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Darep 228p Avcusr, 1900

THE COMPANIA AGRICOLA INDUSTRIAL
Y COLONIZADORA DEL TLAHUALILO,
LIMITADA, SOCIEDAD ANONIMA, repre-
sented by John E. Earley, Manuel Auza,
Miguel de Mendizabal and James E. Kitchin,
of the one part

AND

BARON WELBY OF ALLINGTON, HENRY
PARKMAN STURGIS and JAMES BROWN
POTTER, Trustees, represented by Severo
Mallet-Prevost, of the other part.

Cranslation of Agreement.

PAINES, BLYTH & HUXTABLE,
14, St. Helen’s Place, E.C.



In the City of Mexico, on the 22nd day of August, 1903, before me,
AcustiNn AvENDANO, a Nofary Public in charge of the Notary's
Office No. 10, and in the presence of the Witnesses hereinalier
mentioned, appeared, on the one part, Messrs. John E. Earley,
Manuel Auza, Miguel de Mendizabal and James E. Kitehin, who
stated respectively : the first, that he is a civil engireor, 62 years
of age, residing at house No. 5 in the Fifth Street of Vienna ;
the second, that he is an employee, 48 years of age, residing at
house No. 1,244 in the Fifth Street of Fuentes Brotantes; the
third, that he is an employee, 45 yedrs of age, msuimg at
Tacubaya, at No. 218 Fifteenth Avenue and the fourth, that he
is a morchant, 33 years of age, residing at house No. 5/ in the
First Street of Providencia : said parties appear in their capacity
as Members of the Board of Directors of the Compania Agricola
Industrial y Colonizadora del Tlahualilo, -Limitada, Sociedad
Anonima, and in representation of gaid Cor,porat';ioi] 2 of the other
part there appeared Mr. Severo Mallet-Prevost, as the repre-
sontative and lawful attorney in fact of Baron Welby of Allington,
and of Messrs. Henry Parkman Sturgis and James Brown Potter,
in their capacity as Trustees of the First Mortgage Bonds issued
by said Company. - Mr. Mallet-Prevost stated that he-is a lawyer,
and a resident of the City of New York, United States of America,
temporarily in this® City, stopping at tha Hotel del Jardin, ai
Room No. 40; all'of the persons first above-mentioned are resi-;
dents of this City’; all are' married and have the- legal capaclfy
requisite for enfering into Contract obligations. I cert.xf y to these
facts, as also that the partios mentioned: are personally known to
e, and that they jointly made the following declarations =—

First—At the General Shareliolders’ Meeting of the Compania
Agricola Industrial v Colonizadora del Tlahualilo, Limitada, -Sociedad
Anonima (whlch will hereafter in this Contract be 1ufelred to as ! i t.he
‘Company ’) held on the 31st day of July, 1903, the followmcr pemons
were appointed members of the Board of Directors :—Messrs, James
Brown Potter, John . Farley, Maxwell A. Kilvert, ‘Manuel Auza and
James L. Kitchin ; this is attested by the Minutes .of said Meetmg ag
sot forth in the Minute Book of Shareliolders’ Meetings of smd
Company, at page 2 of leaf 17.
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Second.—The By-Laws of the Compauy were amended by the
(General Meeting of Shareholders held on the 12th day of the current
month of August, and among the amendments is one which relates to
the number of Directors, said number having been increased to. not
less than ten nor more than fifteen, as appears by Article 18 of said
amended By-Laws, it being proper to note that said By-laws were
protocolized in the Office of the subscribing Notary under date of the
17th day of the current month and year.

Third.—At the General Shareholders’ Mesting held on the 17th
day of the current month and year, seven Directors were appeinted,
in order to bring the total number up to twelve, the persons so
appointed being -the following :—Messrs. Henry Parkman Sturgis,
Reginald Earle Baron Welby of Allington, 8ir Alexander Hargreaves
Brown, John Greenough, Miguel de Mulduabal John P. Coundit and
William J. Duane, as appears by the corxespondmcv' Minute found on
page 2 of leaf 30 of the Minute Book of the Sharcholders’ Meetings
of the Company.

Fourth.—According to Article 22 of the Amended By-Laws, four
Directors constitute a quorum, and consequently the four who now
appear in their capacity as Directors of the Company are duly
authorized to act as a Board.

Fifih.~On the 14th of November, 1896, the Company entered-
‘into an Agreement in this City before the Notary Public Don Manuel
M. de Ghavew, with Messrs. Howard Potter, Reginald Earle Baron
\Velby and Henry Parkman htmms, which Agreement will hereinafter
be referred to as * the Mexican Contract,” by virtue of which the
Company issned and acknowledged itself indebted for a loan in the
sum. of  £350,000. sterling, represented by Mortgage Bonds of the
nominal valus of £100 emch secured by mortgage upon the property
of the Company.

;S’z.cti’a —On the same date there was executed in London, between

the same pmhes, a Contr act supplementary. to that executed in Memco,

kWthh w1ll be heremaftel referred to as the * English  Contract,” and

Whmh was furthex more annexed to the Mexican Contract in order that
it should fomn 4 part thereof and should be inserted therein.

Seventh.—Both -in  the English Contract and in. the Mexican
lOontlact sald Howard Potter, Baron Welby and Hem'y Par_nnan
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Sturgis were constituted Trustees, it being proper to note that in said,
Contracts they were designated by the title of “Representantes
Fiduciarios,” and that in the present Contract they are designated by
the title of ¢ Fideicomisarios.”

Fighth.—Upon the death of Mr. Howard Potter, Mr. James
Brown Potter was appointed Trustee in his place, as appears by
ingtrument executed in London, on the 22nd of December, 1897, and
protocolized in the City in tfhe office of the Notary Don Manual
Alvarez de la Cadena on April 14th, 1898,

Ninth.—As a result of the foregoing, Baron Welby and Messrs.
Henry Parkman Sturgis and James Brown Potter are to- -day the
Ttustees for the First Mortgage Bonds issued by the Company, and
are vested with all the powers conferred upon them by the English
Contract and the Mexican Contraet ‘to represent the holders of said
bonds.

Tenth.~According to paragraph 3 of Clause 14 of. the Second
Schedule annexed to the English Contract, the Greneral Meeting of the
Debenture-holders are given the power to assent to any modification
of the provisions of said Contract.

Elgventh.—According to Article 84 of the By-Laws of July 24th,
1890, a duly authenticated copy of which is at this time exhibited hy
the Secretary of the Ccmpany, calls for Shareholdels Meetings should
be made not less than one month prior to the day of holding the
Meeting, by means of noices to be published in the Diario Oﬁczal of
the Government ; “but Article 36 of the same By-Laws authorises the
Board of Dnectors to reduce to 15 days the perlod requlred for the
calling of a' Special Meeting of - Shareholders ~whenever,  in the
judgment of said Board, the purpose of said Meeting may require it.

Twelfth.~—~The Board of Directors of the Company in the exercise
of the powers conferred upon it by said Article 36, and by notices
published in the Diario Qficial in the issues Numbier ed ‘179 and 187,
correspondmg to July 28th and August 6th of the cun‘ent year, called
a Special Meeting of Shareholders to be held on the 12th day of the
current month and yem' ‘said call get forth the busmess to be'trang=
acted, speclfymg, among’ other things, the followmg' it Approval
of a Contract between the Company and the Trustees: for ‘the Bond-
»holders of the Compemy, relative to the mor tgab‘e credlt
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Thirteenth.~According to Ariicle 63 of the By-Laws of July
24th, 1890, the Board of Directors js aunthorized to contract loans in
such form as the General Meeting of Shareholders may -detertoine
and according to paragraph 3 of Article 89 of the same By-Laws, in
order that & mortgage shall be constituted upon the real property of
the Company, there is required a unanimous vote of not less than
two-thirds plus one of the shares outstanding.

Fourteenth.—According to Clause 6 of the Articles of Incorporation
of the Company, executed in this City on July 17k, 1890, before the
Notary Viconte de I, Velasco, the capital stock of the Company is
fixed at 2,600,000 pesos, represented by 2,600 shares of 100 pesos
each, and hence the number of shares necessary so that a General
Meeting of Shareholders may adopt a Resolution with reference to the
mortgaging of the corporate property is 1,734

Fifteenth.—At the Greneral Meeting of S8hareholders held on the
12th day of the current month and year, as appears by the list which
was signed by the Sharcholdors present, 2,540 shares were represented,
this being more than the number required by the By- Laws

Sixteenth.—In the Agreement hereinbefore referved to providing
for the issue of Mortgage Bonds, it was stipulated that the Company
should pay upon.the éz}mpital_represant;ed by said bonds, interest at the
rate of 6 per cent. per annum, and - in addition thereto certain sums
designated by said Contract for account of sinking fund.

Seventeenth.—For a period of several years the .Company has
failed to meet any of these obligations ; since July 1st, 1900, it has
failed to make any payments for account of sinking fund, and since
October 1gt, 1899, it has failed- to pay any mtewst these defaults,
according to the terms of ‘the Contract referred to, give the Bond-
holders the right to declare the principal of the bonds to be: due, and
permit them to sell the mortgaged premises; provided the Company
should be required to make payment and should. fail to do. so “within
‘three months after notice to that effect.

Eighteenth.—The Company was declaved bankrupt, and as a
consequence of this, and also of the disastrous condition of - its affairs,
and of the complicated litigations conducted in London and in-this
City, it became almost ruined ; the Trustees not only  refrained from
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from esercising the rights conferred upon the Bondholders to declare
the bonds due and to proceed to a sale, but furthermore obtained for
the Company temporary loans in excess of 500,000 pesos, and
consented on behalf of the Bondholders that these loans should enjoy
a lien prior to the lien of the Mortgage Bonds,

Nineteenth.—The financial condition of the Company, and the
efforts which the Trustees made in order to save it from the digastrous
position in which it was placed, required on the part of the Trustees
large expenditures of money, and the rendering of services which
entitled them to compensation ; the Company has agreed to puy said
expenses and corensation.

Twentieth.—F urthermore, although the Bondholders have the
right, as already stated, io declare the bonds to be due, and to proceed
to a sale of the mortgaged premises (a step- which would result in the
complete ruin of the Company, since it is without the necessary funds
to pay the amount due to the Bondholders for caplml and interest),
said Bondholders have nevertheless signified their wﬂlmﬂness to make
a settlement upon terms and conditions which ghall compensate them
for releasing the Company from the situation referred to.

Tiwenty-first.—Tn order that an Agreement might be entered into
which should satisfy the Bonidholders, and which should avoid a sile-
of the property under foreclosure, the Board of Directors plesented to
the General Meeting of Shareholders, held on the 12th day of the
present month aud year, certain pr 0p051t10ns, which, were. unammously
approved by said Genelal Meeting of Slmwholdexs as appears trom
leal 31 of the Minute Book of the Gener al Mesting of ‘Shareholders of
the bomp'm)

Twenty-second.—Among the propositions thus-approved are the
following :—

XIV. The Trustees shall have the right to declzue the prin-
cipal of said mdebtedness to ‘be due, and may, without the
nbousszty of 1 any demand upon- the' Company, enforce immediate
payment both of the Mortgage Bonds issued under the Contravt
of November 14th, 1896, thh may remain unpald ag also of
the n‘xdebtedness of £107 150 sterling, which the Oompany



6

acknowledges under propositions Seventh and Eighth in any of
the following cases :—

a. If the interest upon the Mortgage Bonds, or upon any
part thereof, or upon the said indebtedness of £107,150
sterling, should not be paid when due.

u. If the Company in any year should fail to pay to the
Trustecs, at or before the date fixed for such payment, the
sum of £20,000 sterling mentioned in proposition Tenth.

¢. If the Company in any year should fail to pay to the
Trustees on the date and in the manner set forth in proposi-
tions Eleventh and Twelfth, the net products derived from
the properties of the Company, according to the liquidation
which may be made by the accountants to be appointed by
the Trustees.

p. In any other case where, according to law, any
obligations should become due before the time origina.ly
fixed.

XV. The Trustees shall also bave the right to place the
properties of the Company in deposit and in the hands of a
Receiver upon such terms and conditions as may be agreed upon
with the Company,

XVL TIn case of execution in orvder to make effective the
credits to the payment of which the Company is obligated
according to the Coutract of November 14th, 1896, and according
to the present propositions, all expenses incident thereto, and
such expenses ag the Trustees may mcur until such credits,
together with the interest thereon, shall have been paid, shall be
for account of the Company.

XVIL " All expenses incident to Contracts, or to the receipt
and ecancellaiion thereof, and expenses incident to the record of
the same, shall be for'account of the Company.

XIX. ' Buch modifications as may be agreed upon with the
Trustees shall be made to the. Agreement of November 14th, 1896,
both for the purpose of brmcrmw the same into accord with the
present plQpO_bltlan, a8 alqo in. UYdU that the mortgages and in
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any case the collection of the amounts due by the Company,
according to said Contract, and according to the present
propositions, may be made without the necessity of judicial
proceedings, without appraisement of properties, and without
difficulties or obstacles of procedure ; for this purpose the benefit
of any and all laws may be renounced.

XX. The proper jurisdiction for all the matters relating to
said credits shall be the City of Mexico.

XXI. The Board of Directors of the Company is hereby
authorized to agrec with the Trustees regarding all the clauses,
condition' and renunciations of laws which the foregoing pro-
positions may necessitate ; it is also authorized ta amend and to
supplement the Agreement of November 14th, 1896, not only in
so far as may be required by the foregoing propositions, but also
with respect to any other points even though they have no con-
nection with nor reference to the foregoing. propositions; it is
further anthorised, either directly or by means of such person or
persons as it may appomt, to execute the new instruments which
may be necessary.

Twenty-third —In compliance with the Resolutions of the Share-
holders’ Meeting, and in accordance with the Agreement enteved into
with the Trustees, an instrument was executed by both parties hereto
before the subscribing Notary Public, under date of yesterday, signed-
to~-day, settling the differences between thewn ; said - instrument
contains the following Clause :—

“ Sixth—A separate instrument shall be executed which
shall contain the amendments and additions to be made 0 the,
Contract of November 14th, 1896, according to the provisions of
proposition (XXI.) Twenty-first.”

I, the subscribing Notary Public, have before me the following instru-
ments :—The Minute Book of Greneral Meetings of Shareholders
of the Oompany, the Record of the Meetmg ‘held on the 12th
day of the current month and year ; the Artmles of Incurporatwn
of July 17th, 1890, executed before. the Notar y Don- Vicente de
P. Velasco ; the By-Laws of J uly: 24th of the samé year, and the
Contragt rulfmve to the-issue of Mortgage Bonds executed on: the
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14th of Novewber, 1896, before the Notary Don Manuel M. de
Chavero ; the instrument protocolized on April 14th, 1898, in the
Office of the Notary Don Manuel Alvarcz de la Cadena ; the
instrument amending the By-Laws, and the Agreement of Settle-
ment, executed before me respectively, on the 17th of the present
month of August, and undet date of yesterday (the 2lst of said

August) and signed to-day. In view of these instruments I
hereby certify as follows :—

I. That at the General Meeting of Sharcholders held on the 31st
day of July last, the following were elected Directors of the Com-
pany :—Messrs, James Brown Potter, John E. Earley, Maxwell A.
Kilvert, Manuel Auza and James E. Kitchin ; and that at the Meeting
held on the 17th of the present month of August, the following addi-
tional Directors were elected :—Reginald Earle Baron Welby -of
Allington, Sir Alexander Hargreaves Brown. and Messrs. Henry

Parkman Sturgis, John Greenough, Miguel de Mendizabal, John P.
Condit and William J. Duane.

II. That according to the Amended By-Laws, which were
protocolized in the office’ of the subscribing Notary, the number of
Directors was increased to not less than ten nor more than fifteen, of

whom four should constitute a quorum with auwthority to act as a
Board.

I That according to the Agreement under which the issue of
Mortgage Bonds was made, and which contains the Contracts hereto-
fore referred to as* Mexican” and “Inglish,” executed in Mexico and
London, on Novewber 14th, 1896, the stipulations therein made were
so made with Baron Welby, and with Messrs. Howard Potter and
Henry Parkman Sturgis in their capacity as Trustees of the Bond-
holders ; that according to the instrument executed in London, and
prdtocolized in the office of the Notary Don Manuel Alvarez de la
Cadena, on April 14th, 1898, Mr. James Brown Potter was appointed
Trusiee to succeed Mr. Howard Potter; and that according to
paragraph 8 of Clause 14 of the Second Schedule annesed tothe English
Contract, it is stated that the General Meeting of Debenture-holders
has the power to asgent to any modifications of the provisions of
said Contract.

~ IV.. That according to Article 84 of the By-Laws of July 24th,
1890, the Board of Directors may call a Special General Mesting of
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Shareholders upon a notice of 15 days prior to the day upon which
said Meeting is to be held ; that the Meeting held on August 12th
last, was called by notices pubhshed in the Diario Oficial hereinbelore
mentioned, and that the order of the day published in said call included
the point which has hereinbefore been inserted.

V. That according to the list of Shareholders attending, 2,540
shares were represented out of a total of 2,600 shares, which according
to the Articles of Incorporation of July 17th, 1890, constitute the
capital stock of the Company.

VI. That the propositions above inserted were presented to said
Meeting, and that according to the Minutes of said Meeting the same
were approved by Shareholders representing the 2,640 shares
present ; that the propositions above inserted are an exact copy of the
propositions which were approved by the Shareholders’” Meeting, the
only difference between the present copy of said propositions and the
original as set forth in the Minutes, being that in the copy herein the
paragraphs are marked with Roman numbers, while in the original
propositions they ave indicated by Arabic numbers ; also that: the
paragraphs here indicated by letters are there indicated by Roman
numerals.

VII. That the Agreement of Settlement executed before me
yesterday, and signed to-day, between the Trustees and the Share-
holders, also contains the stipulation above inserted authorizing the
execution of a Contract which ' shall embody -modifications and
addjtions to the Contracts of November 14th, 1896 u,la,lee to fhe‘
issue of Mortgage Bonds.

The parties hereto continued their declaraticns, and stated that in
order to give effect to said stlpulatmn and hence in order to give
effect to the Contract of ‘seftlcmem bpime-nmnuoncd they have
agreed to the following C‘Iauses and Conditions :—

First.—1Tt is hereby declared and noted that 184 bonds, repre-
sentmo" £18,400 sterling out of a total of 3,500 Mortgawe Bonds igsued
according tothe First Clause of the Mexican Contract, have been paid.

Second. ———As a x‘esult of the deelamhon con‘ramed in the. plecedmrr
Clause,  the T1 ustees | hereby aoknowlodg&, 1ecelpt of! “said £18,400
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sterling, and hereby consent, to the cancellation of said bonds, and ta
the entering of the proper records with reference to said payment.

Tkird.—The stipulations contained in Clause Sixth of the Mexican
Contract, and in Clauses 17, 18,19, 20 and 21 of the English Contract,
are hereby cancelled and made of non-effect, and in place thereof the
following Rules shall be observed :—

I The sum of £20,000 sterling which the Company under-
takes to deliver to the Trustees annually according to praposition
Tenth (X.), which is a condition of the settlement exccuted
between the parties on the 21st of the present Angust, and signed
to-day, before the Notary Publie, and the net products whieh the
Company is also obligated to deliver to said Trustees, according
to proposition Eleventh (X1.) of said Settlement Agreement, shall
be applied to the payment of the indebtedness in the following
manner :—

4. To the payment of the remuneration and expenses
which the Company is obligated to pay under the provisions
of Clause 22, of paragraph 6 of Clause 24, and of Clauses 25,
26 and 27 of the English Contract ; and in general to the
payment of all expenses which the Trustees may have the
right to incur for account of the Company, according to the
Mexican and English Contracts, or which the Company may
be obligated to pay according to said Contracts. All the
payments which the Company may make by virtue hereof,
shall be included in the expenses of administration and
operation, which, according to Section A, of proposition (XL.)
Eleventh of the Agreement of settlement before mentioned,
are to be deducted in order to determine - the net products
which the Company shall pay over to the Trustees according
to said proposition. The Company shall have‘ no power to
refuse to make the payments referred to in this paragraph
when required o to do by the Trustees; but in case it
\bhould fail to do so, the sums which the Trustees may
receive under the accounts mentioned at the beginning  of
this C]auqe, shall be preferenmlly applied to such payments.

B, To the payment of the interest which Inay acerue upon
the M ortcrage Bonds, and - upon | the mdebtedness that the Com-
pany. acknowledges under Sectlons A ,C.,of proposition (111.)
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Third, Section E. of proposition (IV.) Fourth, propositions
(VL) Sixth, (VIL) Seventh, (VIIL) Eightli, and (1X.) Ninth
of the Contract of Settlement hercinbefore referred to. Said
interest shall be paid semi-annually on the First days of
February and August of each year, and' the Clauses of the
Mexican Contract which fix different dates for the payment
of the intercst upon the Mortgage Donds, are hereby
cancelled.

‘¢. To the payment of the principal indebtedness which
the Company recognises under Sections: A. and C. of propo-
sition (IIL) Third, Section BE. of proposition (IV.) Fourth,
and: under propositions (VL) Sixth, (VIL) Seventh, (VILL)
Eighth and (IX.) Ninth of the Contract of Settlement. The
different items. constituting this indebtedness shall be paid in
the order stipulated under Clause 5 of said Agreement of
Settlement. and the payment of this indebtedness shall have
preférence over the Motrtgage Bonds.

D. To the payment of the principal represented by the
Mortgage Bonds ; and in this regard Clause Eleventh of the
Mexican Contract which constitutes the mortgage obligations
a first lien, is modified to the extent that may be necessary
in order that it shall be in conformity herewith.

IL - The-sums which the Trusteey may receive for the pur-
poses above indicated, shall. by ‘them be applied-to. the objects
mentioned, without other obligations on their part towards the
Company than the following :—

A. Asregards the expenses and remunerations mentioned
in Section a. of the precedmcr parag raph the: obhgatlon of
the Trustees shall be limited to pr esenting the Company with
a detailed statement of the payments made.

B. As regards interest represented by coupons, the
SUrr ender of these ghall constitute a sufficient release for the
Trustess.

. As regards intevest which is not represented by
coupons, it will be sufficient for the Trustees to present to
the Company a stdtement setting forth the principal in-
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debtedness upon which interest has heen paid, the amount of
said interest, and the period which said payment is intended
to cover.

p. As regards the Mortgage Bonds, the surrender of
said Donds. duly cancelled shall constitute a sufficient
release.

g The bonds surrendered under the sinking fund,
together with the coupons paid, shall before delivery to the
Company be cancelled by the Trustees by means of punch-
ing a hole through the middle. Clause Eiglith of the English
Contract is hereby cancelled in so far as it relates to obliga-
tions imposed upon the Trustees to present proof of payments
in due form, it being agreed that the Trustees shall ‘be af.
liberty to use this means of proof or not at their option.
The stipulations of Clause Ninth of the English Contract
shall:-be observed with reference to payments which may be
made accozdmg to said Clause.

I, = The Company may at any “time pay the ‘total amount
represented” by the Mortgage Bonds and by the indebtedness
referred to under b(»etlons B. and C. of thé forgoing. paragraph,
‘Wlﬂl()ut bemw obliged, on account of said carlier payment, to pay
the premmm of 10 per cent. shpulated in paragraph 13- of the
certificate endarsed: upon smd bonds and which forms a part. of
the.Flrst Schedule annexed to:the Enghsh.(_,ontmrt and said
premium. is hereby cancelled.

Fourth.—The’ st1pulat10ns contained in Clauses. Eighth' of the

Mzexmau Oontmct and Thirteenth and Twenty- exghth of the ZEnglish

onh‘aot are hereby cancelled and made of nou-effect, and in their
place the ;Eollow;mw rules shall be observed :—

I The Company undertakes to carry . on its business and
opemte its pzoperhes w1th all due attention . and 1egulm ity, and

0 comply with the provisions: of the Mexican Laws _ rolative to
accounting and books of account.

1. . The Company shall withiri the ﬁI‘bt 15 days of each
h-deliver to the Trustees a certified copy :—
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4. Of the euntries in all its hooks of accounts made
during the preceding month.

B. Of the Minutes of its Board of Directors.

c. Of the Minutes of the General Meetings of Share-
holders.

III. The Trustées shall at all times have the right to
appoint agents, attorneys ‘in fact, inspectors and accountauts to
examine the books of accounts, the business, operations, nmndge—
ment and properties of the. Company.

IV. The Company shall be obliged to present to the
Trustees, their agents, attorneys in fact, inspectors and account-
ants, all reports, and oral or written explanations which they
may demand, and to show its books of account, correspondence,
and every clags of documents.

V. The Company shall keep in Mexico a registry of the
Mortgage Bonds mentioned in” Clause Fourteen of the English
Contract, and in so far as said Clause requires such registry to
be kept in London, the same is Lereby cancelled. The Company
shall remit to the Trustees on the First days of each month a
certified copy from the registry, showing the records which may
have been made during the preceding month. The place and
manner of keeping a registry of the holders of registered obliga-
tions is left open to future agreement.

Fifth.—Clauses 12 of the Mexican Contract and 2, 3 and 4 of the
English Contract are rescinded and made of non-effect, The Trustees
shall in any of the following cases have the right to declare due not
only the principal indebtedness referred to in Sections B. and C. of
paragraph (1) First of Clause (3) Three, bub algo the principal
represented by the Mortgage Bonds :—

I If the Company should fail to deliver to the Trustees,
either in Wwhole or in part, during any year, the sum of £20,000
sterling mentioned in proposition Tenth (X.) of the Agreement of
Settlement. |

II. If the Company should fail to deliver to the Trustees in
any year the net products. realized from the properties of’the
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Company, according to the liquidation which' may be made by
the accountant or accountants to- be appointed by the Trustees,
and in the manner provided by propositions Kleventh (XI.) and
Twellth (X1I.) of the said Agreement of Settlement.

IIT. - If the sums whick the Company may pay over during
any one year for account of the £20,000 sterling referred to in
paragraph First (L) of this Clause, shall not suffice to pay the
interests mentioned in Section B., paragraph First (L) Clause
Third (8) of this- Agreement, when the same shall be due.

IV. If the Company should resist or refuse to allow the
accountants’ appointed by the 'Prustees’ to make the annual
liquidation of the net produects, or should: fail to furnish to' the
Trustees the data and accounts which these latter may require in
order to make said liquidation.

V. If the Company should fail to' furnish to the Trustees,
and to the agents, attorneys.in fact, inspectors and accountants,
which they may appoint according to paragraplis Third (III.) and
Fourth (IV.) of Clause Fourth: (4) of this instrument, the books of
acconnt, documents and reports which: said Trustees, agenis,
attorneys in fact, ingpectors and accountants may request, or if
said Company should ix any way refuse to permit an inspection
and examination: by any of said persons - of “the state and
administrative condition of its properties.

VI In any of the cases in which, according to law, an
indebtedness may be declaved to be due before the date originally
fixed.

Sixth.~Clause 16 of the Mﬂxman Contract is rescinded and made

of"non—affec Tn case the capltal 10p1 esented by the’ bonds and’ the
pnncxpal indebtedness referred to in Scetions B, and ¢. of parag;aph
first (1) of Clause Three (8) shall become due, so that. thc payment
thereof may be demanded, the lrmtees shall hav& the right to
procced in any of the followmlr manners :—

I. To' appdint one or more ' depositaries to act in ' the
Republic of Mexico or elsewhere.

IT. . To appoint one or more interventois ‘(interventores). to
act in: the places last-mentioned.
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II. To take possession of the properties covered by the
mortgage.

IV.. To proceed to the sale of said properties.

The exercise of one or more of the powers conferred under this
article shall not prevent the representative of the Bondholders [rom at
any time exercising any of the others above enumerated. TFor the
purposes of this Clause the Company hereby renounces the provisions
of Article 966 of the Code of Civil Procedure of the State of Durango,
and Article 996 of the Code of Civil Procodure of the Federal District
which confer upon the debtor the right to act as depositary of the

mortgaged premises from the date of the issuing of the * cedula
hipotecaria.”

Seventh.—Every depositary appointed by the Trustees, according
to paragraph First (L) of the foregoing Clause, shall be in duty bound
to demand and receive in the name of the debtor Company and of the
Trustees, payment of all the products of the mortgaged premises, and
i8 hereby authorised to receipt for said products. Ho. shall also have
the right to examine all the documents, books and papers of the
Company, within or without the Republic of ‘Mexico, and to be
informed regarding all the acts and operations of the Company ; and
said Company shall in every way facilitate the action of the depositary
and the compliance by him of the duties imposed.

Eighth—Every interventor or interventors, appointed by the
Trustees, according to paragraph Second (11.) of Clause Sixth (8)
shall have the same powers as said depositar y» and in addition thereto
the debtor Company, after the appointment “of said interventor; or
inter ventors, shall not enter into any new Contract, and shall not maka
any payment without the written consent of said interventor, or inler-
ventors ; said interventor ot interventors, may attend bhe Genual
Meetings of Shareholders and the Meetings of the Board ef Directors
of said Oompa,ny, and for this purpose they shall receive mnotice of
said Meetings. They shall furthermore have the rxcrht to be informed
of all acts and coutracts which may be performed or made by the
employees and agents of the debtor Company:

Ninth.—In case the Trustees should take possession of the pro-
pertles covel od by the moxt(mga, the debtox (_gompzmy shall dehver to
said Tmstees, and to their. arrents, or attoxnevb in fact, the _booLs.
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documents and papers necessary for the managoment and adminis-
tration of the business of the Company, and said Trustees, their agents
or attorneys in fact, shall assume the management of the business to
the exclusion of the Company, and with the same powers which
apperiain to said (;ompfmy consequently said Trustees, their agents
or attorneys in fact, shall be authorised to manage the mortgaged pre-
mises, and to enter into any Contracts which such management may
necessitate, but said Trustees, their agents or attorneys in fact, shall
be obliged to report monthly to the Company regarding all Contracts
which it may have executed during the month, accompanying said
report with a copy of the acrount showing receipts and expenditures.
Clause Ten (10) of the English Contract is hereby rescinded and made
of non-effect.

Tenth.—1f it should be decided to foreclose the mortgage, and,
pursuant to said foreclosure, to sell the mortgaged premises, the
Trustees may at their option proceed aceording to any one of the
following methods 1~

L. By an extrasjudicial sale of the mortgaged premises
through the agency of a “ titled ” broker, to be appointed by the
Trustees, provided the price shall in no case be less than a sum
equal to the amount of the indebtedness al the time of said sale,
including accrued interest and .all expenses connected with the
management and sale of the properties: this may be done
without the necessity of any appraisal proceedings, nor of any
public sale, nor of any judicial sale, all of this being in
accordance with the provisions of Article 1,009 of the Code of
Civil Procedure of the Federal District, of Article 979 of the
Code of Civil Procedure of Durango, of Article 1,981 of the Civil
Code of the Federal District, and of Article 1,774 of the Civil
Code of Durango.

IL By an adjudication of the mortgaged premises to the
Trustecs on behalf and for the beneht of the Bondholders, at a
price equal to the amount ‘of mdebtednebs remaining unpaid at
the time of sald a.dgudluahon together with accrued interest and
expenses connected with the administration and management of

said properties. For this purpose, in the exercise of the privilege
conferred by Article. 746 of the Code of Civil Prosedure of the
,Tedeml Distriet, and by Arucle 715 of the Code of (,1v1l
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Procedure of Durango, the right io a public sale is hereby
renounced.

II By ajudicial sale, as provided by Clauses Eleven (11),
Twelve (12)and Thirteen (13), and in so far as said Clauses fail to
provide, then according to the provisions of the Code of Civil
Procedure of the Federal District regarding public sales.

Even though the Tristees should elect the medium of an extra-judicial

sale, they may at any time abandon this course and proceed by judicial
sale.

Eleventh.—In the case of paragraph Third (IIL.) of the foregoing
article, the sale of the mortgaged premises may be effectod without
any previous judicial proceeding, nor judgment, and solely by virtue
of the present agreement. In case of a public judicial sale the
following rules shall be observed :~- |

I. " During the proceedings of sale the Trustees shall have
possession of the mortgaged premises ; but they may at any time
suspend the exercise of this right, and appoint a depositary
or interventor to take charge of the mortgaged premmes, the
Trustees meanwhile holding their right of possession in suspense.

1I.- The Trustees shall be at liberty to fix the price which
shall serve as a basis for the public sale of the mortgaged pre-
mises, provided said prics shall not be less than a sum- equal to
the amount of indebtedness due, together with acerued interest,
plus 50 per cent. of said total sum,

L. . For the purposes of the sale notices shall be published
in ‘the. Olty of . Mexwo, as provided by the Code of Civil
Procedure of the Federal District, and to this end the provisions
of Articles 723 of the Code: of Civil Procedure of Duraugo and of
754 of the Code of 01v11 Procedure of the F ederal ‘District, which
require that notices shall be published at the place where the
property is located, are hereby renounced.

IV. In defanlt of bidders. the procedure shall be according
to the prowswns of Articles 847 and 848 of the Code of Oml
:Procedme of the, Federal sttrmt and also accordmg to Article 849
of said: Oode, except 8o far a8 the creditor: may have a right to
sohcﬂ: an adjudication in ‘hisown favor
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Tuelfth~The Trusiees shall have the following rights :

I. In case of an. extra-judicial sale, according to para-
graph First (Iy of Clause Ten (10), they shall have the right to
apply the mortgaged premises in payment, in the name and for
‘the henefit. of the Bondholders, at a” price equal'tothe nominal
amount of the outstanding unpaid bonds, together with acerned
interest and expenses ol sale and  administration ;- provided
always that ihe highest cash hid by . thu'd parties acc'or(lmcr to
paragraph Fivst (L) shall be less than the price just indicated.

1L In case of a judicial sale, the Trustces may bid in the
name and for the boneht of the Bondholders, and in default of
other hidders may solicit adjudication in paymenyt, but their bid,
or in its cuso, the price of adjudication, shall not exceed the price
mentioned in the preceding pavagraph,

HI The Trustees shall receive the price of the sale ; they
shall dedunet therefrom all the expenses connected with the
admmmtmtlml and preservation of the mortgaged premises ; also
the expenses connected with the foreclosure of the mortgage, and
the &ale of the 1)1ope1t1es, including the compwsatmn of
(1cpos,1mles, mter%ntom, attorneys in fact and lawyers. The
balaiice remaining after the deduction of said expenses shall be
applied to the puyment of the indebteduness according to the
order presulhed Dby p{uawmph First (I\ of Clause Thu‘d( ) of
this  instrument,  The Mortgage Bonds shall be paid upon. equal
terms and. pro. mm, without any’ bond being preferred over any
other ; the balance, if any, shall be paid over to the debtor
(_,ompany the Trustees being charged with the du‘ry of making
the payments, the distribution and the dpphC,d,flOllb provided for
by this article. - In case Of Judlcml sale, if the price should not be
sufficient to ‘make the' payments ‘above mentioned, the debtor
'Qonﬂp*my shall pay the deficit if it should have other: propert‘y, or
if it should subsequentb acquire other assets. For the purposes
of ‘this par: agraph Articles 839 and 840 of the Code of Civil
PI occdme of the Federal Dxbtrm(,, and 807 and 808 of the Code of
‘(,,wﬂ Procedure of Durango, -ire hu‘eby renounoed n 80 far ag
said A:twles provule that ’rhe “price for the propcrtles sold at
VJudwmI sale shall be” de,posuteJ to the Ordar of ‘the Judge and
that* payments * sl a]l be' made by tim. . Clause Flve( ) of the
:Lnohsll Contmct 1&: hereb y Toscl }déd}




19

IV. At any judicial or extra-judicial sale the Mortgage
Bonds and the overdue coupons shall be received in payment of
the purchase price at a valuation not exceeding par, but which
shall be diminished proportionately if the purchase price should
not be sufficient to liquidate all the outstanding unpaid bonds,
with their interests and expenses. In this case the purchase
price, after deducting the expenses, shall be distributed propor-
tionately among all the bonds, and these shall be. accepted as
payment of that portion of said price.

T hivteentlh.—In order to facilitate the foreclosure of the mortgage
the following stipulations and agreements are hercby entered into :~-

I. In case of judicial proceedings the debtor Company shall
under no circumstances be permitted to set up any defences
except those of payment and *movacion,” evidenced by public
instrument, which shall be presented at the time of setting up.
said defence. If the proceedings should have been instituted
because of failure to pay interest, the defence of payment shall
only be admissible provided ab the time of seiting up said
defence the debtor Company shall present the coupons. alleged
not to have been paid. '

II. The defence to be made by the Company, or by third
parties, shall be in accordance with the pr ocedure prescribed. by
Articles 1,010 and 1,014 of the Code of Civil Pxocedme of the
Federal District.

IIL. The Comp'my her(,by renounces- all methods of pru-
senting proof prescribed by law, except 1hose wmch are expx essly
mentloned n paragr aph Ifxrst (I) of this cl'lube

IV In case of action in the ("omts, the Judoment rendcred,
on first instance in favour of the creditors shall “be executed.
For this" purpose the Company renounces the rights of - appeal,
* eagacion " and amparo.’ For the purposes: oE this pzucm*mph'
the Company renounces Artlcle 651 .of the Code of Civil Pro-
cedure of the Federal District and 621 of the Code of Civil
‘Procedure of Dura,ngo, Whlch allow the'" Titigants the no'ht to
%;appeal ‘also Articles 701 of the first Oode above. mentmnad d!’id
- 670.0f the second. Oode above mentloned wlu(,h allow said rig
~of appeal to him who may lxave Dreen preju udtced by 4 vxolahon oII
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law : also Arficles 1,344 and 1,345 of the Code of Commerce,
which allow the right of ** casacion ” in commercial matiers.

V. Tf notwithstanding the foregoing waivers an Appeal by
the Company should be admitted, the judgment rendered in first
instance shall be exccuted without any necessity on the part of
the Trustees to give sccurity, and for this purpose there are
hereby renounced Articles 656 of the Code of Civil Procedure of

the Federal District, and 626 of the Code of Civil Procedure of
Durango, which require the presentation of security ov of a bond
as a pro-requisite fo the exceution of a judgment rendored at first
instance in cases where the appeal taken may vesult in directing
a return of the property sold.

VI. Thedepositaries or interventors which may be appointed
by the Trustees according to Sections First (L) and Second (II.)
of Clause Six {6), or in any other case w here the laws authorise
such nppomtmenb, shall not be requived to be owners of real
estate, mor to furnish’ security, but the Trustees shall have the
right to demand or not, at their optlon from the depositaries or
mtmvontorb, sccurity for their acts, and ‘may also determine the
character and conditions of said security. For the purposes of
this paragraph Articles 809 of the Code of Civil ‘Procedure of the
Federal District, and 777 of the Code of Civil Procedure of
Durango, are hereby renounced.

VIL The Trustees shall at all times have the right freely
to remove the d(,posnarms or interventors which may have been
appointed, even though their appointments may have been made
under judicial proceedings, and they may appoint others in their
stead.

VIII. The depositaries or interventors who may be selected
shall be appointed at the risk of the debtor Company, and said
Company ghall have no right to bring any action nor to make
any demand against the Trustees, or against the Bondholders,
but only against the depositary or.interventor who may have
failed in the pezformauce of his duties.  Articles 812 of the Code
of Civil Procedure of the Federal District and 780 of the Code of
Civil Procedurs of the Code of Dumnwo, which promde that the
depositary and the plmntlif shall be' Jomtly liable whenevér the
‘appointment “of the' depositary bhall have been made by the
‘plammﬁ' are here by 1'enounu3d
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IX. In all cases where the office of judicial depositary or
interventor shall be vacated, either because of failure on the part
of said officials to present their accounts, or hecause of non-
approval of said accounts, or for any other cause, the Trustees.
shall have the right to appoint a new interventor or depositary,
and for this purpose there are hereby renounced the latter part of
Article 811 of the Code of Civil Procedure of the Federal
District and the latter part of Article 779 of the Code of Civil
Procedure of Durango, in so far as these provide that the
appointment of 4 new depositary shall be made by the Judge in
case of the removal of the former depositary for any of the causes
in said articles mentioned.

X. The Trustees shall not be obliged to present the security
prescribed by Article 28, paragraph VIII., and by Article 938 of
the Code of Civil Procedure of the Federal District, as a pre-
requisite to the institution of suit in cases where the plaintiff is a
foreigner or non-resident, and the provisions of said articles are
hereby renounced.

XI. Neither the bidders nor the Trustees, in-case these
latter should becomé bidders, shall be obliged to present security
for their bids. Articles 829 of the Code of Civil Procedure of
the Federal District and 797 of the same Code of Durango, whxch
require that bids shall be guaranteed by * papel dé abono,”.
herchy vrenmm{c.ed

XII. Whenever the Trustees shall institute procesdings
before any of  the Courtg of the Republic of Mexico for the
purpose. of exercising any of the rights or prwdeges conferred
upon them by this instrument, it shall not be necessary for them
to present the Mortgage Bonds to the Coutt ; it shall be'suficient
in all cases if they shall present the agreement authornsmg the
issue of said bonds dated November 14th, 1896, the agreement
of settlement of the 2lst day of the current: month and year,
(should it be vequired), the ‘present instrument, “and the instru-
ments supplementary thereto, or confirmatory thereof, which’ may‘
hereafter be executed.

XIIL . The obligation: contracted by the Company under
Clause’ 15 of the Mexican Agreement, to the effecb that it ‘shall
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not have the right to ask for a reduction of the indebtedness, nor-
for a release of the mortgaged premises, is hereby amplified so
that in case the property or properties of the Company should be
restored - or improved, the indebtedness' secured thereon shall
revive even though said property or properties should have been
rostored or improved by third parties, and the Trustees shall
have the right to collect the amounts overdue. For this purpose
there are hereby renounced Article 3,092 ; also Articles from

3,094 to 3,097 of the Civil Code of the Federal District ; also
Article 2,958 and Articles from 2,960 to.2,963 of the Civil Code
of Durango, in so far as thege may be contr ary to the etipulations
of this paragraph. The stipulations of this paragraph shall be
observed even though the thing itself should have disappeared
as a result of accident or major force, and {or this purpose there are
hereby rencunced  Articles 1,462 of the Civil Code of the Federal
District, and 1,305 of the Civil Code of Durango, in so far a
these Articles provide that no one shall be obligated in case of
accident,

XIV. For the purposes of paragraph 11 of Clause 24, and
of Clause 25 of the KEnglish Contract, there are hereby renounced
the final part of Article 1,478 of the Civil Code of the Federal
District, and the final part of Article 1.821 of the Civil Code of
Durango, which fix the liability in cases of damage resulting from
an act lawful initself, but in the execution of which there may
have been fault or negligence ; also Articles 1,446 and 1;447 of
tlie Code first. mentioned, and Articles 1,280 and 1,290 of the
Code next mentioned, which define negligence or culpability, and
which describe the mamner in which these shdll be determined :
said Articles are renounced in so far as the) rmy be: cantrazy to
said paragraph and Clause 24 and Clanse 25 of the English
Contract.

Lourteenth.—All costs and cxpenses which it mdy be necessary
10 ineur in case of instituting any of the proceedings contemplated by
Clauses 6 to 13- of the present instrument, as  also all expenses
occasioned by the sale, including the taxes upon ‘the transfer of title,
and the cancellation of the morrgage and of the co*1t1 act conbtltutmg
said mm‘tgawe, shall be for aceount of the Oompany and said Company
shall pay the same.
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Fifteenth.—The stipulations of Clause 6 of the English Contract
shall be applicable to all the fands which may be received by the
Trustees, and shall not be limited to such as they may receive for
account of price in case of sale of the property.

Sixteenth.~—Clause 4 of the Mexican Contract shall be understood
to be modified in the sense that the English Contract forms part
thereof, and that it shall be binding upon both parties, subject to such
rescissions, innovations, modlﬁcahons and additions as may be made
thereto by the present Contract.

Seventeenth.—The certificate printed on the back of the bonds,
which certificate forms a part of the Second Schedule to the, English
Contract inserted in the agreemant of November 14th, 1896, shfmll be
understood to be modified to accord with the present contract, and the
same shall be rescinded in so far as it is contradictory hereto.

Liighteenth.~—The faculties conferred upon the Trustees, and upon
their agents, by paragraph 9 of Clause 29 and by paragraph 30 of the
English Contract, are kept alive by the present Contract.

Nineteenth.—The Company binds itself, whenever required by the
Trustees, to execute any and all other agreements and instruments
supplementary hereto whwh, in the opinion of such lawyer as the
Trustees may consult, may be necessary or advisable in order to
better secure the rights of the Bondholders under the agresment of
November 14th, 1806, under the agreement ‘of settlement of the 21st
of the current month, exveuted before the subseribing Notary Public,
and under the present instrument:

Twentieth.—1t being provided by paragraphs second and third of
the fourteenth Clause of the Second ‘Schedul”e:‘mmve:{edf to the English-
Contract that the General Mecting of Debenture Holders shall have the:
power o sanction any modification. comprou‘xic,e'or arrangement of tlie

rights of the Debenture Holders: agaiust the Company, and to assent
to -any modlﬁcatum of ‘the provisions ot the ‘Contiact of November
14th. 1896, tho Trustess hereby undertake to obtain the approval and
ratification of ‘the present instrument by the General Meeting of
Debenture Holders, with the understanding that notw Ithsmndmn' the
pendoncy of said. applob‘)tmu cand® ratification. the Compdny sh&ll
nevertheless be bound hereunder,
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Twenty-first-—The authority of Mr. Severo Mallet-Prevost, as
lawful attorney in fact of the Trustees for the First Mortgage Bond-
holders, is attested by a general Power of Attorney conferred upon
him Dy the Right Honourable Reginald Earle Baron Welby, Knight
Commander of the Grand Cross of the Order of the Bath, resident of
Allington, in the County of Lincoln, England ; Mr. Henry Parkman
Sturgis, resident of Givons Grove, near Leatherhead, County of
Surrey, Fngland ; and Mr. James Brown Potter, resident of the City
of New York, United States of America; which persons executed
said Power of Altorney in the City of London, capital of the United
Kingdom of Great Britain, on the 5th of June of the enrrent year

1903, belors the Notary Public of said City, Mr. John Dalton Venn,
which Power of Attorney, in the Spanish language, together with the
authentications annexed, was presented by said attorney in fact to the
Irifth. Civil Judge of this City, with a request that it be ordered to be
protocolized in the oftice of the Notary Don Manuel Luis Sandoval,
which protocolization was cffected under date of July 29th last past.
From the attested copy of said - protocolization, the undersigned
Notary copies the part which has relation hereto, and whieh is as
follows :—

[Norg.~—Here follow Extracts from the Power of Attorney,
sxecuted in London.]

I, the Notary, certify that the above RExtracts are a true copy of
iheu’ originals, whicli are belore me, and which originals, duly sealed
and rubricated by me, the Natary, [ return to the party interested.

The foregoing instrument having been read by me, the under-
signed Notary Public, to the parties interested, and to the Witnesses,
and explanations as to the value and effact of the contents of said
instruinent having been made by me, the parties hereto declared that
they were in accord therewith; and thereupon they ratified it and
signed it together with the Witnesses, Mr. Guillermo Aviles and
Mr. Envigue Rios, residents- of this City, both private clerks, the first
unmarried, 27 years of age, residing at house No. 6, Florida. Street,
and the second married, 25 years of age, and residing at house
No. 66, Fifth Street of Gruerrero.

I further certily thaf this instrument was signed by the parties
111terested and by the attesting Witnesses, at the same  place, day,
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month and year first above mentioned, and that the subscribing
Notary Public authenticated the same in the City of Mexico on the
26th day of said August, upon which date the charge of the principal
tax office was paid. Jouw E. Earcey, M. Avza, James E. Kircuiy,
M. pe MunpmzaBaL, S. Marier-Prevosr, GuUiLLERMO AVILES,
ExriQue Rios, Acustin Avexpano, Notary Public. Rubrics—a Seal
which says AeusTIN AveENpavo, Notary Public, No. 10, City of Mexico.

[Nore.—Here follows a receipt showing the payment of the tax
above mentioned.)
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