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1891, No. 2.-Privaie.
nAct to further amend " The New Zealand Bank Act, 1861." Title.

[19th August, 1891.
WHEREAS by a Deed of Settlement dated the 2nd day of July, 1861, Preamble.

a Joint Stock Banking Company called" The Bank of New Zealand H

(and which is hereinafter referred to as " The Bank ") was established in
the Colony of New Zea.land 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 13) 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· writ-ing off 01' 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 further
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 genel'al 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 Oompany 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 calls upon
the proprietors in proportion to the number of their respective shares
for a sufficient amount to make up such deficiency or to m'eet 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·amountof 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 capital of the Company. And
whereas by "The New Zea18Jnd 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 be the 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 ColonyofNew Zealand subject nevertheless to beand thesamemig-ht
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 bc made by
the Bank either under or by virtue of the said Deed of Settlementor 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 restriotions thereby provided.
And it was fm'ther enacted (section 8) that the Bank might increase
its capital ill themanner specifi(jdJIltllesll,idDeed 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 case
the shareholdel's 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 inaccordancewith the provisionsofthesaid DeedofSettlement.
And whereas by "The NewZealand Bank Act 1861 Amendment Act
1880" and the New Zealand Bank Act 1861 Amendment Act
1889" and from time to time by resolutions passed at meetings of the
proprietors and confirmed in accordance with the provisions of the
said Deed of Settlement divers amendments have been made in the
said Act 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 February 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 Bank4eld respectively on the 28th day of August
1890 and onihe 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
U share of the existing shares in the capital of the Bank numbered 1 to
U 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
U respectively are hereby cancelled such capital having been lost
" or being unrepresented by available assets and that henceforth
" dividend-s shall be paid on the first mentioned shares as repre­
"senting £5 5s. each instead of £'1 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 fmther sum of £10 as
" provided by the Bank's Acts and Deed of Settlement in the event of
" the assets of the Oorporation 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 numberedl 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 .divi~eIldsonthereinstated amounts.. Provided
" always that no such payment and reinstatementshalll'ender an;yshare'"
" holder liable to pay any further or larger amount than he would have
" been liable for ifsuch 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 that is
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
"Ohairman thereof being the existing Deed of Settlement of the
" Oompany 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 Oompany to the exclusion of the laws regulations
" and provisions of the existing Deed of Settlement of the Oompany:'
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 declar.ed to the amendment passed at the special
" general meeting ofthe Company held on the 14th day of January 1891
" theresolutionwhichwasunanimouslypassed at suchmeetingbeandthe
" same isherebyconfirmed. And that the amendments and alterations in
" theOompany'sDeedof Settlementnscontainedintheprinteddocument
" nowsubmittedto the meetingand for the purposeofidentification sub-
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" scribed bytheChairmanthereof(being the amendmentsand alterations
"approved by the said meeting of 14th January 1891 together with
"certainfurther amendmentsandalterationsmadethereinpursuanttothe
" said amended resolution) be and the same are hereby ratified confirmed
" and adopted." And whereas a copy of the said Deed of Settlement in
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 d(mbts have been raised as to whether the said
resolutions or some of them were not ultra 'l)ires of the said corporation
or the proprietors thereof and it is expedient that the said doubts
should be set at rest.

:BE IT THEREFORE ENA.OTED by the General Assembly of New
Zealand in Parliament assembled and by the authority of the same as
follows :-

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 1880" 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 dayof August 1890 and the 18th
day ofSeptember 1890 ashereinbefore mentioned are hereby confirmed
and declared to .be valid and binding on the proprietors of the :Bankand
all other persons as from the 18th day of September 1890.

Confirmation of 4. The aforesaid Deed of Settlement of the :Bank shall be taken
alterations in Deed to have been duly altered as aforesaid and shall as from the 4th day of
of Settlement. February 1891 be taken. to J)~ill .. theformsetJ'orthjnctheSchedule

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.

Amendments, 5. The said laws regulations and provisions shall not be amended
alte:~tionsd' anthd altered or repealed under the provisions of the Deed of Settlement in
repe.... un er e •• t t 'th t t f th . .Deed of Setlilemenb. any way InconSlS en ID or repugnan 0 any 0 e prOVISIons of the

New Zealand Bank Acts 1861 to 1891 or of any of the laws or statutes
in force in New Zealand.

Sohedule.

Preamble.

SCHEDULE.

DEED OF SETTLEMENT OF THE BANK OF NEW ZEALAND.
THIS Indenture made hetween the several parties who hy themselves or their agents
or attorneys duly authorized in this behalf have suhscribed or shall subscribe their
names to and have sealed. and delivered or shall seal and deliver these presents
WHEREAS the several persons whose names are hereunto subscribedand whose seals are
hereunto affixed have agreed ta establish a Joint Stock Oompany 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 sueh covenants rules regulations a.nd provisions as are herein.
after expressed and contained.
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Now this I~denture witnesseth that in pursnance and performa.nee of the said GeneraJ. mutua.1
Agreement and m consideration of the premises each of them the said several persons CQvena.nt.
who now are or at any time ~ereafter shall be parties to these presents for himself and
herself severally and respectlvely and for his and her several and respective heirs
execntors and administrators Doth hereby covenant prolnise agree and declare with and
to ~he ot~ers and each and every of the others of them their and each and every of their
helts executors and administrators in the manner following (that is to say)-

• 1. That the several persons parties to these presents hereina.fter designated II Pro- Association ea.lled
pnet?rs " s~l and will whilst holding shares .in the capital of the Company be and .. The B~k ef New
contmue a Jomt Stock Company or Partnershlp under the name style and title of the Zea.la.nd.
"Bank of New Zealand" from the day of the date of these presents until the said
Companyshall be dissolved under the provisions in suchbehalf hereinafter contarined.

2. That ea<;,h of the s~veralpersons p~rties hereto whilst he shall be a holder of any Agreement to
share or shares m the capltal shall and will observe and perform fulfil and keep all the observe the artioles.
covenants articles stipulations and provisions in these presents contained and all
additions alteratiolls variations and modifications which may hereafter be made in
pursuance of the provisions hereinafter contained which are or ought to be observed
performedfulfilled an t by him in respect of or in relation to such share or shares
and in relation to the Company and its affairs according to the true intent and
meaning of the same covenants articles stipulationsandagreementsrespeetively and the
same shall be binding npon the heirs executors administra.tors aJid assigns of every such
Proprietor.

3. That the whole management of the business of the Company shall be and the 1\fanagementtobe in
same is hereby reposed in theBoardofDirectors hereinafter moreparticnlarlymentioned dir~cli?rs and rights
And that subject to the limitations herein contained and the powers hereby vested in of mdtvidua.1!lJ.art.
General Meetings of the Proprietors the individual parties hereto do hereby for ners renounc •
themselves severally and respectivelyandfor their several 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 C or unless appointed
by the Board as hereinafter provided to sign accept or en any Bill Note or
Negociable Security in the name of the Company or to enter into any other contract or
engagements so as to charge or bind the Company or the properties funds securities or
moneys of or belonging to the Company And each party hereto binds himself his heirs
execntors and administrators that he and they shall and will keep harmless and
indemnified the Company and their lands goods chattels funds and securities from and
against all losses costs damages and expenses occasioned by any contract or engagement
made or entered into by him or them as aforesarid.

4. That it shall be lawful for the Board at the expense of the Company to ~pply Power to apply for
for and endeavour to obtain an Act of the General Assemhly of New Zealand to Act of General
incorporate the Company under the name style and title of"The Bank of New Zealand" A~~~b1y~~t- sub­
and from time to time such other Act or Acts of the Legislature of the sarid Colony as i:po~edon 1 tons
the Board may consider calculated to facilitate their legal remedies and advance the .
general interests of the Company And for the purpose of obta.ining such Act of
Incorporation or such other Act or Acts as aforesaid it shall be competent to 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 sarid Act or Acts be suspended and
shall be of no force and effect but a,fter the expiration of the said Act or Acts by effiuxion
of time or otherwise every such provision herein contarined shall again be in full force.

5. That the objects of the Company shall be the carrying on of the Business of a Objects of the
Bank of Issue and Deposit the Lending of Money on Cash Credits Promissory Notes company.
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 transacting
of all such other business as it is or shall or may at any time hereafter be usual and
lawful for establishments carrying on Banking in all its branches or dealing in Money
Bullion Specie Exchanges or in Notes Bills or Loans to do or transact and the
establishment of agencies or connections in relation to the said business as may be
considered desira.ble for the Company or may promote the convenience of merchants
and others 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 Ple.oes of business.
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 containedtoestablishBranch
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Banks or Agencies such Brauch Banks or Agencies shaJl be carried on in such places as
the :Board may from time to time det-ermine upon.

7. That the Capital of the Company shall consist of Five Hundred Thousaud
Pounds hereinafter designated the Original Capital to be contributed in Fifty Thonsand
Shares of Ten Pounds each and of snch 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 Hundred and Fifty Thousand Pounds of the said Capital shaJl
be subscribed.

8. That the several persons parties to these presents shall and will severally
contribute to the said origina,l capital in proportion to the number of shares set against
their respective names in manner 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 ninepounds shall be paid in instalments of not more than one
pound upon every share at such time and place as the same may be called for in
pursnance of the power vested by these presents in the Board hereinafter constituted
save as hereinafter excepted that is to say in no case shall more than fifty pounds per
centumon the subscribedcapital berequired exceptwith the concurrenceof three-fourths
in value of the Proprietors at a general meeting to be called for tha.t special purpose bnt
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. maycall for the payment of suchinstalments respectively at such
on shares. times and places as they may determine by one or more public advertisement or

advertisements in the New Zealand Gover'11lt1'l£nt Gazette or by circular letters as herein­
after provided Provided always that no such instalments shall be required to be paid
within a shorter period than three months after the time at which a previous instal-
ment has become payable.

10. That every 1llstalment so to be called for shaJl bear interest from the day on
which 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
at the time of making such call was a holder of one or more shares in the capital of the
Company and that su.ch call was in point of fact made and notice thereof and of the
time fixed by the Directors for paymenttllel'80igi",ellin.tll13:rnalln.e.r.he.rein provided.

11. That the several Proprietors in the Company shall and will duly pay all such
calls as may be made in pursnanceof the provision in that behalf hereinafter contained
for the purpose of meeting any losses of the Company or any emergency for which the
said Board may deem it necessary to make such calls.

12. That in case default shall be made by any Proprietor in the payment of any
call that shall be made and become payable on his or her share or shares for the space of
six calendarmonthsnextafter the same shall havebecomepayableit shallbelawfulfor the
130ard 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 share or shares cease to be a
member of the Oompany. Provided nevertheless that the Board may if they think fit
upon the application.of the Proprietor or late Proprietor discharge any share or shares
from forfeiture and restore the same or any part thereof to such Proprietor on such
terms as the Board may think fit and in the event of such discharge 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 fit instead of declaring such share or shares to be forfeited
to enforce payment of the calls with interest as hereinbefore provided or to sell so many
only of the shares of any Proprietor so making default as may be necessary and sufficient
to pay the amonnt payable npon the whole of such Proprietor's shares and all expenses
costs and charges.

13. That after the original Oapital of Five Hundred Thousand Pounds shall have
been fully paid up but not sooner it shall be lawful from time to time for the Proprietors
by a 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 at such time and upon such terms and
conditions as the special resolution or in default thereof the Board shaJl prescribe.

Agreement to pa.y
deposit and ins~al·
ments on shares.

Forfeiture of shares
on default.

Forfeilture may be
diseha.xged.
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14. Except so:far as otherwise provided by the conditions under which the same New shares subject
shal~ ~ave been. created .or by t~ese presents any new shares shall be subject to the to provisions herein
provlSlons herem contallled WIth reference to the payment of calls and instalments· conta.ined.
transfers and transmission forfeiture lien and otherwise.

15. That ~y share forfeited in pursuance of any provision herein contained shall Sale and transfer
as soon as pOSSIble after such forfeiture be disposed of by public sale or private contract of forfeited shares.
for such ;reasonable price as may be obtained for the same and therenpon a transfer of
the forfe1t.ed share ~hall be made to the p~chaserthereof by such Director as the Board
mayappolllt ProVldednevertheless 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
competeut to the Board to discharge such forfeiture and in which they shall think it
proba~le that an application for such discharge will be made by the Proprietor or late
P or and that it would be proper to discharge the same upon such application being
m e.

16. AnyProprietor whose shares have been forfeited shall notwithstanding be liable Proprietor of
to pay and shall forthwith pay to the Compa.ny all calls instalments interest and forfeited shares
expenses owing upon or in respect of such shares at the time of the forfeiture together liable to ca.l~s &0.
with interest thereon from the time of forfeiture until payment at Five per cent. per :h:{itn at tIme of
annum and the Board may enforce the payment thereof if they think fit. 0 e ure.

17. That every Proprietor shall have a separate and distinct right to his share for Rightsandlia.bilities
the time being in the capital of the Oompany and shall be entitled to the profits of the of proprietors.
Oompany in proportion to the amount paid up on the shares held by him and liable and
subject to the losses of the Oompany 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 l'eal Capiha.l a.nd property
and personal representatives the said capital and all the funds and property of .the of compa.ny to be
Oompany and the share and sha;res·o£eacb:Pxoprietor·shall be deemed personal estate pers?nalty.without
and be transmissible as such and that there shall not be benefit of survivorship among surmorshlp.
the Proprietors in respect of the said capital funds and property.

19. That subject to the restrictionsherein contained everysepal'ate share in the said Sha.res transfera.ble.
capital but not any fractional part of a share shall be transferable by the Proprietor of
such share to any other person such transfer to be made in such manner and form as the
Board shall determine and the execution thereof by both transferor and transferee to be
duly attested to the satisfaction o£the Board.

20. That no share or shares shall be transferred after any call shall have been made No transfer till ea.lls
by the :Board until the amount of such call in respect of such shre or shares with the pa.id up.
interest due thereon if any shall have been paid.

21. That in all cases wherein a Pr . either by himself or jointly with any Debts of individua.1
other person or persons and whether dir Hy or indirectly shall become debtor to the pr<?prietors ti? give
Oompany or to any person or persons for their use and behoof or shall be under engage- :i11e11 o~ \~eIbank
ments to the the Oompany of any kind such debts and engagements shall be :first and ares e .
paramount charges upon the share or shares of such Proprietor and the dividends or
interest accruing thereon before all other creditors of such Proprietor and before his or
her assigns voluntary and legal and it shall be lawin! for the :Board if they shall see fit
to 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 satisfy all such debts and engagements the
share or shares of such Proprietor shall thereupon become forfeited to the Oompany and
it shall be lawful 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 debts and engagements and
the balance of the net proceedsofany snch sale shall be paid over to the lateProprietorof
such shares.

22. That no person shall be allowed to subscribe for or by reason of purchase or Limit to number of
otherwise to hold more than Three Thousand shares in the capital of the Oompany and slul.re;l held byon6
if any transfer of shares shall be .executed in favour of any Proprietor by means of propnetor.
which the shares of such Proprietor would if thesame were allowed to take effect exceed
the above prescribed number such transfer shall be wholly inoperative in l'espect oho
many of the shares comprised therein as wonld be in excess of such number but if any
pel'son shall.by means ofm~~iage or as execu~or or admini~tratorof any d.eceased Pro-
prietor acqurre so many additlOnal shares as WIth thosepreVlouslyheldbyhimamountto
morethanThreeThousaudsharessuch personmaytransfer the share or sharesexceeding
the number hereby allowedto be held as afol'esaidandincasesuch transfershallbe made
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within six ealenda.r months next after the right of such person as aforesaid sha.ll ha.ve
accrued 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 sha.ll be made within such period of six months the dividends and bonuses (if
any) due on such sha.res so in excess sha.ll be forfeited to the Oompany and in case such
transfer sha.ll not be made within twelve months after the accruing of the right thereto
the same sha.res together with alldividends a.ndbonuses dne thereon shallbe absolutely
forfeited to the Company.

28. That no person or persons shall be deemed or taken to be a Proprietor of or to
have any interest in any share or shares of the said capital until he or she shall have
executed this Deed or a dnplicate thereof either in person orby attorney or shall either
in person Or by attorney have executed a memorandum in writing agreeing to be bonnd
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 applica.tion for
shares or an acceptance of allotment ofshares orotherwise Provided however that this
article shall not prevent the Oompany from requiring payment of and receiving the
deposit or any call upon shares agreed to be taken by any person.

24. Tha.t failing the payment of snch deposit as aforesaid upon the original shares
and of every call that may have been made andbe payable upon any share or shares at
the time of the execution of this Deed or of such memorandum as aforesaid by any of
the several parties hereto such execution shall not confer upon the party executing any
of the rights or privileges of a member of the Oompany.

Rights of proprietor 25. That no Proprietor shall be allowed to attend or vote at any meeting of Pro-
suspended if ca.lls prietors or to receive any dividend or exercise any other right or privilege under or by
overdue. virtue 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 or shares together with
interest thereon if any shall have been fully paid and satisfied.

26. That when a share or shares shall bevested in two or more persons jointly orin
common or otherwise the·one of such persons or of the survivors of them whose name
shall stand first iu the books of the Company aB one of the ownersof such shares or the
sole SurviV01' of such twoor more persons shall be considered and deemed the Proprietor
of such share or shares for the purpose of voting and receiving dividends and of
receiving any notice that ma.y be required tobe given but all the parties shall be liable
jointly and severally to the Oompany for the fulfilment of all the covenants herein
contained and any notice given to either of them shall be deemed good notice to all of
them.

Upon transfer of 27. That on the completion of the transfer ofany share or shares and the execution
sha.res and execution of this Deed or a duplicate thereof or of snch a memorandum as is mentioned in Clause
~i ::'~i~:~:eo~f~~~d 23 by the person orpersons to, whom the same shallbe transferred the1?revious holder of
mora.ndum referred such share or sha.res shall subject to Cla.use 16 be as between the Propnetors exonerated
to in clause 23 and released from all claims demands obligations and liabilities in respect of such share
~ra.nsf~~~ !elea.sed or shares and from all further observance and performance of any covenants conditions

om ha ility. stipulations or agreements herein contained or which may be contained in any
supplementary deed bye-law or regulation of the Oompany andthe 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 transfer and every other deed or instrument
tra.nsfer. 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 depositedandkept at the office of
the Oompany and no such deed or instrument of transfer shall be valid or effectual until
so deposited. ~

29. Every Proprietor referred to in Olause 28 shall be entitled at all times by
writing nnder his or her hand to require the deeds aud instruments referred to in the
same Clause to be produced and shown forth to himself or herself or to snch person or
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 to be 30. That the Oompany shall not be bound in any manner by any trusts orequita.ble
n?ticed unl~ss interests a.ffecting any share or sharesofthe capital standing in the name of anyperson
directors think fit. or 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 stand in the books of the Company
shall notwithstanding any such trusts or equitable interests a.nd notice thereof to the
Company be a good and sufficient discharge for the money which maybecome pa.yable by
the Oompany in respect of the share or shares standing in the name of such Proprietor
and the Oompany shall not be bound to see the application of the money paid upon
such receipt and a transfer of the shares by such Proprietor shall when complete be
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~inding and conclusive against all persons claiming by virtue of suchtrusts orequitable
lnter~stswhetherornottheOompanyhave had notice of such trusts or equitableinterests
ProVlded 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 oase suoh sanction shall be
refusedthen any deed orinstrument whereby a transfer of such shares shallbe attempted
shaJ] be wholly inoperative. And provided also that when the Company shall have had
such notice it shall in like mannerbe in the discretion of the :Boardto refuse to payany
dividendorbonus to the legal proprietor without the conourrence of thepersonorpersons
claiming in respeot of such trusts or equitable interests.

31. That no legatee next of kin or cestui q1te trust claiming under the will of any No legatee next of
deceased Proprietor shall as snch become a Proprietorof any share or shares of the said kin or cestui que
capital bnt in all cases where legatees or next of kin ofdeoeased ProprietorsorsuchcesM tr.1lS~St> be re~­
que trusts shallbecomeentitled to or interested in any such share or shares the executors :z:am~~:a.~ r
or administrators of such deoeased Proprietors shall be considered as the holders of the only.
share or shares and shall be the only persons entitled to become Proprietorsor toprocure
some other person or persons to become a Proprietor or Proprietors iu respect thereof.

32. That the husband of any female Proprietor or the exeoutor or administrator of As to sha.res of
any deceased Proprietoror the committee of any lunatic Proprietor mayon produotionof fema.le proprietor
satisfactory evidence of title either elect to beoome a Proprietor in respeot of the shares on her marrying
to whioh he shall be entitled in either of these capacities or procure any other person Or i::a.~(\a:~:d'G
persons to become a Proprietoror Proprietorsin respect of such sharesbut the trusteesor or insolvent pr£
a.ssignees of any insolvent or bankrupt Proprietors shall not be entitled to become Pro- prietor.
prietors in respect of the share or shares of such insolvent or bankrupt proprietor but
shall procure some other person or persons to become a Proplietor or Proprietors in
respect thereof Providedalways thatno person shall be entitled toreceiv dividends
Or otherptofitswhiehshall bedeclared:onsuchshares as aforesaidofsuo edeoeased
lunatic insolvent or bankrupt .etor accruing after his or her-marriage death com-
mission of lunacy insolvenoy or kruptcy until some person or persons shall have
become a Proprietor detors in respect of such share or shares and the person or
persons who shall u become a Proprietoror Proprietors in respect of such share
or shares 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 ifno person shall
become a Proprietor in respect of such shares within the period of two years from the
date of such marriage death or oommission of lunacy respectively then the rights herein
reserved to such husband executor administrator or committee respeotively shall cease
a.nd determine, and it shall be lawful for the Board to sell the said shares in mauner
mentioned in Olause 15 and to retain the proceeds together with the interest and
dividends which shall have aocrued previously to suoh sale until the person legally
entitled thereto shall establish his claim to the satisfaction of the Board and such person
shall not be entitled to olaim 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 anction or private contraot for the best
prioes that can be reasonably got for the same and the net proceeds of such sale shall
in such oase be paid over by the Board to the said trusteeorassigneeforthebenefitof the
said insolvent or bankrupt.

33. That all persons claiming any shares by transmission or claiming a right to Transmission of
procure another person to be a Proprietor according to the provisions of the last pre- shares by other
cedingclause shall before he shall berecognized as a Proprietor of suchshareor shares or :b'us~n :n:.r
before he shall bepermitted toprocure another person to become a Proprietor astheoase by d~~~a.:onca.
may require and every guardian committee of a lnnatic or other person cl'" •
to act in a representative character on behalf of a Proprietor shall before h e
permitted to become a Proprietor or reoeive any dividends or transfer any shares or
exercise any of the rights and privileges oonferred by this Deed authenticate such
transmission or right by a declaration in writing setting forth the material facts which
declaration shall be made and signed by some credible person beforesome Justice of the
Peace Notary Public or any person empowered to administer oaths in the country in
which such declaration shall be made and shall be subject to the consideration and
approval of the Board.

34. That if such transmission be by virtue of the marriage of a female Proprietor Proof of lira.ns-
the said declaration shall contain a copy of the register of such marriage or other par- m.ission bymarriage
tioulars of the celebration thereof and shall deolare the identity of the wife with the mll &0.
holder of such shares and if such transmission shall have ta.ken place by virtue of any
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testa.menta.ry instrument or by intestacy the proba.te of the will or letters of adminis­
tration or an official extract therefrom shall together with such decJ.a,ration be produced
tothe Secretaryofthe Companyand ifsuchright be claimedin consequenceof insolvency
or bankruptcy or of any appointment as a gna.rdian or as a committee of a lunatic a
certificate signed by the Commissioner of Bankrupts or Insolvents or a Registrar of the
Snpreme Court as the case may require shall together with such declaration be produced
and left with the Secreta.ry and if such right be claimed by virtue of any power of
attorney the powerof attorney shall be so produced and left And upon suchproduction
and the due execution of these presents or of such memorandum as is mentioned in
Clause 23 in any of the cases aforesaid the shares shall be transferred in the books of the
Company to the name of the person or persons entitledtobecome a Proprietor in respect
thereof.

35. That every Proprietor shall be entitled to receive a certificate underthehandof
one or more of the Directors of the number of shares held by him orher in the capital of
the Oompany a.nd the amount paid thereon but such certificate shall not be transferable
and shall onIy he evidence of the title of such Proprietor at the time such certificate was
signed and the books of the Oompany 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 sha.res of the capital thereof.

36. That the number of Directors shall be not less than five nor more than nine and
suchDirectorsshall constitute the Boardof the Oompanyand any threeof suchDirectors
assembled at an ordinary or duly convened special meeting of the Directors shall be
competent to transact all the affairs of the Oompany and shall possess and exercise all
the powers herein conferred on the Board.

37. That the Directors shall be selected trom amongst the Proprietors possessed of
two hundred shares at the least in the capital of the Company but noProprietorshall be
eligible or qualified to be or act as a Director of the Oompany who being indebted to the
Company shall fail to satisfy such debts within a time fixed bythe Boardforthatpurpose
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
bankrnpt or have made anassignment or his estate for the henefit of his creditorsor who
shall have made a composition with his creditors or who shall after his election as
a Director become bankrupt ol'insolvent or make any assignment of his estate for the
benefit of IllS creditors or compound with his creditors or who shall without leave from
the Board be ahsent from England (unless engaged upon the business of the Bank) ror
thespaceof sixGalender months consecutivelyd1.1ringhisterm of officeorwhoshall during
such term without leave rrom the Board absent himself except on account of illness for
three months from the meetings of the Board.

Remov~ of • 38. That the Board as soon as they shall receive notice of the non-qualification or
unqualified direCtor. disqualification of any person then being a Director of the Company shall forthwith

proceed to enquire into the matter at a meetingof the Board specially convened for the
purpose andif they shall be satisfied that such Director is not duly qualified shall declare
the office of such Director to be vacant and the sameshall thereupon become vacant and
such Director shall he removed from the Direction of the Oompany 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 illegalor
invalid any act deed matter or thing done or executed or suffered to be done or executed
for or on account of the Oompany hy such person assuming to act as a Director prior to
suchdeclaration of vacancy but everysnch act deed matter or thing so done or exeouted
or suffered to be done or exeouted by such person before his actual removal from office
shall be held to be valid binding and conclusive upon the Oompany and the Proprietors
thereof any invalidity or preceding disqualification for his office notwithstanding.

39. That until Directors shall have been elected as provided in the clause next
hereinafter contained John Logan Oampbell Thomas Henderson James O'Neill Thomas
Russell 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 saidProvisional 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 Oompany and to take all proceedings that may be necessary for the formation of
the Company and to receive such deposits as may be made on theallotment of sha.res and
out of such deposits to pay and satisfy all costs and charges counected with the drawing
of the Deed of Settlement or in any other way connected with the formation of the
Oompany And every act deed matter or thing made done executed and performed by
the said Provisional Directors or any three of them in pursnance or such appointment 01'

of the powers herein conferred and everthing heretofore done by the said Provisional
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Directors or any three of them in or about the formation of the said Company the
preparation of hhese presents or the application to the Legislative Council for an Act
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 held on a day a.nd Electiion of first
at a. place within the City of Auckland to be fixed by the Provisional Directors for the 04tinaJidireotors
purpose of eleoting seven Directors and two··Auditors duly qualified. to be the first a.n lli tors.
Directors and Auditors of the Company And thereupon such Dirootors and Auditors
shall be elected in mannerhereinafterprovided and shall upon testifying theirrespective
acceptance of the office of Direotors aud Auditors be the first Direotors and Auditors of
the Company.

41. That at the first half-yearly general meeting to be held after the election or Retirement of
the first Directors under the lash preceding clause one of the said Direotors shall go out direotors.
of office by lot and shall not be eligible for re-election until the next ensuing election
and in like manner at r:very succeeding h meeting to be held in the
month or October in each year another or the tors shall retire by lot and
shall not be eligible ror re-election until the next ensuing election and so on until the
whole of the original Directors shall have so vacated office And thereafter at every
succeeding ordinary geueral meeting the two Directors who shall have been longest in
office shall retire As between two or more who have been in office an eqnallength of
time the Director to retire shall in default of agreement between them be determined by
lot The lenghh of time a Director has been in office shall be computed from his last
election or appointmentwhere he haspreviously vacated office A retiring Director shall
be eligible for re-election.

42. That the . rs at any general meeting at which any Director shall retire Eleotion of directors
in manner aforesaid up the vacated office by electing a duly qualified Proprietor to fill vlWllinci.es
and may:fillupany 6thetva.cancleln1ud from time to time increase or reduce the nu:mber caus:d by ret:u:e.
or Directors Provided that if the pll'l>ce of the retiring Director be not filled up at such mell.
meeting he shall unless it shall be determined at such meeting to reduce the number of
Directors continue iu offioe uutil the ordinary general meeting iu the next year and so
on from year to year uutil his place be filled up.

43. That any Director may at any time vacate his office by sending in his resigna- Resignation of
tion to the Board and the Proprietors shall have power at any time by extraordinary direotors and
resolution to remove from his offioe any Director for uegligence miscouduct in office or re?l?val by pro-

h bl ~~auy ot er reasona e oause.
44. That iu case of any vacancy or vacaucies iu the office of Director occasioned by Filling of oosual

death resignation disqualification or removal from office the continuing Directors may vlWllincies in the
act notwithstanding suoh vacancy or vaoaucies but suoh vacaucy or vacancies may be Direction.
filled up by the appointmeut by the Board or another or other duly qualified Proprietor
or Proprietors and if at any time the number of Directors be reduced below five then
withiu sixty days after the nnmber shall be so reduoed sufficient vacancies to raise the
uumber to five at the least shall be filled up by the like appointment The Proprietor or
Proprietors so appointed shall continue in office uutil the next ordinary half-year or
special general meeting aud at such next meeting some duly qualified person shall be
elected to fill any vacancy so by the Boardas aforesaid aud such last-mentioned
person shall continue in office he expiration of the time that such deceased dis·
qualified removed or retiring Director might have coutiuued iu office Provided always
that if such vacancy or vacancies shall happen within sixtydays before the next ordiuary
general meeting it shall be lawful for the Board by a resolutiou to be entered in their
Minutes to direct that suoh vacancyorvacanciesshall remainover uutilthe saidordinary
general meeting And provided further that if two or more such vl\cancies shall have
to be filled up together at any such ordinary half-year or special general meeting the
person elected by the greater number of votes shall beallowed to elect the vacancy which
he may prefer to fill.

45. That if iu order to facilitate the removal or the Head Office and General If all directors
Managemeut of the Company the Members or the Boardfor the time being shall deem it resign, or if number
expedient to resign in order that a new Board may be elected or in case from any cause :reduced t? less tha.n
whatever the number of Directors shall be reduced to less than three the Chief Offioer of ~~r::u~~:~~cer
the Company or the Manager or the Compauy in London shall call a spooiaJ general .
meeting of the Proprietors to elect so many Direotors as may be deemed necessaryand
such meetiug shall be held at the place where the Head Office and General Management
or the Company are located.

46. That every Proprietor who shall become a candidate ror the office of Director Notice by oon­
shall give !l0tice there~r to the Board in writing to be left at the Banking-house of the didllites fo: the
Company ID London thnty days at the least berore the day of election and the names of office of director.
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the candidates who ha.ve given such notice shaJl be published in one or more London
newspaperor newspa.pers ten days attheleastbefore the dayofeleetiona.ndnoProprletor
shall be eligible who shall fail to give snch notice.

47. That the election of Directors at any generalmeetings shallbe by the majority
of the votes of Proprietors present and voting in person or absent and voting by proxy
and when and so often as on the election of any Director orDirectors there shall be votes
for more candidates than there shall bevacancies a.nd inconsequenceofany two or more
candidates having an equal number of votes it cannot otherwise be determined which of
these candidates shall be the personorpersons to supplythe vacancy orvacancies it shaJl
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 Directoror
in the appointment of any Officer of the Oompany shall be taken orconstrued to render
illegal or invalid any act deed matter or thing done or execnted or su:lfered to be done or
execfited by snch Directoror Officer inpursuance 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 illegalityof such electionor appointment hut upon reoeipt of
such notioe the Board shall unless the Director or Officer shall voluntarily resign or
retire prooeed to enquire into the objection to suoh election orappointment at a meeting
in the ca.se of a. disputed election of a Directorof not less than three Directors other than
the one whose election is disputed specially convened for the purpose and if the Board
sha.ll be of opinion that such election or appointment is void they shall declare the
office vacant accordinglyand the same shaJl thereupon become vacant and a new election
or appointment as the case may require shall be had or made.

New direotor or 49. That every person who shall be elected a Director or Auditor of the Company
auditor to decla:re as herein provided shall as soon as,conveniently maybe testifyhis acceptanceof the office
a.ch'1ttan:.e.u:til of a Director or Auditor by a declaration or memorandum in writing to that effect to be
dir~~to~o~:uditor entered by him in a Book to be kept at the Banking-house for that purpose and until
to continue in offioe. such acceptance shallhave beenso testifiedthe retiringDirectororAuditor shallcontinne

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 tha,t if the new Director or
Auditor so elected shaJl not within one month before such next meeting have so testified
his acceptance his election shall be deemed to have lapsed and notice thereof shall be
·hyth.e J30ard and thereupon s0ll1eotl:H3rp9.tsoll_sQallbeeli:>cted in his pla.ceand

at suCh next ordinary half-year or special general meeting.
50. That if any person holding the office of a Director shaJl whilst unqualified or

disqualified as hereinbefore provided do any act matter or thing in the capacity of a
Director except at 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 orsuch less amount as theBoard may upon his removal from office
think fit to declare as 101' a breach ofcovenantwith the other Proprietorsof the Company
and the shares 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 reasonahle travelling and hotel expenses
the sum of Two 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 a remuneration 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 Boardit is desirable that
any Director orDirectors should from time to time make any special journeyon behalf of
theCompanysuchDirectororDirectors shall be paid such reasonable additionaIremune­
l'ation and expenses for such journey as the Board may from time to time determine.

Directorstoregula.te 52. That the Board may from time to time-make such regulations for their own
the ord~r of their proceedings and fix such times for their ordinary and special meetings as theyshall think
fi:0eea:ngs ~~d fit But any Director may at any time by writing under his hand convene a special

as 0 mee mg. 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
con:vening the same and that such notice be left at the usual places of residence of the
other Directorsnot less than twenty-four hours before the time specifiedfor holding snch
meeting.

53. That every resolution order or direction made and passed or given at any
meeting of the Board shaJl be liable to be rescinded amended or altered at any other
meeting by the same Directors by whom the same was made and pa.ssed or given or by a
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majoxity of the Directors at a meeting at which a larger number of the Directors are
present Provided that m the last-mentioned case notice shall either be given to the
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 that 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 commg before the Board for considerationshall be decided :M:a\io~tyof dm:ctQrs
by the majority of votes of the Directors present and not declining to vote or dis- to decid~ queStIonS
qualified from voting and if there shall be an equality of votes the President or other ~:;e;~:f:~rto
chairman of the meeting of Directors shall have a casting vote. have casting vote.

55. That no Director shall be allowed to vote on any application for credit on cash Director not to vote
account or on bills offered for discount or otherwise where he is himself a party or wher~ himse~or
principal or surety or where his father or father-in-law son or son-m-law brother or fu~:~dlatlons
brother-in-law or nephew is a P8ilJty or on 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 totbis 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
stan' in his name shall be liable for the payment of such penalty Provided that
it shall competent to the Board or any meeting of Proprietors to remit the whole
or any part of nalty if they shall think fit.

56. That the shall cause correct Minutes of theirproceedmgs to be entered Minutes ~ be kept
in a Book to be kept for that purpose and called the Minute Book and such minutes of p~ceeding~ a.t
shall be signed by the person presiding at each meeting or by such person as the said ::tingS of direc.
Board shall specially appoint and such minutes shall be full and conclusive evidence .
that theproceedingsthereinr~cordedtookplaceatameetingof a Board regularly
called and that the person whose name is subscribed to such minutes did sign and
was duly authorised by the Board to sign the same and such minntes shall be held to
be sufficient authority for every act deed matter or thing that may be lawfully done
in pursuance thereof Provided bowever that the minutes of any such meeting shall
be read over at the opening of the next meeting of Directors and shall be subject
to correction if any error be detected therein and that if at any time after the formal
entry thereof in the Minute Book any such error be detected and pointed out by any
Director and established to the satisfaction of a meeting of the Directors an entry
thereof shall be made in the Minute Bookand shall be reIerred to and readin counection
with such original minute or entry.

57. That the Board shall subject to the powers herein conferredon generalmeetings General po~ers of
of the Proprietors and to the specific directions and restrictions hereby given Or imposed boa.rds of directors.
to and upon them have the entire management of the businessof theCompanyand 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 speciallyherein conferredshallnot be deemed to abridge inmatters not distmctly
provided for the general powers above granted.

58. The Board of Directors may establish a Local Board or Local Boards of Directors may
Directors at such place or places m New Zealand and elsewhere as they may think fit appoint 10c~
themembers of whichbeing Proprietors shall be appointed by the Board of Directors and boa;rds of directors.
the Board of Directors may depute to such localDirectors suchpowersas they may think
expedient.

59. The Board may by instrument in writing under the Seal of the Company Power to appoint
empower any personor persons either generally or in re ect of any specified matters as attorneys.
the attorney or attorneys of the Company to exe on its beha,1f in any place
whatsoever and to do perform and execute any matter or thing or matters or things
whatsoever in relation to the business of the Company which the Board is 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 attorneys shall befirst approvedby such of the Local
Board of Directors as may be specified in the instrument creatingthe 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 :-"Approvedby the Local Board of Directors established
at " and signed by some person purporting to sign as the Chairman of
such last mentioned Board any person or persons body or bodies corporate accepting any
deed or deeds executed by such attorney or attorneys shall not be bound to enquire
whether or not such deed or deeds had been approved by the Local Board of Directors
nor whether the person so signingas 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 ease where such approval is necessary) shall be binding on the Company
and have the same effect as if snch deed or deeds were nnder the Common Seal of the
Company.

60. That it shall be lawful for the Botld:d from time to time tom,ake such bye-laws
and regulations for their guidance in any matter not herein specially provided for as 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 their stead 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 generalmeeLing of Proprietors and the same shall
only be in force until the next ensuing ordinary general meeting nnless 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 snch Banking Agency or Agencies or Connexions as the Board shall
determine and specially from time to time to empower anyone or more of their own
number or any other person or persons to carry on the bnsiness of Ex.change with snch
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 :Billsof Exchange Promissory Not-es Letters of Credit or other
negotiable instrnments and also to inspect and report on the arrangements and
proceedings of such Branch Banks or :Banking Agencies.

Directorstoregula,te 62. That the Board shall determine on and regulate the form and amount of the
form and signa,ture Promissory Notes of the Company payable to the Bearer on demand and all such
of bank·notes. Promissory Notes shall be signed by such person or persons as may be authol'ized by the

Board in that behalf.
Pow~ to purchase 63. That it shall be lawful for the Board to purchase in fee simple or for any less
or leaselroperi;;C: estate and in such name or names as they shall think proper or to take upon lease a
f~cs~~h ;~r~~s:~l suitable house andpremises in Auckland and London for the transaction of the business

. 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 bnsiness for every
:Branch Bank that may hereafter be established and also at any time or times thereafter
to sell let demise exchange or otherwise dispose of such land house honses and premises
in such manner as they may think most advisable and to cause the same to be assured
and conveyed accordingly.

64. That it shall be competent to theJ3oaI'dt()ta.k~alldacgeptab!l()llttelyjl1

satisfaction liquidation or discharge of any debt previously dne to the Company any
lands houses merchandise ships and any other real or pel'Sonal property and to cause the
same to 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 so mnch 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 purchasel'S 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 securityfor the payment of any debts which
shall have previously become due or of any liability to come due to the Company which
shall have been permitted.to be incurred in the regular and legitimate course of banking
business but which shall afterwards appear to the Board not to be sufficiently secured
Providednevertheless that it shall be theduty ohhe Boardto realizeuponsuch seeurities
as soon as conveniently may be baving reference as in the last preceding clanse and to
canse the same to be sold or disposed of for the benefit of the Company and to b
conveyed or assigned to the pnrchasers thereof or else to foreclose such security and
thereafter to sell conveyor assign as herein provided.

66. That it shall be competent to the Board to advance the moneys of the Oompany
upon liens of w:)ol and npon 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 clip and that no such mortgage on
sheep cattle horses and stations shall be taken for a period of more than twelve
months.

Regular and distinot 67. That the Board shall cause regular and distinct books of account tobe kept at
books to be kept. the Banking-housepftheCompanyinwhichtheOompany's wholeaffairsandtransactions

shall be duly entered.
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68. That it shall he lawful for the Board from time to time as occ:),siou shall arise
for raisingmoney for the purpose of carrying on thebusiness of the Company to negotiate
such.of the Bills or PromissoryNotes for the time being held under discount as they may
conSider advisable or to assign or sell any security belonging to the Company and thc
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 ou their Delegation to one or
proceedings to appoint anyone or more of their number from time to time to transact more of dixectoxs of
any particnlar business relating to the Companyeither asto itsprincipal establishmentor p?~:r ~~::rblIDs.a.ct
• ..+ t 't B h B k B~-l":- A A' p....."'CU""'" USllless.m respeuu 0 1 S ranc an s or UiLllUllg gency or genCles.

70. That the Directors shall elect from time to time from amongst their own body a Election of plesi­
President of the Bank and snch President shall continue in such office till the expiration dent.
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 Directors to appoint
Secretary Solicitor and such other officers clerks and servants as the business of the officers clerks &c.
Company and of its BranchBanks may require and from time to time to remove any :~~~~r:tdl~~
snchOashiers SecretarySolicitor and other officers clerks and servants at theirdiscretion duties.
And also from time to time to fix alter and vary the duties to be pedormed and the
amount of remuneration to be given to each of such officers clerks and servants and to
pay and discharge the same out of the funds a.nd property of the Oompany and also for
and on behalf of the Oompany to delegate to such officers as may be appointed such
powers as the said Board may consider necessary or e~pedientfor the transaction of the
business of the Company.

72. That such cashiers secreta.ry a.nd other officers clerks andservants respectively Officel'S &c. to give
shall give such security as the Board shalUrom time to time fix and dete:t;mine for the security.
due application of and accounting for all moneys bills and othcr securities received by
them on behalf of the Company and for their good and faithful conduct in their
respective offices or situations And that all shares in the capital of the Company held
by anysuch cashier secretary or other officer clerk or servant may be retained by the
Board as a security for the good and faithful conduct of snch cashier secretary or other
officer clerk or servant in such respective offices or situations.

73. That when Branch Banks shall be established the Board shall appoint fit and Appointment and
proper persons to be the Managers of such Branches and shall also associa.te with such power of brdct 1
Managers respectively if they sha.ll think fit such and so many local Directors being dira:"~~~ an oea
Proprietorsas they shallthinkexpedient for the conduct and mallagement of thebusiness .
of the Company at such Branch Banks respectively such local Directors to be elected
according to regulations to be made by the Board in that behalf and shall depute to such
Mauager and local Directors or to such Manager alone such powers as they may think
safeandexpedient andshallmakeand impose suchregulations, restrictions,andchecksin
respect to the nature and extent of the dealings of such Branc-h 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 andshallbesnbject 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 pro,isions as to local Directors
herein contained or which may hereafter be established by any rule or regulation of any
general meeting.

74. That every l\fanager of a Branch Bank shall hefOl~e he shall enter on the duties .Bra~ch lnan~ers
of his office give such security for the diligent and faithful discharge of the duties of his to glve secunty.
office as the Board shall require.

75. That the Board shall from time to time fix alter and detennine the amount of Re.mune1:l1tionof
rem~eration to be paid to every such Branch Manager andlocal Director and shall pay :'~I:~df~~~rs.
and discharge the same ont of the fnnds and profits of the Oompany.

76. That the Board shaH have full power at any time to suspend and remove from Suspension and
office any Manager of any such Branch Bank or any local Director whenever it shall removal of branch
appear to them conducive to the interestsof the Oompany so to do and either to appoint di~~~~s and local
some other Manager or Director in his place or leave the office vacant as they shall in .
their discretion think expedient.

77. That twice in each year namely in the months of February and Angust general Half-,yearly general
meetings of the Proprietors shallbeheldat theBauking-house of the Oompanyin London m~e:mg~°tPhld
or at someother convenient place in London to be notified in the advertisement of such fut~~o~ e e
meeting And it shall be the duty of the Secretary of the Company or other officer .
authorized by the Board 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 princ~pal ne~spapers
published in London for the spa.ce of ten days at least before the appomt~dtime The
meetings to he held in the month of August in each year shall be ca:Ued ordina.ry 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 he called
special general meetings.

Business of ordinary 78. That the business of every ordinary general meeting and half-yea.r general
and ha.If-yero;ly meetings shall be to fill up the vacancies which shall then exist or take place in the
general meetings. Boa.rd and to do such other matters and things as are herein particula.rly 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 thenbe
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 notwithstanding the absence of such
notice thereof to the Boa.rd be made by any proprietor then present Provided however
that the said meeting shall not then proceed to determine upon any such matter or
thing then nrst brought 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 iu 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 hereinafter provided with respect to special
general meetings.

Ca.lling of speoia.l 79. That subject to such notice asis hereinafter required special general meetings of
general meetings. the Proprietors shall be held at such times and places as the Board 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 generalmeeting for any purpose relating to the Company it shall
be incumbent on the Board to call the same provided that in every suoh requisition the
object for which such special general meeting is required shall be distinctly expressed
And if such requisition shall not be complied with within ten days after the same shall
have been left 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 matters relating to theCOlnpany as were set forth irt such. reqmsitiqn.

Notice of spe?ia.l 80. That except as hereinafter provided 30 days' notice at the least shall be given of
general meetmgs. all such special general meetings of the Proprietors either by advertisement in one or

more of theLondon newspapers or by circular letters addressed tothe several Proprietors
as hereinafter provided And that in such notice there shall be distinctly expressed the
objects for which the meeting is convened And the business of such 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 as aforesaid and no other.

81. That in case of emergency and urgency in which it shall appear to the Board
essential or of mnch importance to the interests of the Company that certain matters
shonld be brought under the consideration of a meeting of Proprietors with greater
promptitude than the notice hereinbefore required could admit of it shall be competent to
the Board to convene a special general meeting by advertisement or circular 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 prescribed.

82. That when and so often as it shall appear to the Board 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 he desirable to give notice of any meeting of Proprietors or
of any adjournment thereof or of the object of any such meeting or to give any other
notice required by these presents or which may be required by any future rule or
regulationsbycircularlettersinsteadofpublicadvertisement thereof it shallbe 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
residenoe which shall have been notified to the Secretary of the Compal1y or to address
such notice (if the Board or the Secretary shall so thiuk 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
assigneeofaninsolventorbankrnptProprietororto the agentofanyProprietora.bsentfrom
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London in case snch execntor administrator committee guardian trustee or assignee and
agent respectivelyshall havecertified their respective titles or representative positions to
the Secretary to the Oompany and have communicated their names and addresses and in
case any Proprietorwhosoever shall not have commnnicated his address to the 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 Oompany and
shall not have become vested in any new Proprietor according to the provisions herein
contained it shall be unnecessa.ry 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 meeting of Proprietors in the same manner as if he had received
notice thereof.

83. That the testimony of the Secretary of the Oompany that the said letters were Proof of notice by
to the best of his knowledge and belief written and addressed in conformity with the circular letters.
provision 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 deemed to have been served on the day on which
the letters containing the same shall have been posted.

84. That a resolution of the Proprietors shall be deemed to be special whenever a Definition of
resolution has been passed by a majority of not less than three-fourths of such of the "speciaJ." and
Proprietors for the time being entitled to vote as may be present in person or by proxy "exrrrrdiuary"
at any general meeting of which notice specifying the intention to propose such reso U Ion.
resolution has been duly given and such resolution 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 subsequentgeneral meeting of which not less than ten days' notice by circular
letter hasheendulygivenaudheldatauinterv:a.1 ofnoUess thanfourtE\euf:l:011l. the
date of the meeting atwhich such resolution waS :first passed A resolution roprietors
shall be deemed to be extraordinary which is framed in such maniler 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 Proprietors may
laws regulations and provisions for the Oompanyand to amend alter and repeal all or ma.ke ~ew laws and
any of the existing laws regulations and provisions of the Oompany Provided such new regUl~lO:andd
amended or altered laws regulations and provisions do not extend to amend alter or :~:~l e~s:;:ones
repeal all or auy part of the laws regulations and provisions established and settled by .
these presents for limitingthe individual responsibility of therespectiveProprietorsof the
Oompany as between themselves.

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

87. That at every meeting of the Proprietors every Proprietor shall have one vote ~:~X:~r~:::::'
for every share held by him at the date of such meeting and for the space of three and mode of voting
calendar months at the least next before such meeting Provided always that no at generaJ. meetings.
Proprietor shall be entitled to more than 200 votes in respect of. his holding Any
Proprietor absent from any such meeting may vote by p1'OXY provided that the person Votes by proxy.
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 Proprietorpreseut at any such meetingshall be
entitled to demand a ballot either before or after a vote on any question has been taken
by assessment of votes.

88. That every proxy shall be in writing under the hand of the Proprietor of the Proxy to he in
share or shares in respect of which such proxy shall be given o:c in the case of a writing and to be
Proprietor absent from London under the hand of his agent duly authorised by power of deposited.
attorney to receive dividends or to make sale of his share or shares and such proxies
respectively together with the power of attorney in the ease of a proxy by agent shall pe
left at 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 snch proxy as aforesaid shall ElIeet of proxy.
for all the purposes of the general meeting and of every adjoUl'!1ed general meeting and
ballot to which such proxy shall be applicable butnot for the purpose of composiug the
number of Proprietors whose personal presence is requisite to prevent adjournments be
considered as present by snch proxy And all the votes and acts of the proxy in that
capacity shall be as valid and effectnal subject to the qnalifications and provisions herein
contained as the votes and acts of the Proprietor appoiuting him would have been if
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such Proprietor had been present and had voted at any such general meeting or
ballot.

90. That no Proprietor who shall be a paid officer of the Company other than the
Directors Auditors and Solicitors shall be qualified 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 hereiubefore provided or in his
absence the senior Director present shall preside at all ordinary and half-year geueral
meetingsof the Proprietors Provided thatuntil theorder ofseniorityshallbe established
by the death retirement or removal from office of the first Directors appointed by virtue
of these presents the Proprietors present at such ordiuary general meetings shall in the
absence of the Presidentelect their own chairmanfrom the Directors then present And
at all special general meetings the Proprietors present shall elect their own chairman
And on all qnestions submitted to any snch ordinary or special general meeting 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 equality of votes except only in the
case of the election of Directors hereinbefore provided for.

92. That if two or more Proprietors present at any geneJ:al meeting shall object to
the vote of any other Proprietor and shall prove to the satisfaction of the majority in
value of Proprietors then present that the person whose vote has been objected to has an
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 vote on the question
and shall be incapacitated from voting on such question as the proxy of any absent
Proprietor.

93. That every general meeting shall adjourn to a future day if ten Proprietors
holding in the aggregate not less than one tho:lSand sharesshall not assemble within one
hour after the time fixed for such meeting and nnless the said number of Proprietors
shall be present themeeting shall not be competent to transact any other bnsiness 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 nnmber of Proprieto!s shall be present at the
same.

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

95. That the reportsmade by the Board at any ordinarymeeting of Proprietors and
thebalallce~sheetexhibited at the ol'dinail'genel'almeetiiigsaridalll'epor1;sof anditors
and also the minutes of proceedings at all such meetings shall be printed and circulated
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 minutes 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 reoorded took place at a general meeting duly called and held pursuant to these
presents and that the person whose name shall be subscribed thereto was the chairman
at the general meeting at which such proceedings took place and that he signed such
minutes And such minutes shall be bmding and conclnsive 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 Chartered
Accountants shall be elected by the Proprietors to act as auditors during the year then
next ensuing and such anditors shall be fully authorised at all reasonable times to inspect
the books of the Company and to examine the accounts and affairs of the Company
generally and to call for the prodnction to them at the head Banking-house of the
Company of all books vouchers writings and documents concerning the same and all coin
secnrities and other assets of the Company and to call in the aid of the officers clerks 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 auditors for the year then next ensning.

98. That in the event of the death resignation or disqualification of any such auditor
during suoh term ofoffice it shall be lawful for the Board to appoint any other Chartered
Accountantto act as auditoruntil 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 a.ffa.irs and transactions of theCompany shall be brought to a. just and Yaa.rly balance­
true balance by the Board on or before the 31st day of March in each and every year and sheets.
a balance sheet shall be prepared containing a true statement of the a.:ffairs and
transactions of the Companyand the netprofitsof the Bank during the year immediately
preceding.

101. The auditors shall be supplied with copies of such balance sheet as soon as Audit of ba.la.nce­
completed and it shall be their duty to examine the same withaJI billssecuritiesvouchers sheets.
accounts anddocuments necessary forverifying thesame andsueh auditorsshallexamine
the books of the Company and sign such balance sheet in testimony of their having
examined and verified the severaJ entries contained therein and the balance sheet so
signed shall be submitted to the ordinary general meeting of the Proprietors.

102. That in making up the balance sheet to be submitted to every ordinary general :Bad ana. doubtful
meeting it shall be theduty of the Directors to deduct from the gross profits of the year debts to be dedu<:ted
immediately preceaing or to charge against the Reserve Fund not only all debts due to from profits yea.ny.
the Companywhich shallappear to the Boardto 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
afterwards be recovered the amount thereof shall be again carried to the credit of Profit
and Loss.

103. That the Board shall together with the balance sheet hereinbefore mentioneil Direotors' yea.t1y
cause to be laid before the Proprietors at each ol-dinary general meeting a report on the report to be~d
Company's affairs previously approved of at a meeting of the Boaril and bearing the befhe PJ:r1etors a.t
signature of the Director presiding at such meeting anil snch report shall contain the :::er~.me~?ina.
recommenilation 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 Pa.yments to reserve
make out of the net profits such aildition to the Reserve Fund as the said Board shall in fund out of profits.
their discretion think fit.

lOo. That all premiums on thesale of new shares and the proceedg. of all forfeiteil Unclaimed
shares except asherein otherwise provided and all dividenilsremaining unclaimed for the divi~ends&C. t.o be
period of seven years after the sameshall be declaredandalso all damages which maybe cfi:d ta. l~::lt of
recovered from time totJ.me under the covenants articles stipulations and agreements pro an .
herein contained or'under any laws or regulations which may be hereafter established
shall be carrieil to the credit of Profit and Loss.

106. That the balance of net profit shall be available for the payment of a dividend DecIa.ra.tion of
at such rate as the Company shall dec1areat the ordinary general meeting aud such dividends.
dividend shall become payable to the Proplietorsaccordingly at a. timeto bethen fixed by
the Board and the balance of netprofit remainingifany afterprovidingfor the payment
of such dividend shall be carried forward to the Profit and Loss acconnt of the ensuing
year for the purpose of equalizing fnture dividends Provideil always that no larger
diviilend shall be declared than is recommendeil by the Directors.

107. The Board may from time to time pay to the Proprietors on accountofthe next Interim dividends
forthcoming dividend such interim dividend as in their juilgment t,he position of the ma.y be paid.
Company justifies.

108. That no dividend shall be paid in respect of any share npon VI'hich any As to dividends
instalment or instalments shall be in arrear until such instalment or instalments shall upon shares on
have been dnly paiil and satisfied But it shall be lawful for the Board unless they shall which ea.lls a.re in
declare a forfeiture of such shares to retainsuchdividends on account of such instalments a.rrear.
until the same shall have been paid and the Proprietor entitleil thereto shall not be
entitleil to claim interest on the amQunt of such dividends dnring the time thEly have
been so retained by the Company And npon a forfeiture of such shares being declared
su.ch dividends shall be appropriated to the uses of the Oompany anil applied in
augmentation of the reserve fund.

109. That the Directors Auditorsandall the officers and clerks of the Company shall Obligati?ll' of
be bound to observe secrecy except in the course and performance of their respective d~cre~y 1mPili: on
duties towards the Companyornndercompnlsion or obligation of law with respect toall o:c~~r::dcle;~
transactions of the Companywith its customers and as to the state of the acconnt of any .
individual or the extent of his liabilities And every snch Director Auditor Officer and
Clerk shall previously to entering npon the duties of his office or employment sign a
declaration in a book to 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 orpel'SOn8 whomsoeverexcept in the course and in
the performance of his duties or unilercompulsion or obligation of law or when officially
required so to do by the Board or by the Au:.iitors for the time being or by any general
meeting of the Proprietors of the Company.

110. That every Proprietor who may be indebted to the Company or any other Proplietors to pay
person on behalf of the Company shall upon demanil pay to theperson duly authoriseil their individual
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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 aud shall not adopt or institute any proceedings in a.
court of equity or otherwise for procuring any accounts to be taken in relation to. the
partnershipexistingby virtue of thisDeed of Settlement Andin caseany such Propl'letox
shall make default 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 xecovered from snch
Proprietor his heirs executors or administrators as liquidated damages And every party
to these presents herebyagrees that any debts which maybesodueby him and demanded
and in payment thereof there shall be such defa~llt shall and may be so recovered as
liquidated damages.

111. That it shall be lawful for the Board on behalfof the Company to commence
and prosecutein the name of the Company any action suit or proceeding at law in equity
bankruptcy or insolvency against any person or persons whomsoever whether a member
ormembersofthe Company ornot to enforceany claims due by such person or persons to
the Company And to defend any such action suit or proceeding that may be instituted
against the Company and also to compromise or abandon any such action suit or
proceeding anil also to submit any matter in dispute to arbitration and abide by such
reference anil submission and every award to be made pursuant thereto and also to
compounil any debt or debts due to the Company and to join in .any instrument 01
composition or any conveyance or assignment of the estate of any person indebted to the
Company 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 Companyas insolvent or to cause him tobe ileclareila bankruptorinsolvent
according to the laws for the time being anil to do all such matters 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 bankruptcy as might be ilone by an
ordinary creditor and also to prefer and prosecute charges for the stealing or embezzle·
ment of themoneys or property belonging to or ileposited 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 or suit at law or in equity wherein a Proprietor
orProprietors shall be plaintiffs and the Company or any trustees orother personsacting
on behalf of the Company shall be defendants and vice versa it shall not be competent for
either of the parties in or to such action or suit to set up the partnership created by this
Deedor by or in respect of this Associationasa bar to suchactionor suit beingsustainable
ana such partiesresp~ctivel)'shall upon the trialor hearing of any such action orsuit
and in all or any proceedings which shall be had in or in relation to any such action or
suit be obliged to waive and forego the objection to any such action being tried at law
or to any such suit being instituteil or prosecuted inequitybyreason of the plaintiffs anil
aefenilants being partners in the Cvmpanyand no objection shall at any time 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
ou the Board to proiluce or cause to be produced these presents or a duplicate thereof or
any memoranilum such as is mentioneil in clause 23 and also the powers of attorney (if
any) under which these presents or a duplicate thereof or any such memorandum shall
have been ex.ecuted by any of the parties thereto or such of the same instruments

ectively as shall be in the custody or power of the Board anil the same respectively
Shall be reail and useil on or in any such trial hearing action or suit without any proof of
the due execution of the same respectively ana 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 as if the same matters and things hail been reduced to writingpreviously to
such trial or hearing as admissions in the cause in the usual form and had been signed by
such parties or their respective attorneys irrevocably and eitherof the parties shall if
requireil 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
embodieilthemattersanilthingslastaforesaid as admissions fromthe partyagainstwhom
such order shall be sought to be read and used in evidence or on any such tl'ial hearing
action or suit by the party obtaining such oriler 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 f0l1eiture
being declared by the Board (which they are hereby authoriseil to do as to all or any of
such shares as they may think fit) be absolutely forfeited to the Company.

. 113. That in all ?ases where it ~ay be.necessary for.any perSon to serve any notice
wrIt or other proceeding at law or m eqUIty or otherWIse upon the Company service
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thereof respeotively upon the Seoretary or any Director for the time being by leaving the
same at the office of ~he Oompany in London or at any Branch Bank if the same shall
r~late t? any tra~sa.ctlOnatsuoh Branch Bankorif the Oompanyshall have suspended or
discontmued busmess by serving the samepersonallyon such Seoretary or Director or on
s?me p~son who wa~ such Secretary or Direotor a.t the time of suoh suspension or
~lscontinuanceof busmess orby leaving the same in such last mentioned case with some
mmate at the usualabode of such Secretary orDirector or late Secretary or Direotor shall
be deemed good service of the same on the Oompany.
. 114. That each and every printed copy of these presents which shall bear the

sIgnature of the Secretary of the Oompanyattesting that the same is a true and correct
oopy of the original shall in all proceedings at law or in equity between the
Oompany a:nd individual Proprietors thereof or between several Proprietors and in
all proceedings by parties other than Proprietors against the said Oompany wherein
notioe to produce· these presents shall have been given and the same shall not be
produoed be received as sufficient evidenoe of this Deed and of every clause article
stipulation and agreement herein.

115. That ifany executionshallissue against any individualProprietororProprietors
or former Proprietor or Proprietors or his or their property aud effects upon a judgment
decree or order obtained against the Oompany every such Proprietor or Proprietors shall
be reimbursed out of the propertyand effects of the Company for all moneys paid and for
all damages costs and expenses incurred by him by reason of snch execution 01' of the
action or suit in which the same shall have issned 01' in default of such reimbursement by
contribution :from the other Proplietors of the Company as and subject to the limitations
hereinafter provided.

116. Thatif any such Proprietoror former Proprietor his executorsoradministrators
shall not be reimbursed out of the property and effects of the Company it shall be lawful
forhimhis.executQrsQr.administratorsto.dividetheamountof themoneys to bepaidwith
interest damages costs and expenses or so mnch thereof as he shall not have been1'e­
imbnrsedintoas manyeqnalparts asthere shallthenbesharesinthecapitaloftheCompany
not including shares then under forfeiture And every Proprietor for the time being of
the Oompanyand the executors or administrators of every deceased Proprietor shall in
proportion to the number of their shares contribnte and pay one or more such parts on
demandto theProprietoragainstwhom snch executionshallhaveissnedor to his executors
or administrators Andupon neglect or refusalto paysuchcontribution it shall belawful
for such Proprietor his exeoutors or administrators to sue for andreooverthe sameagainst
the Proprietor or the executors or administrators or any Proprietor who shall so neglect
or refuse as aforesaid as tL debt or demand recoverable at law and distinct from the
acconnts of the Partnership And if snch Proprietor against whom such execution shall
haveissuedhisexecutors oradministratorsshall byreason of thebankruptoyor insolvency
of any Proprietor or from any other cause but without any neglect or wilful default on
his own part be prevented from recovering any proportion of the moneys interests costs
damages and expenses which he shall have so paid as aforesaid it shall be lawful for him
or them again to divide such proportion as shall not have been received by him or them
into as many equal parts as there shall then be shares in the capital of the Company not
including the shares under forfeiture except the shares in respect of which such default
shall have ha And every Proprietor for the time being of the Company except as
aforesaid shal lyaccording to the number of his shares upon demand pay one 01'
lUore of such last mentioned parts to the Proprietor against whom snch execution shall
have issued his executors or administrators and in default of payment he or they shall
havethe sameremedies for the recoverythereof as arehereinbeforegiven in respect ofthe
original contributions And if any proportion of such money interest cost damages and
expenses shall still remain unpaid by reason of any such bankruptcy insolvencyor other
canseasaforesaid suchProprietorhisexecutorsoradIninistratorsshallhavein likemanner
:from time to time and by wayof accumulative remedy the same powers according to the
circnmstancesof the caseof againdividingandenforcing paymentof such proportion until
he or they shall in the end if a former Proprietor be fully reimbursed the.whole of the
said DlOneys interests oosLs damages and expenses and if then a Proplietor the whole
excepting t . n appropriated to the shares held byhimself Provided however that
no such con 11 shall be demandable to an extent greater than a sum eq
original amountof the shares in respect of which the same shall in anycase be
and that whenever any individual Proprietor shall have paid bycalls to meet losses or by
contribution a sum eqnalling the original amount of such shares he shall no longer be
liable to pay any further amount either by reason of any call or as contribution at the
instanceof anyother Proprietor againstwhom an execution upon a judgment against the
Oompany shall have issued.
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117. That the President Directors Trustees and other officers of the Oompany and
each andevery of them theirandeachandeveryof theirheirsexecutorsandadministrators
shall he 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 anvor 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 theyor anyor either of them maydo
or cause to be done in carryinginto effect the objects and purposes of the Compa,ny or iu
or llibout any indictment information presentment action suit process proceeding or
arbitration to be brought commenced carried on prosecuted defended or entered into
for or on accouut thereof or for or by the order or direction of the Board or in anywise
relating thereto respectively or otherwise in or about the execution of their respective
offices or trusts except suchcosts charges losses damages and expenses as shall happen
by or through the wilful neglect or default of such President Directors Trustees and
other officers respectively.

118. That the President Directors and Trustees 101' the time being of the
and each and every of them and each and every of their heirs executo
administrators shall be charged and chargeable only for so much money as they and each
aud every of them shall respectively actually receive by virtue of their respective offices
or trusts And that anyone or more of them shall not be auswerable or accountable
for the receipt of the others or other of them nor for the acts neglects or defaults of
the others or otherof them but each of them for his own acts receipts neglects or defaults
ouly nor for the insufficiency or· deficiency of title to any estate or property which may
from time to time be pm'chased by or by order of the Board for or on behalf of the
Company nor for the insufficieucy 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 misfortune or damllige which mayhappeu in the
execution of their respective offices or in relation thereto except the same shall happen
by or through their own wilful neglects or defaults respectively.

119. That it shall be lawful for an ordiuaryor 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 carried by the votes of
Proprietorspossessing not less than three-fourthsof theactualpaid-npcapitalof theBank
and shall beof no force or effect until confirmed by the votes of Proprietors holding not
less thau three-fourths of the paid-up capital of the Bank at the ordinary or half-year
gelleralmeeting next immediately following.

120. That until the affairs of theCoIllpany shall be finally wound l1parid all claims
aud demands upon the Company shall be fully paid and satisfied anda final divisiou shall
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 shallnotwithstandiug any resolution to dissolve the Compauy
remain and con1;inue infull force so far as the samemay be necessary for winding up the
coucerns of the Compauy or for enabling the Board to 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 alwa,ys that all such property and funds
as sha11 not be disposed of within the period of three years!rom the date of the second
generalmeetingof the Proprietorshereinbeforereferred to shall beimmediately thereafter
sold bypublic auction withoutreserve tothe highest bidder in such lots as the Boardmay
approve.

121. That the Company may from time to time by special resolution reduce its
capital by cancelling capital which has been lost oris unrepresented by available assets
but no such caucellation shall interfere with or in any way alter the liability of the
Proprietors to contribute a further sum of £10 as provided by Clause 122 Provided
always that upon any such cancellation the Directors may be empowered by t1.e special
resolution affecting the same to receive from Proprietors the amount per share so
cancelled as aforesaid to reinstate th€}ir shares to the original amount If at any time
hereafter it shall appear to the :Boardthatlosses have beensustaiued equal in amount to
one-half of the then subscribed capital of the Company it shall be incumbent on the
Board to submit a statementof such losses as soonaspossible to a specialgeneral meeting
of the Proprietors And it shall thereupou be referred to the Auditors for the time being
and such other special Auditors as such general meeting may appoint to assess the said
losses and to examine the whole state of the Compauy's affairs and to report thereon to a
subsequent general meeting of which not less than lour 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 Boa.rd the bu~ess of the Oompany shall from aud after the date of
such s~bsEl9.Uent general ;rneetmg be confined to the winding up of its affairs and
convertmg moo m~meyalllts fuuds and property and distributing the same Provided. Provided that
nevertheless t~at It shall be lawful for such meeting to enter into a re~lution by the proprietors of three­
vote~of Proprlet?rS possessingnot less than three-fourthsof the actual paid-upcapitalto fourths of ca.pital
contmue the busmessof the Oompany and to write off the losses from the capital of the ~~1n~:~t:
Company and thereupon such business shall continue. writing off losses

1~2. That notwithstanding anything hereinbefore contained if at any time it shall fromcapital.
~e c~:t:fied by the Auditors that the assets of the Oompany are not sufficient to meet its Provision for calls
habilitIos or that an emergency has arisen whichmakesacallor callsoxpedient it shall be to make up
I f I f th B d ak deficiencies in the
aw u or e oar to m €I a call or calls upon the Proprietors in proportion to the assets or to meet

numberof their respective shares for a sufficient amount t suchdeficiency orto emergencies.
meet s.uch em!'lrgencyas the case may req~ire And such call or Is shall be payable at
such tIme ortllUes as the Board shall appomt and shall be recoverable against the several
parties hereto by action of debt or otherwise inlike manner as calls are recoverable for
the purpose of raising the amount of the several shares in the subscribed capital of the
Oompanyand shall afterwards be whollyor partially returned to theProprietors making
payment thereof if the same or part thereof are found to be no longer necessary to be
retained Provided always that the total calls in respect of any fully paid-up share shall Limitation of
not exceed an additional sum equal to the original nominal amount of such share amount of calls.
Provided further that any sum paid under Olause 116 iu respect of such share shall be
taken as reducing pro tanto the liability 1;l.nder this clause iu respect of the same share.

123. That if it shall appearat anyone 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 paidup and if a diminution of the capital shall have been
recommendedin the report made by theBoard to theProprietors at suchmeeting it shall
be lawful forsuch genera,} me{jtiDg to {jnter into a resolution to diminish the capital of
the Oompanyin such mannerand to such amount as shall be specified in such 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 Oom otherwise than is herein provided And notwithstanding the
changes which om time to time take place among the Proprietors by death or
retirementorby the accessionof new Proprietors andnotwithstandingthatany Proprietor
for the time being may become bankrupt or insolvent or may be convicted of felony or
may commit any other act by which a common partnership would be dissolved the
partnershiphereby fonned shallnevertheless subsist and the covenants herein contained
shaJ1 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 as aforesaid and the publication thereof in the
London Gazette and the New Zealand Government Gazette or some other public
newspapers in London and Auckland aforesaid no action at law or suit in equity shall be
sustainable by any Proprietor against the Company or any other Proprietor thereof or
against the T.rustees Directors or other officers of the said Company for or in respect of
the transactions and affairs of the Oompany or in anywise relating thereto but the
accounts of the Oompany shall after the expiratiou of such period as aforesaid be finally
and conclnsively settled, and shaJ1 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 Power to take the
or Law or any Act or Law for the sequestration of the estate of the Oompany as bene:!it of the insol·
insolvent or of any Act or Law for facilitating the winding up of Joint Stock Companies ;:;tf~~~:: ::.li~",
as the Case may require and to do and submit to all matters and things on behalf of the up of joint stock <>

Company which may be required to be done or submitted to for the above purposes. companies.
127. That in the constructionofthesepresents the expression" The Company" shall Interpretation

meanthe Companyherebyestablishedand theword" Directors" shallmeanthe Directors clause.
forthe time being of the Oompany and the expressiou "Board" shall mean Directors
present at any meeting of Directors to be held pursuant to the provisions herein
contained and the word "Proprietors" shall mean persons holding shares in the
capital for the time being of the Company and the word "Shares" shall mean
shares 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
London and the words in the singular number shall be construed to include or apply
to several persons or things as well as one person or thing and words in the plural
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number shall be constmed to apply to one person or thing as well as to several persons or
things and words intporting males shall be constmed to include or apply to females as
well as males and the words" person" or "persons" shall be constmed to inclllde a body
orbodycorporateas well a.sanindividnal or individualsunless in anyone of theabove cases
it beotherwise speciallyprovidedortherebe somethinginthesubject orcontext repugnant
to suchmeaningorconstruction andwhereverunderanyoftheprovisionshereincontained
a certain number of days 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 da.y ofsuch period
shall be reckoned exclusive and the last of such days or the last of such period shall be
reckonedinclusive in the computation of the days or period required andevery actmatter
or thing hereby authorised or directed to be done at one time or at any time or without
referencebeingmadetotimemay withlike requisites or formalities as are hereby required
be also done·at several times or from time to time as often as occasion may require or
may be deemed expedient, and in every case where in these presents general expressions
are used inconnexionwith powers directions or things such general expressions shall not
be limitedor controlled to or by the particular powers directions or thingswith which the
same areconnected and that words or expressions denoting authority or permission shall
be construed as words or expressions of authority or permission merely and shall not be
construed as words or expressions denoting directed or compulsory trust.
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