it shall be lawful for the Board to take the benefit of any Bankrupt Act
or Law or any Act or Law for the sequestration of the estate of the Company as
insolvent or of any Act or Law for facilitating the winding up of Joint Stock Companies
as the case may require and to do and submit to all matters and things on behalf of the
Company which may be required to be done or submitted to for the above purposes.

197. That in the construetion of these presents the expression « The Company " shall
mean the Companyherebyestablished and the woxd ¢ Divectors” shall mean the Directors
for the time being of the Company and the expression * Board ” shall mean Directors
present at any meeting of Directors to be held pursuant to the provisions herein
contained and the word ‘¢ Proprictors” shall mean persons holding shares in the
capital for the time being of the Company and the word ¢ Shares” shall mean
gshares in the capital for the time being of the Company and the words ** Banking
House” shall mean the Banking House for the time being of the Company in
Tondon and the words in the singular number shall be construed o inelude or apply
to several persons or things as well as one person or thing and words in the plural

New Zealand Bank.
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number shall be construed to apply to one person or thing as well as to several persons or
things and words importing males shall be construed to include or apply to females as
well as males and the words ““person” or “persons ” shall be construed to include a body
orbody corporate as well asanindividual orindividualsunlessin any one of theabove cases
it be otherwise gpecially provided or there be somethingin thesubject or contiext repugnant
tosuch meaning or construction and whereverunderany of the provisions herein contained
& certain number of dajys or other period is required to elapse in order to ground or give
effect to any act deed matter or thing whatsoever or any number of days or other period
is fixed for any purpose whatsoever the first of such days or the first day of such period
shall be reckoned exclusive and the last of such days or the last of such period shall be
reckoned inclusive in the computation of the days or period required and every act matter
or thing hereby authorised or directed fo be done ab one time or at any time or without
reference beingmade fotime may with like requisites or formalities as are hereby required
be also done at several times or from time o time as often as occasion may require or
may be deemed expedient, and in every case where in these presents general expressions
are used in connexion with powers directions or things stich general expressions shall not
be limited or controlled to or by the particular powers dirsctions or things with which the
same are connected and that words or expressions denoting suthority or permission shall
be counstrued as words o expressions of authority or permission merely and shall not be
construed as words or expressions denoting directed or compulsory trust.
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