





dast mentiored date, gs adviséd in my Jefter of Iﬁm-'f

16 the Nilgiri Railvey Company Limited was registered om

26th ppbwz/am 1886, the shares are Rs 10C each and as .
them have beer. subscribed for, the whole capt 1'01 of Rs '
has been ftokern up,

i _ With refererce

306G C,made upor. a letter dated 14th instant from the &

of the Ntlgiri Ratlwey Company Limited, and ta the copy

by the subscribers to 'he, Memoravndum of Assoctati'tm (sﬁvm
all) arnd that the Company shnuld issue debentur-es to M mo
to the amount of & 220000, bearz'ng z’nferest at < [ and shou.

Pay Mr Woolley RS 250G000 ca.sh at the tmes and irn menner pr,

vided for by (lause 23 (,23 ?) of the ‘.’cheduled mnt‘ract !!n's i

tends further to show z‘h]at,ur rfoq;uey is practically the Com—

pany . He holds néarly all fghe sbares Of the VGOMPGﬂ.% he is o

eonstruct the Compary's .tmc &e, ard the whole property of the

Compony is mﬁrtgaged to | M" Foolley in the names Of th‘ !Wlt‘“
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2 Coe

Company no shares have been taken or agreed to be taken or allgtted in the capital of the Comgany
and the Company has been unable to raise any of its share capital D WEEREAS %e om-
pany has not borrowed any moneys of created any mortgage of charge upon 1t8 unc}frta ;ng ia:;h
assets or any part thereof AND WHEREAS the .sald recited Indenture of the lwen {1-8']
Februﬂl‘y One thousand eight hundred and eighty-SixX and Agreement of the '_IT}venty-mnt. une
One thousand eight hundfod and eight\‘-oight and each of them and _the provisions th.erem cog-
tained in favor of the Company are “valid and enforceable but the said Indenture 18 liable to be
determined on the First J anuary One thousand eight hundred, and ninety 10 Ehe event of the salll
share capital of the Company not being fully subscribed before such day AND WHEREAS the
Company has applied to the Contractor first to enter into a fzontract for the construction _m:h
equipment of the caid Railway and W orks pursuant to the said Indenture of the Twenty-mxb
February One thousand cight hundred and cighty-six and secondly to subscribe or procure subs
seriptions for the whole of the said share capital of Two millions five hundred ‘.th'o‘usand Rupeﬁs
(except the shares taken by the Subseribers to the Memqrandum of Association) before tde
First January One thousand eight hundred and pinety which the Contractor has agreed t?i 0
upon and subject to the terms and provisions hereinafter contained NOW it is hereby agree as

follows that is to say:

1. THE Company shall forthwith apply to the Secretary of State to provide the Jand which |

ply to the POLErty — —

" shall be required for the said Railway and for the Works connecte
endeavours forthwith to obtain and give possession thereof to the Contractor.

9. THE Contractor will upon receiving possessmn_from the Company of the land requu:ed
for the said Railway and for the W orks connected therewith or a §ubstant1a1 part thereof.forthylth
commence thercon the construetion pursuant to the terms of the Sald.. Indgnture of the Twenty-su;th
February One thousand eight hundred and eighty-six qf the said B,allway and other Werks as
therein mentioned and shall thereafter with diligence Wlth. a sufficient nu.mber of Workme_n and
staff of officials and with all necessary plant and mater}als proceed. with the same w1_thout
interruption or delay (excepting only such if any a8 may arise from strikes unforeseen accidents
and other causes not reasonably within the powers of the persons construoting the gaid Railway
and Works to have prevented) and will within the period of three years from the date when he
shall receive possession from the Company of the 1a13d requn'ed for .the gaid Railway or a
substantial part thereof complete the said Railway and Works fit for pubhc traffic throughout a}nd

deliver over the same to the Company properly and fully constructed and supplied fit for openiig

Wi oood and sufficient stock of Engines (Carriages Wagons Plant and Machi.nery for opening the
Sallilhe ioofc)l(l)g sarl(i:{sfaction and approval of the said Secretary of State as .prowde.d in the said Indenture
of the Twenty-sixth February One thousand eight hundred and eighty-six when and so soon as
the said Railway shall have been completed fit for conveyance of passengers and goods and
equipped as aforesaid all liabilities and obligations of the Contractor under this Agreement shall
wholly cease and determine without prejudice nevertheless to any olaim in respect of any breach

of obligation or liability already incurred.

3. THE Compan will duly observe and perform the 9b1igations on its part contained in
Clause 22 of the saig Aygreement of the Twenty-sixth February One thousand eight hundred and
eighty-six.

4, AS part consideration for the obligations undertaken by the Contractor the Company

ghall create and issue Debentures to the amount of Two hundred and twenty thousand Pounds to °

bear interest at the rate of Four per cent. per anmim and to be and rank pari passu as being a
fivst charge on the andertaking and assets of the Company (m'cludmg uncalled capital if and so
far as the Company now is or at time hereafter during the continuance of this Agreement shall be
able to validly charge its uncalled capitel or any part thereof) and to be secured by a mortgage
to Trustees or otherwise as shall be required by the Contractor such Debentures to be a floating
charge so far as they offect the chattels of the Company PROVIDED ALWAYS that neither the
gaid Debentures nor the said Mortgage ¢hall until some default on the part of the Contractor
enabling the Company to determine this Agreement hinder or affect the power of the Company to
call up during construction its uncalled capital and to expend or cause to be (?xpended the same
in the construetion and equipment of the line in accordance with the obligations on the part of
the Company herein contained ot prevent the Company either during or after qonstructx_on from
dealing with its undertaking assets and property 11 the ordinary course of business but so that
no Mortgage oOr charge shall be made thereon or on auy part thereof in priority to the said
Debentures and the Mortgage gecuring the same without the consent of the Trustees of such
Mortguge. PROVIDED ALSO that the said Tebentures and Mortgage shall be 1m such form

and contain such provisions in all respects as the Contractor shall

d therewith and use its best | .

- Mortgage shall be executed Tespe

ghall be declared bankrupt or become insolvent or take any proc

i, |

¥

5. THE said Debentures shal

any event prior to the Tywenty-first day of Dece
AND the %ompany will from time to time if

tractor and as quickly as possiblé:'ﬂhﬁfméwxmﬁi
subscription or permit any I ble person Firm or C
to offer for public subscription the whole or any part of

¥ A

of the Company and upon such terms and conditions being
ture of the Twenty-sixth February One thousand eight hundred and el
of the Twenty-ninth June One thousand eight hundred and eighty-eight an
_ Articles of Association of the Company as the Contractor may reaso
that if the issue shall be made in the name of the Company or if the m
made use of or published in the Fr ctus inviting subscriptions for the
approval of the Board of Directors of the Company shall be obtained to the name of
Firm or Company issuing the capital and to the terms of the said Prospectus other than
of issue and the terms of payment. TR ST iiadbiadzatdiiazis
6. AS further part of the caid consideration the Compan _
he shall direct the sum of Two million five hundred thousand Rupees (ash and the same shall be
paid to him at such times and in such manner as is provided for by Clause 23 of the said Tnden-
ture of the Twenty-sixth February One thousand eight hundred and eighty-six. e S

shall pay to the éslrsbborior i

5

7. UPON the said Debentures being duly issued to the Coritractor or as he shall direot’ |/ :

before or on the Twenty-first day - of December One thousand eight h dred and eighty-nine
the Contractor will himself before or on the Thirty-first day of December One thousand eight

hundred and eighty-nine subscribe or procure substantial subscriptions - for the whole share
capital of Two million five hundred thousand Rupees of the Company (exclusive of the shares
taken by the subseribers to the Memorandum of ‘Association) and will pay up the same or cause
the same to be paid up by such’ instalments and in such manner (including the amount payable

on application for the said shares) as the Directors of the Companyim in accordance with the
prawisions of the said Indenture of the Twenty-sixth day of February One thousand eight hundred
and eighty-six require. : o Eanbhasi b TRERRL IS el H

. THE Contractor will during the construction of the Railway provide the Company
of State for interest during construction be sufficient to pay and keep down all accruing interest
which the Company shall be requited to pay on the #d Debentures. £ 1 P RS

9. THE Company on its part will at its own expense execute do and concur in all acts

natters and things which may be reasonably Pecostry S visable to enable the Contractor his il

transferees or representatives to effectuate this Agreement and to have the benefit of the provisions
herein contained in his favor according to the true spirit and intent of the parties hereto and
will in particular allow him and them on giving a proper indemnity to use the name of

Company in. any Jegal proceedings or otherwise to enforce or preserve any rights or

’ hereunder. ‘ / : Phgrianaty . , (i
10. 1IN case the Contractor shall after receivicg possession of the necessary land TR

substantial part thereof make any unreasonable delay in the commencement of the said Railway
and works or after having commenced the same shall fail to prosecute the same to the satisfaction
of the Secretary of State with due diligence or in a proper ard workmanlike manner the Company
shall forthwith. thereafter give notice to the Contractor specifying the obligations and liabilities
which he has so failed to perform and of which it complains and if the same shall still be capable
of performance requiring the Contractor to perform the same and if the Contractor fails within
the space of two ‘months after the receipt of such notice to do so or in case the Contractor
ings for liquidation or
composition then and in any of-the said cases the Company or its assigns may take the works out
of the hands of the Contractor and may take possession of all plant materials stores and articles

of all kinds on the works and may use the same and may proceed to complete the works in such '
manner and either by the employment of other Contractors or otherwise as the Com : _
assigns shall think fit and at the expense of the Contractor AND the Company or its assigns shall
be entitled to recover from the Contractor any expense that they may ineur in so completing the
works over and above any part of the said sum of Two million five hundred thousand Rupees
which may not have been paid out to the (Contractor and which may remain Or be available for
the completion of the works and shall have a lien for such expense on any Debentures or shares

then belonging to the Contractor PROVIDED ALWAYS that the provisions herein contained as

' time to time with such sums of money as shall int addition to the sums provided by the Secretary

b it aEEs

‘y..o;;iﬁg‘ H1 1
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g, i a
to taking possession of the works and completing the contract shall not vitiate the coptract or ‘ ‘ e iRl T g
prevent {he Company from claiming and recovering any further damages 0T compensation from | ) b A— ‘t / 2 $ierd
the Contractor. v .
11. THE Contractor may assign {bhis Agreement in whole or in part to any competent

(Contractor or other person whose poouuizu-}- position and experience shall be such as to enable t’ ,{Zy AT %- ﬂ’ v
him satisfactorily {0 discharge the obligations hereunder of the Contractor and in case of the death
of the Contractor his legal personal representatives may within, two months after Tus death by

notice in writing to the Company elect and chall therenpon be entitled in the stead of the Z[/ al- ’i f/y f af)/ &%7 m”‘.j =
: x P

.

Contractor to take the benefit of and they OF he shall thereupon become subject to the obligations
of this Agreement.

12. IF any dispute or difference shall at any time arise or happen between the Company
their successors OT assigns and the Contractor kis executors administrators or assigns concerning
anything herein contained or relating hereto or the: construction of any of the clauses herein
contained or to any act o thing to be made done oT performed in pursuance hereof such dispute
or difference shall be sorthwith referred 0 two arbitrators one to be appointed by the Company
their successors O assigns and the other to be appointed by the Contractor his executors
administrators or assigns or to an umpire to be chosen by the arbitrators before entering on the
consideration of the matters referred to them and every such reference shall be deemed an

arbitration within the provisions of the Statute oF Statutes for the time being in force in India 8 . %{ ) 7. %. A
regulating or affecting references to arbitration or of the Common Law Procedure Act 1894 or n | ‘¢7¢

the Arbitration Act 1889 or any then subsisting statutes relating to arbitrations and awards as ‘

the case may be. g | , aﬂ ¥ : ! ,

IN WITNESS whereof the said Nilgiri Railway Company Limited has hereunto caused its _% b enelo /é éd/a,@u 25— N Aefrrt
common seal to be affixed and the said Richard Woolley has hereunto set his hand and seal the ; t

day and year first above written. :

The common geal of the Nilgiri Railway Company 4 :

' Limited ‘was in pursuance of 'a Resolution of the | The Nilgiri R i 4 i . %’ % i
‘ _ Board of Directors hereunto affixed in the presence Baﬂ;v;nynitce?xp*ny e § ﬁm —ﬁ,,w :

of J 3

(Signed) N G BENSON.

() 3.6 FINDLAY.

(Signed) ~ RICHARD WOOLLEY. |( se

(Signed) PERCY W. WOOLLEY,
Secretary, Nilgiri Railway
Company, Limited.

Signed sealed and delivered by the abo%em:md Richard
Woolley in the presence of

(Signed) A.S. COWDELL of Ootacamund,

2. o Tty
LT M

e g
e e b et
- ! g =

Solicitor.
$eiagriid PERCY W. WOOLLEY of Coonoor, ‘ ]
; 3 Planter. : f
Executed by the abovenamed Company and Richard 7 :
Woolley in the presence of >

% (Signed) 7. N. KOTHENDA RAW, L L - g
i, Second-class Magistrate, Coonoor'. SR
L 90th December 1889. ' f
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