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BACKGROUND NOTES ON STATUTE LAW REVISION
What is it?
1.
Statute law revision is the process of repealing statutes that are no longer of practical
utility. The purpose is to modernise and simplify the statute book, thereby reducing its size
and thus saving the time of lawyers and others who use it. This in turn helps to avoid
unnecessary costs. It also stops people being misled by obsolete laws that masquerade as
live law. If an Act features still in the statute book and is referred to in text-books, people
reasonably enough assume that it must mean something.
Who does it?
2.
The work of statute law revision is carried out by the Law Commission and the
Scottish Law Commission pursuant to section 3(1) of the Law Commissions Act 1965.
Section 3(1) imposes a duty on both Commissions to keep the law under review “with a view
to its systematic development and reform, including in particular ... the repeal of obsolete
and unnecessary enactments, the reduction of the number of separate enactments and
generally the simplification and modernisation of the law”.
Statute Law (Repeals) Bill
3.
Implementation of the Commissions’ statute law revision proposals is by means of
special Statute Law (Repeals) Bills. 17 such Bills have been enacted since 1965 repealing
more than 2000 whole Acts and achieving partial repeals in thousands of others. Broadly
speaking the remit of a Statute Law (Repeals) Bill extends to any enactment passed at
Westminster. Accordingly it is capable of repealing obsolete statutory text throughout the
United Kingdom (i.e. England, Wales, Scotland and Northern Ireland) as well as extending
where appropriate to the Isle of Man.
Consultation
4.
The Law Commission consults widely before finalising its repeal proposals. The
purpose of consulting is to secure as wide a range of views on the proposals as is
practicable from all categories of persons who may be affected by the proposals. So the
consultation may be with central or local government, organisations, trade bodies,
individuals or anyone else who appears to have an interest in a proposal.
5.
So far as consulting central government is concerned, any Department or agency
with an interest in the subject matter of the repeal proposal will be invited to comment.
Because obsolete legislation often extends throughout the United Kingdom it may be
necessary to invite comments from several different Departments. So the following will
routinely be consulted♦ The English Department or Departments with policy responsibility for the subject
matter of the proposed repeal (this responsibility will extend to Scotland in
appropriate cases)
♦ The Counsel General to the National Assembly for Wales and the Wales Office
(unless the proposed repeal relates only to England)
♦ SLR colleagues at the Scottish Law Commission (if the proposed repeal extends
to Scotland)
♦ Northern Ireland officials (if the proposed repeal extends to Northern Ireland).
Selection of repeal candidates
6.
Candidates for repeal are selected on the basis that they are no longer of practical
utility. Usually this is because they no longer have any legal effect on technical grounds because they are spent, unnecessary or obsolete. But sometimes they are selected
because, although they strictly speaking do continue to have legal effect, the purposes for
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which they were enacted either no longer exist or are nowadays being met by some other
means.
7.

Provisions commonly repealed by Statute Law (Repeals) Acts include the following(a) references to bodies, organisations, etc. that have been dissolved or wound up
or which have otherwise ceased to serve any purpose;
(b) references to issues that are no longer relevant as a result of changes in social
or economic conditions (e.g. legislation about tithes or tin mines);
(c) references to Acts that have been superseded by more modern (or EU)
legislation or by international Convention;
(d) references to statutory provisions (i.e. sections, schedules, orders, etc.) that
have been repealed;
(e) repealing provisions e.g. “Section 33 is repealed/shall cease to have effect”;
(f) commencement provisions once the whole of an Act is in force;
(g) transitional or savings provisions that are spent;
(h) provisions that are self-evidently spent - e.g. a one-off statutory obligation to do
something becomes spent once the required act has duly been done;
(i) powers that have never been exercised over a period of many years or where
any previous exercise is now spent.

General savings
8.
Much statute law revision is possible because of the general savings provisions of
section 16(1) of the Interpretation Act 1978. This provides that where an Act repeals an
enactment, the repeal does not (unless the contrary intention appears) “(a)

revive anything not in force or existing at the time at which the repeal
takes effect;

(b)

affect the previous operation of the enactment repealed or anything
duly done or suffered under that enactment;

(c)

affect any right, privilege, obligation or liability acquired, accrued or
incurred under that enactment;

(d)

affect any penalty, forfeiture or punishment incurred in respect of any
offence committed against that enactment;

(e)

affect any investigation, legal proceeding or remedy in respect of
any such right, privilege, obligation, liability, penalty, forfeiture or
punishment;

and any such investigation, legal proceeding or remedy may be instituted, continued
or enforced, and any such penalty, forfeiture or punishment may be imposed, as if
the repealing Act had not been passed”.
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Gradual obsolescence
9.
The obsolescence of statutes tends to be a gradual process. Usually there is no
single identifiable event that makes a statute obsolete. The Statute Law (Repeals) Act 2004
contained several examples of legislation being overtaken by social and economic changes.
A scheme to provide farming work for ex-servicemen after the First World War had long
fallen into disuse. The policy of maximising cheap food production after the Second World
War had been overtaken by new farming methods and the influence of the Common
Agricultural Policy. Victorian powers for the Metropolitan Police to license shoeblacks and
commissionaires had become as irrelevant as the offence of fraudulently impersonating a
shoeblack or commissionaire. And an 1840s Act to sanction lotteries to help struggling
artists sell their work had become superseded by the modern law on lotteries.
10.
Even within individual statutes, the obsolescence tends to be gradual. Some
provisions fade away more quickly than others. These include commencement and
transitory provisions and ‘pump-priming’ provisions (e.g. initial funding and initial
appointments to a Committee) to implement the new legislation. Next to go may be ordermaking powers that are no longer needed. Then the Committee established by the Act no
longer meets and can be abolished. However, other provisions may be unrepealable for
generations, particularly if they confer pensions rights or confer security of tenure or
employment rights. Other provisions may be virtually unrepealable ever. Much of English
property law relies on medieval statutes such as Quia Emptores (1290) which is regarded as
one of the pillars of the law of real property. This last example usefully shows that just
because a statute is ancient it is not necessarily obsolete.
Help from consultees
11.
Sometimes it is impossible to tell whether a provision is repealable without factual
information that is not readily ascertainable without ‘inside’ knowledge of a Department or
other organisation. Examples of this include savings or transitional provisions which are
there to preserve the status quo until an office-holder ceases to hold office or until
repayment of a loan has been made. In cases like these the repeal notes drafted by the Law
Commissions often invite the organisation being consulted to supply the necessary
information. Any help that can be given to fill in the gaps is much appreciated.

********************************************
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INDIAN RAILWAYS REPEAL PROPOSALS
Acts (various) 1849-1942
1. This repeal note deals with the surviving legislation relating to the various railway
companies which operated in India (prior to the country gaining independence as
a republic in 1947) and to the wider East Indies. The scheme in the notes
addresses the legislation by reference to the individual companies, set out
alphabetically by company name. It embraces some 38 Acts.
2. First, however, it is useful to set out a general history of railway development in
India, from the early days of pioneering private companies through to piecemeal
state acquisition (and eventual grouping and regionalisation).

The development of the Indian Railway system
The beginning1
3. Indian railways have been described as: “British in origin, British in model,
financed by British share-holders, built by British engineers, managed by British
railwaymen, the right arm of the British army, the life line of the British Indian
Empire”.2
4. The idea of using railways to traverse the vast expanse of the Indian
subcontinent and connect its populations was first mooted in 1843. Rail travel
was still in its infancy in England, but it was already clear that a reliable and
extensive rail network would bring benefits to the territory.
5. The British East India Company, having recognised the value of the railways in
England, commissioned the development of a rail network in India.3 The company
1

For further detail relating to the general history of Indian railways and their development, see
Kerr, I. Building the Railways of the Raj (1995) Oxford University Press, Delhi; Awasthi, A.
History and Development of Railways in India (1994) Deep and Deep Publications, New
Delhi; Ghosh, S. Railways in India – A Legend (2002) Jogemaya Prokashani, Kolkata;
Government of India Railway Board, History of Indian Railways Constructed and In Progress
st
corrected up to 31 March 1918 (1919) Government Central Press, India; Khosla, G. S. A
History of Indian Railways (1988) Ministry of Railways, India; Satow, M., Desmond R.
Railways of the Raj (1980) Scolar Press, London; Malik, M B K on behalf of the Government
of Pakistan Railway Board, Hundred Years of Pakistan Railways (1962) Oxford University
Press, Pakistan.
2
Malik, M B K on behalf of the Government of Pakistan Railway Board, Hundred Years of
Pakistan Railways (1962) Oxford University Press, Pakistan, at page 57.
3
The British East India Company began life in 1600 as an entrepreneurial trading
th
organisation, but by the early 19 century it had become a key instrument in the British
colonisation of the East Indies. At first, following involvement in a number of military
operations, the company took over and controlled - under a quasi-franchise granted by the
British Crown - large swathes of the territory (spanning Pakistan to Myanmar of today, and
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could not afford to finance the whole venture itself, and British capitalists were
less than keen on sole investment. The Court of Directors of the British East India
Company decided upon a system of guarantees whereby ownership, control, and
risk were spread across both the private sector and the quasi-public (represented
by the East India Company).
6. The first train ran from Mumbai (formerly Bombay) to Thane, on the Great Indian
Peninsula Railway, in May 18544 - the culmination of ten years of planning and
construction.
The guarantee system
7. The guarantee system ensured that neither the private nor the public sector took
on the entire financial risk of establishing the rail network in India. English
companies were invited to carry the construction costs and to own the
undertaking. In return, the East India Company would guarantee the railway
shareholders a 5% return on their capital investment, afford the railway
companies free use of land and offer a 99-year operating contract. The East India
Company would reserve the right to exercise an option to purchase the
undertaking, for proper consideration, at specifically appointed break points.
8. Two companies, involved from the outset, were instrumental in formulating the
guarantee arrangement. The East Indian Railway Company was proposed by
Rowland Stephenson in the mid-1840s.5 After much negotiation with the East
India Company about the guarantees available, the railway company was
established as a joint stock company in May 1845. Its first rail service, between
Howrah and Hooghly, started in August 1854.
9. The Great Indian Peninsula Railway Company was incorporated in Britain in
1849 and began construction work shortly thereafter. Its first rail service ran from
May 1854 between Mumbai and Thane. The success of the East Indian Railway
and the Great Indian Peninsula Railway encouraged British investment in the
Indian railway project. By 1868, £70 million had been invested in the

beyond, but crucially including much of India). However, following the disaster of the Sepoy
Rebellion (1857), in 1858 the British government reclaimed direct rule of India and relegated
the company’s role to administrative agent until its dissolution in 1874. India achieved
independence from the United Kingdom in 1947.
4
The first passenger train ran between Mumbai and Thane on 16 April 1853.
5
See Awasthi, A. History and Development of Railways in India (1994) Deep and Deep
Publications, New Delhi, page 19.
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development of Indian railways, and 4000 miles of line had been opened to
traffic.6
Teething problems
10. As the East India Company had anticipated, early development of the Indian
railway network encountered a number of logistical difficulties, particularly that of
distance. The need to import most of the construction materials from Britain gave
rise to delays. Engineers had to create their own fabrication works alongside the
railway construction because the local products - such as bricks - were of inferior
quality. Long distance supervision, and the disparate nature of the participants,
made for bureaucracy and communication complexity. There were “politicians
and members of boards of directors of private companies in Britain,
administrators in India and Britain, supervising engineers, contractors and their
agents, and engineers on the line of works” all playing a part in the supervision of
works, plus a “myriad of individual worksites where Indians physically built the
railways of the Raj”.7 Lack of British control over the whole of the subcontinent
compounded the problem. Protracted negotiations with the French when lines
were due to cross their territory lengthened the construction programme.
11. The Sepoy Rebellion in 1857 caused enormous disruption. For the East Indian
and other railways, the uprisings served to increase construction costs
considerably.8 But, by the same token, the unrest and security consequences
served to balance out the costs by demonstrating the benefit of a comprehensive
railway system which could expedite deployment of the military across the British
Raj. By 1859, a further 3000 miles of lines in India were being planned or were
under construction.9
State railways and the revised guarantee system
12. In April 1868, the Calcutta and South-eastern Railway was surrendered to the
Indian government under the terms of its guarantee. This was the beginning of
state enterprise in railway development. From 1869, the state (now a Secretary of
State representing the British Crown) undertook directly the construction of all

6

See Khosla, G. S. A History of Indian Railways (1988) Ministry of Railways, India, page 86.
See Kerr, I. Building the Railways of the Raj (1995) Oxford University Press, Delhi, at page
25.
8
Ibid. page 36. Across the board, costs rose between 20% and 50%, and construction work
was set back almost three years.
9
Ibid. page 38.
7
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proposed lines, and implemented a policy of acquiring railways as soon as the
opportunity arose.
13. The policy change - from providing guarantees to carrying out construction direct
- was a reaction to the cost burden imposed by the original guarantee system. It
significantly reduced the net cost to the state. Although capital expenditure
remained even over the decade, by 1878 income generated from the railways
was approximately 57% higher than in 1868.10
14. In 1879, the government exercised its option to buy the East Indian Railway, but
left the railway company to run and manage the line. In the case of the Bombay,
Baroda and Central India, the Great Indian Peninsula and the Madras railways,
the government waived its right to purchase the lines, but insisted on modification
of the contracts. Outstanding debts were cancelled, with the proviso that all
surplus profits for the duration of the lease periods were to be shared equally
between company and government.
15. Only a year later it became clear that these arrangements were misjudged, and
that the state would carry a disproportionate financial burden, because:
(a) the companies no longer accrued all the profits, giving rise to the need for
higher state subsidies; and
(b) new ‘state’ lines could not compete on equal terms with the old
‘guaranteed’ lines (which were established, lucrative, and had secured
optimum fuel, labour and maintenance contracts).
16. The government set about creating a new model which would encourage private
enterprise, but which would differ markedly from the outmoded guarantee
system. In essence, the new assisted companies were to be guaranteed a 4%
return on their capital, limited to a five-year period. The government retained an
option to purchase the lines after 30 years. The burden was offset by incentives
to new companies and new investors: the offer of free land, free use of roads and
cash injections.
17. The first company established under the new scheme was the Bengal Central
Railway, which opened with the support of the banks of Rothschilds and Barings.

10

See Khosla, G. S. A History of Indian Railways (1988) Ministry of Railways, India, at page
97.
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Whilst the new terms were not nearly as favourable to the companies as the
original guarantee system, the involvement of two major financial institutions from
the outset stimulated others to invest.
18. The extent to which the state should be actively involved in the construction and
maintenance of individual lines turned on whether the lines were categorised as
“productive” or “protective”. Lines classed as “productive” were those with
commercial potential. They were capable of being built by private enterprise
using moneys borrowed from investors. “Protective” lines were those which
lacked commercial potential - and the ability to support loans - but which were
important to the country’s overall infrastructure. Partly because early public
investment might obviate later expenditure, the state took on responsibility for
these lines.
Management
19. By the close of the 19th century, management of the various Indian railway
undertakings had become very complex. In some instances, company managers
were responsible to their boards in London, to the British Government in
Whitehall and to the Government of India. Following a formal review of the Indian
railway system,11 it was recommended that the myriad of management
arrangements be simplified to provide a single point of control under a unified
Railway Board (comprising a Commissioner of Railways, a Secretary to the
Government of India, a Chief Inspector of Railways and a team of Government
Inspectors, all with practical knowledge). The Railway Board came into being in
1905, and has survived despite several reorganisations.
20. By the early part of the 20th century, the Indian railway undertakings were no
longer conventional private enterprises. Having relinquished their proprietary
rights to the government (although still using their own names), the companies
were now state-controlled managing agents, running the network on behalf of the
Government. By 1920, the Government owned 73% of the total railway mileage
in India. All the major lines in private hands had been purchased by 1910. In the
1920s and 1930s, the Government accelerated its programme of purchasing
railway companies and, by 1944, all the trunk lines were owned and managed by
the Government. The new assisted lines had belonged to the Government from
their inception, as had the lines the state had constructed itself. What emerged

11

Set up under Sir Thomas Robertson in 1901.
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was nationalisation of the railway system by a protracted process of piecemeal
acquisition and direct build.
21. Railway construction and development continued apace until the Wall Street
Crash, and the world-wide depression of the 1930s,12 when it was hit severely.
Revenue was significantly reduced, and the reserve funds were used. When
India emerged from its economic depression in 1937, a backlog of maintenance
and construction works had to be addressed. The Second World War interrupted
the process. Attention refocused on mobilisation of the military to assist in the war
effort, and in this the Indian rail network played a key part (at the same time
benefiting from increased traffic and greater investment).
Partition and grouping
22. India attained independence from Britain in August 1947 under the Indian
Independence Act, which sliced the subcontinent into two Dominions – India and
Pakistan. India assumed republican status in January 1950; Pakistan remained a
British Dominion until March 1956.
23. In 1947, the single Indian railway system was divided overnight into two entirely
separate systems. The North Western Railway and the Bengal Assam Railway
were the most profoundly affected in that they straddled the new international
boundary between India and Pakistan. The railway lines within the state of India,
including 1855 miles of the North Western Railway and 1942 miles of the Bengal
Assam Railway, formed the Indian Railway network. The railway lines within the
state of Pakistan, including the remaining 5026 of the North Western Railway and
1613 miles of the Bengal Assam Railway, formed the Pakistan Railway network.13
24. There was a division of assets at the point of partition. Essentially, the assets that
resided within the borders of the new state became the property of that state,
according to the Inter-Dominion Financial Agreement.14 Both India and Pakistan
12

The “Great Depression” began in America in 1929 on Black Tuesday, the day of the stock
market crash. There was a world-wide economic downturn and international trade was badly
affected. In Europe, the economy was only just recovering from the First World War, and thus
the recession hit hard. There was a significant economic downturn in Asia as a result, and the
Indian subcontinent suffered considerable hardship.
13
Partition caused a considerable amount of upheaval to many people’s lives. There was a
massive exchange of populations between the two countries. Hindus and Sikhs left Pakistan
for India, and Muslims left India for Pakistan. For a significant period after partition no
passenger trains crossed the new international border, and the railway networks were kept
entirely separate from one another.
14
Vakil, C. N. Economic Consequences of Divided India: A Study of the Economy of India
and Pakistan (1950) Vora and Co. Bombay at page 403
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were left to complete the partial administrative framework each had been left
with.
India
25. Prior to independence and partition it had been recommended that the railways
should be managed by group. The British government had been resistant to
grouping because it would necessitate terminating contracts with British
companies. Post-independence and partition, the Indian government formed the
view that it was economically inefficient, and administratively inconvenient, to
operate a single rail network with a large number of small semi-independent
entities. A truly national undertaking was required. Thus, in 1948, Indian Railways
was reborn as a single administrative body. Starting in 1951 the network was
grouped into six zones. Each zone was managed as a group in itself, but a level
of central management was retained, via Indian Railways, to ensure that the
railways functioned as a single coherent network. The six original zones have
since been split and reordered on a number of occasions. Today, the network
covers 63,140 route kilometres, divided amongst 16 administrative zones.15
Pakistan16
26. The railways in Pakistan did not fare as well as those in India after independence.
“Unwarned by precedent, uninfluenced by example, the management of Pakistan
railways reverted to the position of 1882”.17 The Railway Board was abolished,
railway finances (which had recently been separated) were subsumed in the
central financing provision, an independent financial advisor was appointed to
approve railway financial decisions, and a railway division was created within the
Ministry of Communications.
27. Centralised governmental control gave rise to higher-level communication
difficulties, delays in decision-making (particularly in matters of finance) and
management by non-experts. There were also practical problems on the ground:
staff shortages as a result of staff choosing where they wanted to serve; coal
shortages because coal had previously been imported solely from what was now
15

See Indian Railways at www.indianrail.gov.in [accessed 14 May 2007].
See Malik, M B K on behalf of the Government of Pakistan Railway Board, Hundred Years
of Pakistan Railways (1962) Oxford University Press, Pakistan and Vakil, C. N. Economic
Consequences of Divided India: A Study of the Economy of India and Pakistan (1950) Vora
and Co. Bombay.
17
Malik, M B K on behalf of the Government of Pakistan Railway Board, Hundred Years of
Pakistan Railways (1962) Oxford University Press, Pakistan at page 60. It is not clear why the
author selected 1882 as the significant date.
16
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India; inadequacy of workshop repair facilities; and serious disruption to the
continuity of the railways because a number of lines straddled the new
India/Pakistan border. In short, as one commentator put it, “the transport situation
in which Pakistan was placed after independence posed a challenge which would
have overwhelmed any country!”.18
28. The same problems, which had been identified in the formal reviews of the early
1900s, arose in Pakistan after partition. In 1961-2, the Government of Pakistan
restored a Railway Board, and separated the railway finances from the general
budget.
29. Currently, the railway network is managed by the Ministry of Railways via the
state-owned railway company Pakistan Railways. In 2005-6, the route network
spanned 7,791 kilometres, and carried 80 million passengers annually. The
railway company operates 228 passenger, express and mail trains every day.19
Bangladesh, Myanmar and Sri Lanka
30. Railways in Bangladesh are currently managed by the state-owned organisation
Bangladesh Railways.
31. Railways in Myanmar are currently managed by the state, via Myanmar Railways.
32. Railways in Sri Lanka are currently managed by Sri Lanka Railways, a stateowned entity.
The position today
33. All the railway lines referred to in this note are now managed by the states in
which they are located, through the state-owned entities of Indian Railways,
Pakistan Railways, Bangladesh Railways, Myanmar Railways and Sri Lanka
Railways.

18

Malik, M B K on behalf of the Government of Pakistan Railway Board, Hundred Years of
Pakistan Railways (1962) Oxford University Press, Pakistan at page 21.
19
See Pakistan Railways at www.pakrail.com, specifically the Principal Statistics in the Year
Book at http://pakrail.com/ybook.asp [accessed 5 June 2007].
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ASSAM RAILWAYS AND TRADING COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Assam Railways and Trading
Company’s Act 1897
(60 & 61 Vict. c.xvii)

The whole Act.

Assam Railways and Trading
The whole Act.
Company’s Act 1910
(10 Edw.7 & 1 Geo.5 c.xiv)
___________________________________________________________________
Background
1. The Assam Railways and Trading Company originated from an agreement (made
in May 1880) between the Secretary of State for India and Shaw, Finlayson and
Company to build a railway line between Dibrugarh and Sadiya. By a contract
dated 25 July 1881, the company’s name was changed to the “Assam Railways
and Trading Company Limited”.20 The company was incorporated in 1881 under
the Companies Act 1862.

2. During the construction work, the company struck oil. This led to the creation of
the Assam Oil Company in 1889. The Railways and Trading Company continued
to be involved in oil and railways in the Assam region for many years. The Indian
government bought the company’s line in 1945, and merged it with the Bengal
Assam Railway, which had been a government-owned and managed railway
from 1942.21

3. The Assam Railways and Trading Company is now one of a group of companies
owned by the Assam Company Ltd, which is “the flagship company of the
Duncan Macneill Group”.22 The Assam Railways and Trading Company is a
company registered in the United Kingdom.23 It has no current involvement in the
management of railways in India.

20

Ghosh, S. Railways in India – A Legend (2002) Jogemaya Prokashani, Kolkata, page 143.
See Ghosh, S. Railways in India – A Legend (2002) Jogemaya Prokashani, Kolkata, pages
140-3.
22
The Assam Company website at www.assamco.com/corporate/company.html [11 October
2006].
23
Registered company number 15743.
21
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4. Two Acts relating to the Assam Railways and Trading Company were promoted
over the lifetime of the company:

Assam Railways and Trading Company’s Act 1897
Assam Railways and Trading Company’s Act 1910.

Both of these Acts are proposed for repeal in this note.

Assam Railways and Trading Company’s Act 1897 (60 & 61 Vict. c.xvii)
Purpose
5. The Assam Railways and Trading Company was incorporated under companies
legislation in 1881 as a company limited by shares. The company owned and ran
a railway from Debrugarh (now Dibrugarh) to the River Dehring (the main line),
and a branch line from Makum Junction to Talup in the province of Assam in
India. It also owned and operated other businesses “of considerable value”,
including colliery workings.24

6. The company had originally, in accordance with its memorandum and articles,
issued a maximum allocation of A and B shares which would be redeemed (with
a 20% bonus) on sale of the railways but meanwhile would generate a cumulative
dividend. Between 1884 and 1893 the company then created additional share
issues (new A shares, pre-preference A shares, and new 6% and 8% preference
shares) to raise further capital. These various issues were not fully paid but, in
error, the share certificates declared that they were. Subsequently, the shares
were “the subject of frequent dealings”, but the purchasers in the main were
unaware of the true position. The terms of issue of the additional shares were
“inconsistent with” the provisions of the company’s memorandum of association,
and only “lengthened litigation” would determine the shareholders’ rights following
sale of the railway enterprise.25

7. In May 1880, the company’s promoters had entered into an agreement with the
Secretary of State for India (“the 1880 agreement”) whereby the Secretary of
State was given a right of first refusal, exercisable every five years, to purchase
24

Preamble to the Assam Railways and Trading Company’s Act 1897 (“the 1897 Act”), the
long title of which was “An Act to provide for the Distribution of Surplus Capital of the Assam
Railways and Trading Company Limited and for other purposes”. The Act’s short title was
assigned by section 1.
25
The 1897 Act, preamble.
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the railway system. By 1897, the railway enterprise’s “present earnings” were
such that the directors of the company apprehended that the Secretary of State
might want to exercise his right of purchase. At the same time, they realised the
company’s power to redeem its shares was “invalid” and, without first being able
to determine the various shareholders’ rights, creating a capital-reduction or
reconstruction or reorganisation scheme would be impossible.26
8. Against this backcloth, the company sought new powers, via a bill,27 for the
following purposes:
(a) to deem certain classes of share to be fully paid up from their date of issue;28

(b) to arrange for an orderly distribution of proceeds (using a set formula) in the
event that the railway enterprise was sold to the Government of India pursuant to
the 1880 agreement;29

(c) to give notice to the various shareholders of intention to repay in accordance
with the formula in the event that the Secretary of State were to give notice of his
intention to purchase (and to effect the repayments);30 and

(d) to cancel shares (when paid off) and reduce the company’s capital
accordingly.31

Status of the 1897 Act
9. The sole purpose of the 1897 Act was to restructure the capital funding of the
Assam Railways and Trading Company in the light of a possible buyout of a
significant portion of its assets by the then Government of India.

26

The 1897 Act, preamble.
Authority to promote the bill had been sought, and obtained, from each class of
shareholder.
28
The 1897 Act, s 2 and Sch. Section 2 made clear that the deeming was “without prejudice
to the rights in winding up” of certain existing creditors.
29
The 1897 Act, s 3. The section included a proviso for the possibility that the sale proceeds
might be insufficient to pay off the various classes of shareholder in full (being a pro rata
payment of principal and bonus).
30
The 1897 Act, s 4.
31
The 1897 Act, s 5. By sections 6 to 8 of the 1897 Act, nothing in the Act was to prevent the
company in the future from altering its memorandum or articles in accordance with companies
legislation; a printed copy of the Act was to be filed with the companies’ registrar; and the cost
of obtaining the Act was to be borne by the company.
27
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10. The promotion of a later Act in 1910 (see below) indicates, first, that this financial
restructuring either took place or was rendered redundant by subsequent events
and, secondly, that the risk of buyout was deferred until 1921 at the earliest.

11. Although the 1897 Act was linked to current company legislation, the specific
scheme within the Act stood alone and was designed to bridge a gap in that
legislation.

12. In these circumstances, the 1897 Act is now spent, and may be repealed in
whole.

Extent
13. The 1897 Act related only to the affairs of the Assam Railways and Trading
Company Ltd. (which was incorporated under United Kingdom company
legislation).

14. The Act applied to the United Kingdom and to India (in the states of Assam and
Arunachal Pradesh).

Assam Railways and Trading Company’s Act 1910 (10 Edw.7 & 1 Geo.5 c.xiv)
Purpose
15. By 1910, the Assam Railways and Trading Company Ltd. had need to
redistribute its capital holding amongst different share categories (so as not to
disadvantage the holders of both A and B shares). This conversion of shares into
different forms of share and stock required legislative authority, which could only
be secured by an additional Act.32 The 1910 Act was directly linked to, and an
extension of, the provisions in the 1897 Act.33

16. In December 1901, the Secretary of State for India had undertaken not to
exercise his right of purchase before 1921, and to extend the intervals for
subsequent exercise of his right from 5 to 10 years.34

32

Preamble to the Assam Railways and Trading Company’s Act 1910 (“the 1910 Act”), the
long title of which was “An Act to vary and define the rights of the holders of certain shares in
the capital of the Assam Railways and Trading Company Limited and for other purposes”.
The short title of the Act was assigned by section 1.
33
The Acts were permitted to be cited together as the Assam Railways and Trading
Company’s Acts 1897 and 1910: the 1910 Act, s 1.
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17. The broad purpose of the 1910 Act was:

(a) to permit increase of the company’s nominal share capital by £285,000 to
£1,078,750, spread across four categories of share and stock;35

(b) to permit conversion of specified A and B share categories into A and B stock,
followed by cancellation (on “the prescribed date”) of the former shares and
dividend arrears;36

(c) to permit the formal issue of A and B stock (deemed fully paid up) to the
previous shareholders;37 and

(d) to make provision for the rights of members (as to voting, asset distribution on
winding up or on sale under the 1880 agreement,38 and provision of a copy of the
1910 Act).39

Status of the 1910 Act
18. The function of the 1910 Act was to supplement the earlier scheme in the 1897
Act (above). Its principal purpose was to legitimate a proposed financial
rearrangement within the company.40

34

The 1910 Act, preamble.
The 1910 Act, s 3. A statement of the permitted increase (stamped with duty) had to be
lodged with the companies’ registrar.
36
The 1910 Act, ss 4-6, 12. The “prescribed date” was defined in section 2 of the Act. The
newly created stock holdings were to “confer upon the holders thereof the like rights and be
subject to the like incidents in all respects (mutatis mutandis) as the existing [A and B] shares
of the company”: ibid., ss 4, 5.
37
The 1910 Act, s 7. All the previous share certificates were to be called in, and cancelled,
prior to issue of the new stock certificates: ibid., s 7(4), (6). Sections 8-11, 13, 16-17 and 21
made mechanical provision for: shares held in trust; unregistered share transfers; new stock
transfers; the order of priority for dividend distribution for new shares or stock; adjusting the
register of members and books of account; and filing a copy of the 1910 Act with the
companies' registrar.
38
See the 1897 Act, preamble and s 3 (above).
39
The 1910 Act, ss 14, 15 and 22. The Act also included various savings provisions (in
sections 18 to 20) and placed responsibility for meeting the costs of obtaining the legislation
on the company (section 23).
40
The preamble to the 1910 Act noted that “doubts exist” as to the rights of various share and
stockholders to receive capital repayments, either on dissolution of the company, or on the
occurrence of “certain events”. To that end, it was “expedient that such doubts should be
removed” by supplemental legislation: ibid.
35

14

19. The scheme within the 1910 Act appeared to stand alone, and to put in place
contingency arrangements ahead of a possible purchase - by the then
government of India - of a significant tranche of the company’s operating assets.

20. The bulk of the Indian railway network had already been transferred into state
ownership under an acquisition programme in 1907 (under which the Indian
government then leased the lines back to private operators). The rail-based
assets of the Assam Railways and Trading Company were acquired by the
government in 1945.41 The Assam Railways and Trading Company appears still
to exist (registered company no. 15743),42 although it is owned by the Assam
Company Limited, which itself is part of the Duncan Macneill Group. The
company no longer has railway-operating interests in the Indian sub-continent.

21. The 1910 Act is now spent, and may be repealed in whole.

Extent
22. The 1910 Act related only to the affairs of the Assam Railways and Trading
Company Ltd. (which was incorporated under United Kingdom company
legislation).

23. The Act applied to the United Kingdom and to the states of Arunachal Pradesh
and Assam in India.
Consultation
24. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, the Assam Railways and Trading Company, Duncan
Macneill & Co. Ltd., and the relevant authorities in Scotland, Wales and Northern
Ireland have been consulted about the repeal proposals set out in this note.
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See previously.
The company is described as a non-trading company. Full accounts have been filed at
Companies House, made up to 30 September 2006.
42
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BENGAL AND NORTH WESTERN RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Bengal and North Western Railway
The whole Act.
Company Limited Act 1914
(4 & 5 Geo.5 c.viii)
___________________________________________________________________
Background
1. The Bengal and North Western Railway Company was registered in England in
October 1882, as a result of an agreement made with the Secretary of State for
India in that month. Instead of receiving a guaranteed return on its investment,
government assistance came in the form of free land.

2. After incorporation, the company took responsibility for the railway line along the
Ghaghara River between Patna and Bahraich. The government had begun
construction of this line in 1881. The company completed the building works, and
the first sections of the lines opened in April 1884. The line remained the property
of the state, but the company was responsible for its operation.

3. In 1890, the Bengal and North Western Railway took over management of the
Tirhoot State Railway (under a lease) in an effort to increase the latter’s
profitability. The company managed a number of lines until 1943, when it was
amalgamated with the Rohilkund and Kumaon Railway, and the Lucknow Bareilly
Railway. It became the Oudh-Tirhut Railway. All existing contracts were
determined and it became an entirely state-owned enterprise.43

4. The Bengal and North Western Railway Company was formally dissolved in
1946. The company went into voluntary liquidation in 1942, with the liquidation
process commencing in January 1943. The final winding up meeting was held on
24 January 1946.44 The company was represented by Slaughter and May.45

43

For further information, see Ghosh, S. Railways in India – A Legend (2002) Jogemaya
Prokashani, Kolkata, page 130.
44
In 1946, the Indian Government enacted the Railway Companies (Substitution of Parties in
Civil Proceedings) Act 1946 (Act 14 of 1946) which required the Central Government of India
to take the place of the Bengal and North Western Railway Company (and other named
companies) in any civil proceedings which remained outstanding at the commencement of the
Act. It was enacted in recognition of the agreements already made between the company and
the government whereby the government would take over certain of the company’s rights and
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5. One Act relating to the Bengal and North Western Railway Company was
promoted over the lifetime of the company:

Bengal and North Western Railway Company Limited Act 1914.

This Act is proposed for repeal in the following note.

Bengal and North Western Railway Company Limited Act 1914 (4 & 5 Geo.5 c.viii)
Purpose
6. The Bengal and North Western Railway Company was a company registered in
England under the then companies legislation. It was formed in 1882 for various
purposes, including contracting with the Secretary of State in Council of India to
construct and operate certain railways and works in India. By a concession
agreement entered into with the Secretary of State, the company agreed that “the
railways and all other appurtenances”46 would revert, at value, to the Secretary of
State on 31 December 1981 (at the end of the 99 year term) unless, prior to that
date (in 1932, when the 50 year break clause would bite), the Secretary of State
exercised his right of purchase.47

7. The company was authorised under its articles of association to increase its
capital by creating new shares and by converting fully paid-up shares into stock.48
However, it was not so authorised to effect a reduction in the company’s capital
(via a capital redemption fund) for the purpose of facilitating a sale by the
company of its principal assets. To that end, the company promoted what was to
become the 1914 Act.49

8. The principal functions of the 1914 Act were:

liabilities. The Act was repealed in 2001 by the Railway Companies (Substitution of Parties in
Civil Proceedings) Repeal Act 2001 (Act 25 of 2001).
45
National Archives file from the Board of Trade archives, reference number
BT31/30983/17441.
46
The 1914 Act: preamble.
47
A formula was set down for calculation of the purchase price components (for the entirety of
the railway network, less the Doab lines, and for the Doab lines): see 1914 Act, preamble.
48
Preamble to the Bengal and North Western Railway Company Limited Act 1914 (“the 1914
Act”), the long title of which was “An Act to empower the Bengal and North Western Railway
Company Limited to redeem a portion of its existing capital and for other purposes”.
49
Ibid.
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(a) to authorise the directors to set aside moneys from the company’s “general
revenues” to create and invest a “capital redemption fund” to be used to purchase
the company’s preference stock (which then would be cancelled, and thus reduce
the company’s capital);50 and

(b) to provide that a copy of the Act be filed with the companies’ registrar and
supplied to members of the company.51

Status of the 1914 Act
9. The sole purpose of the 1914 Act was to make a financial restructuring within the
railway company as a precursor to future purchase of the railway system by the
Government of India.

10. The 1914 Act on its face made clear that the railway system would revert to the
Secretary of State in 1981 in default of exercise of the purchase right prior to that
date. That date has passed and, in any event, the provision in the 1882
agreement was long since superseded when the railway became an entirely
state-owned and managed enterprise in 1943.

11. The 1914 Act is now spent, and may be repealed in whole.

Extent
12. The 1914 Act related only to the affairs of the Bengal and North Western Railway
Company Ltd.

13. The Act applied to the United Kingdom, and the states of Bihar and Uttar
Pradesh, in India.
Consultation
14. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
50

The 1914 Act, ss 2, 3. Nothing in the 1914 Act was to operate to limit the rights of existing
debenture stockholders (ibid., s 4); all persons holding company preference stock (whether
for themselves or as trustees) were to be able to sell that stock to the directors (ibid., s 5); and
any moneys paid by the directors on sale of preference stock were to continue to be held on
the same trusts as applied to the original stockholding (ibid., s 6).
51
The 1914 Act, ss 7, 8. Nothing in the 1914 Act was to interfere with the company’s power to
amend its articles of association or to make “any compromise or arrangement” under the
company legislation: ibid., s 9. The costs of obtaining the 1914 Act were to be borne solely by
the company: ibid., s 10.
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Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, and the relevant authorities in Scotland, Wales and
Northern Ireland have been consulted about the repeal proposals set out in this
note.

32-195-50
LAW/005/017/06
9 July 2007
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BOMBAY BARODA AND CENTRAL INDIA RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Bombay Baroda and Central India
Railway Act 1906
(6 Edw.7 c.lix)

The whole Act.

Bombay Baroda and Central India
Railway Act 1924
(14 & 15 Geo.5 c.vii)

The whole Act.

Bombay Baroda and Central India
Railway Act 1938
(1 & 2 Geo.6 c.x)

The whole Act.

Bombay Baroda and Central India
The whole Act.
Railway Act 1942
(5 & 6 Geo.6 c.v)
___________________________________________________________________
Background
1. The Bombay, Baroda and Central India Railway Company was formed in Britain
in 1852. After carrying out a survey of the area in Mumbai (formerly Bombay) and
Upper India, the company was incorporated in July 1855. As one of the original
guaranteed companies, it received an assurance from the Indian Government of
a 5% return on the capital invested, up to £500,000.

2. The company began work on the Surat to Mumbai line in 1855. It was opened in
stages. The line reached Vadodara (formerly Baroda) in 1861, then moved on to
Ahmedabad by 1863, and finally reached Viramgaon in 1871. The Indian
Government purchased the railway lines from the company in 1905, under the
terms of the contract of guarantee. After 1905, the railway was owned and
managed via a partnership arrangement. The state owned the infrastructure
whilst the company was responsible for operational aspects (and continued to
own the rolling stock and equipment until the contract was terminated by the state
in 1941).52 The management of the Bombay Baroda and Central India Railway
network was merged with the state-owned and managed Saurashtra, Rajasthan

52

For further information see Awasthi, A. History and Development of Railways in India
(1994) Deep and Deep Publications, New Delhi; Ghosh, S. Railways in India – A Legend
(2002) Jogemaya Prokashani, Kolkata; Khosla, G. S. A History of Indian Railways (1988)
Ministry of Railways, India.
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and Jaipur Railways in November 1951, and became the Indian Railways
western zone.53

3. The railway company is no longer registered at Companies House as an active
company, nor are there any indications that it remains in existence. The 1942 Act
provided that notice of the company’s dissolution was to be advertised in the
London Gazette, although it seems that this was never carried out.54 Although
there are two sets of records relating to the company at the National Archives,55
neither file confirms the company’s formal dissolution. Notwithstanding this, there
is no evidence to suggest that the company still exists.

4. Seven Acts relating to the Bombay Baroda and Central India Railway Company
were promoted over the lifetime of the company:

Bombay Baroda and Central India Railway Act 1855
Bombay Baroda and Central India Railway Act 1859
Bombay Baroda and Central India Railway Act 1898
Bombay Baroda and Central India Railway Act 1906
Bombay Baroda and Central India Railway Act 1924
Bombay Baroda and Central India Railway Act 1938
Bombay Baroda and Central India Railway Act 1942.

Four of these Acts are proposed for repeal in the following note. The remaining
three Acts (of 1855, 1859 and 1898) were repealed in full by the 1906 Act.

53

In 1946, the Railway Companies (Substitution of Parties in Civil Proceedings) Act 1946 (Act
14 of 1946) was enacted which required the Central Government of India to substitute itself
for the Bombay, Baroda and Central India Railway Company in any civil proceedings which
were outstanding at the time of the enactment. This was in recognition of previous
agreements whereby the Indian government took on the rights and liabilities of a number of
railway companies.
54
There are a number of references to the company in The Times in the period up to 1943,
and these indicate that the company was readying itself for dissolution. Notice of the contracts
terminating was reported on 11 December 1940, an extra dividend payment was reported on
27 October 1941 for the period until the contracts determined, and on 30 April 1943 it was
reported that the company was seeking to pay off its debenture stock in preparation for the
repatriation of the railways.
55
Reference numbers BT41/674/3683 and BT285/59.
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Bombay Baroda and Central India Railway Act 1906 (6 Edw.7 c.lix)
Purpose
5. The Bombay Baroda and Central India Railway Company was incorporated in
1855, and began work on construction of the Surat to Bombay (now Mumbai) line
in that year.56

6. From 1855 to 1886 the railway company entered into a series of four contracts
with, first, the East India Company and, later, the Secretary of State in Council of
India. These contracts empowered the Secretary of State to exercise an option to
purchase “the railways works and premises”.57

7. By 1906 the railway company had accrued capital exceeding £7.5 million, and
had raised additional moneys through loans and debenture bond issues.58 In May
of the preceding year (1905), the Secretary of State had given contractual notice
of his intention to purchase the railway undertaking from the company. As a
consequence of that notice, the Secretary of State had become liable to pay a
sum exceeding £11,685,000 by way of purchase price and, further, to pay the
debenture sums when due and indemnify the company against the loans. In
December 1905, the Secretary of State and the railway company had agreed the
extent of the premises and property which were to be transferred, and that
transfer took place (under “the contract of 1905”) on 31 December 1905.59

56

See http://www.irfca.org/faq/faq-hist.html [accessed 30 April 2007] for an Indian Railways
chronology. The railway company was incorporated by the Bombay Baroda and Central India
Railway Act 1855 (18 & 19 Vict. c.cxiii) (later repealed by the 1906 Act: see below).
57
Preamble to the Bombay Baroda and Central India Railway Act 1906 (6 Edw.7 c.lix) (“the
1906 Act”), being “An Act to provide for matters consequent on the purchase by the Secretary
of State in Council of India of the railways and other property of the Bombay Baroda and
Central India Railway Company and for other purposes”. The short title of the 1906 Act for
citation was assigned by section 1. The various contracts (of 1855, 1859, 1871 and 1886)
were underpinned by the original Act of 1855 and by two more Acts, of 1859 and 1898.
58
The 1906 Act, preamble and Sch A (the latter reciting the loans and debenture bonds). The
railway company was also entitled to various other moneys - for example, a fund for fire
insurance, a provident fund, a fines fund (sourced from fines on employees for “dereliction of
duty”, and used for charitable donations) and accounts for “undivided surplus profits reserved”
and “unclaimed dividend warrants”.
59
The 1906 Act, preamble. The railways and works transferred were those constructed under
the contracts of 1855, 1859, 1871 and 1886, together with “all lands provided” under the
various contracts (and their appurtenances), including - by name - the Godhra-Baroda Chord
(all fixed assets) and the Patri Branch (all rolling stock). Additionally, the railway company
owned leasehold premises “at Gloucester House in the city of London”, which premises were
“thenceforth” to be held unsold by the company in trust for (and to the order of) the Secretary
of State.
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8. It was no longer appropriate for the Secretary of State to carry out the purchase
entirely in accordance with the arrangements envisaged by the earlier contracts.
Instead, pursuant to the 1905 contract, he would issue to the railway company
3% India Stock to the value of just over £10 million carrying quarterly interest,
representing the greater part of the purchase price. The railway company would
then continue to “maintain, manage and work” the railway system on the basis
that the Secretary of State would pay to it additional sums half-yearly in London.60
By mid-1906 the Secretary of State had issued the India Stock, and the registers
of old stock and transfers had been closed. It had then become necessary to
obtain further statutory authority to regulate the registration and distribution of the
new stock, to make proper provision for the property which was not to be sold to
the Secretary of State, and for the future working by the railway company of its,
and other, railway systems.61 To this end, the company promoted what was to
become the 1906 Act,62 the purpose of which was (in broad terms):

(a) to incorporate the provisions of the Companies Clauses Consolidation Acts
1845, 1863 and 1869 within the 1906 Act, and formally to repeal the Bombay
Baroda and Central India Railway Acts of 1855, 1859 and 1898;63
(b) to provide for the formal creation of the capital of the railway company;64

(c) to require various funds to be transferred to the Secretary of State or to the
railway company, and all contracts between the parties - bar that of 1905 - to be

60

The 1906 Act, preamble. The creation and issue of the India Stock was undertaken in
accordance with the East India Loans (Railways) Act 1905. The further sums payable
included 3% p.a. interest on the sum of £2 million (which sum appeared to represent the
balance of the overall purchase price). The 1905 contract was supplemented by a further
contract for the working of the railway, under which the railway company would issue £2
million worth of “new capital stock” to its shareholders (with interest guaranteed by the
Secretary of State) which represented their share of the purchase price.
61
The 1906 Act, preamble. The excepted property (four named funds) was set out in Sch B to
the Act.
62
The costs of obtaining the 1906 Act (and ancillary expenses) were to be borne by the
railway company from its “working expenses” in 1905 and 1906: ibid., s 51.
63
The 1906 Act, ss 4, 5 and Sch E. The three Acts specified in Schedule E (those of 1855,
1859 and 1898) were all repealed retrospectively “as from the appointed date”, ie from
midnight on 31 December 1905 (see the 1906 Act, ss 2, 5), although there was a specific
saving in respect of the name, composition and functioning of the Bombay Baroda and
Central India Railway Company. The 1906 Act received royal assent in July 1906.
64
The 1906 Act, s 6. The capital stock was “in the first instance” £2 million, and was deemed
to be created on such date as was agreed between the Secretary of State and the railway
company.
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terminated, with savings for the guarantees of debenture bonds and interest (and
the indemnification of the company by the Secretary of State);65

(d) to provide for the cancellation of the railway company’s “old stock” and
certificates, and replacement with “fully paid new stock”, for the closing of the old
stockholders’ registers and opening of new ones,66 and for the protection of
trustees who had held old stock as part of their trust funds;67

(e) to make provision for the payment of “pensions and benefits” (“by way of
compensation for loss of their offices”) to various affected railway company
employees;68

(f) to provide for the handling of unclaimed stock, which was to be transferred to
the Secretary of State who was then bound to indemnify the railway company,
and the establishing of subsequent claims;69

(g) to make arrangements for the management of the transitional period
(including the realisation and distribution of certain property by the railway board,

65

The 1906 Act, ss 7-11. The fire insurance, provident and fines funds were to be transferred
(and liability would pass) to the Secretary of State as from “the appointed date” (see above);
and the Secretary of State was to take over liability for payment of interest and eventual
repayment of principal on the debenture bonds. The Secretary of State was to indemnify the
railway company against the various loans recited in schedule A to the 1906 Act (ibid., s 11),
and the company was to take receipt of the property described in paragraph 1 of schedule B
(ibid., s 8).
66
The 1906 Act, ss 12-15. The stock transfer was to be carried out in accordance with a
financial formula in the statute. Any new stock which was not allocated by transfer, or which
went unclaimed, was to be sold for cash (“the proceeds of the surplus new stock”): ibid., s 12.
Stock certificates were to be issued under the signatures of two directors of the railway
company: ibid., s 36 (later amended by the 1924 Act, below, to one director’s signature).
67
The 1906 Act, ss 18-20. The new stock was to be held by trustees subject to the same
provisions and restrictions as applied to the original holding and, so far as the railway
company was concerned, each registered stockholder was deemed to be “alone and
absolutely entitled” to the stock in their name: ibid., s 19.
68
The 1906 Act, ss 16, 17. Those “officers clerks and servants” affected were the ten
individuals named as pensioners in schedule D to the Act. The pensions were to be provided
from the three accounts recited in paragraph 2 of schedule B.
69
The 1906 Act, ss 21-25. Prior to a claim being made, claimants were required to give public
notice by advertisement in “one or more newspapers circulating in London and elsewhere”:
ibid., s 23. In the event that the Secretary of State was not satisfied as to the validity of any
claim, or where a claim was disputed by a third party, application could be made by the
claimant to the High Court for a declaratory order. Verified claims were to be honoured either
by payment in the 3% India stock or, if the new stock had not been issued, in monetary value.
Any new stock remaining unallocated could be disposed of by the company’s board, as they
thought fit. Notices to be given under the 1906 Act were to be by advertisement “in a London
daily newspaper” and (if necessary) “in any other English newspaper and in any Indian
newspaper”: ibid., s 49.
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and the handling of various contracts), during and after formal transfer of the
undertaking;70 and

(h) to regulate the handling of the new stock in terms of calls on unpaid stock
(and forfeiture for non-payment), the keeping of branch registers in India for
holdings and transfers, and the convening and conduct of general meetings.71

Status of the 1906 Act
9. The 1906 Act was designed to supersede the Acts of 1855, 1859 and 1898
(which were all repealed by it, subject to certain savings), and to form a new
basis for the Bombay Baroda and Central India Railway’s operations. Its prime
purpose was to facilitate and effect the transfer by sale of the railway undertaking
to the Secretary of State in Council of India.

10. Subsequently, the 1906 Act was subject both to minor amendment and to partial
repeal by the 1924 Act (see below);72 to minor amendment by the 1938 Act (see
70

The 1906 Act, ss 26-35 and 50. The company board was required to distribute the property
mentioned in schedule B to the Act proportionately to the then registered stockholders (less
deduction of moneys earmarked for pensions, plus “further remuneration” for the directors for
“their past services”) together with the proceeds of the surplus new stock and the sum of £2
million (as per the 1905 contract), and to pay a final dividend on transferred old stock (using
surplus profits). Dividends were to be paid through the post (ibid., s 50). Moneys unclaimed
were to be paid over to, and held by, the Secretary of State pending future claims: ibid., s 26.
The board was also empowered to enter into contracts with the Secretary of State for various
purposes, including: constructing, maintaining and operating railways within its own system
and “in any part of India” and undertaking all ancillary actions (together with working ferries
and steamers), granting wayleaves, operating “running powers” on other lines, issuing stock
and debentures, and facilitating the “control and supervision” by the Secretary of State of the
company’s activities (by the appointment of two board directors and by the exercise of a
power of veto): ibid., s 27. The railway company’s own system included all those lines recited
in schedule F to the Act, namely five “state railways” (Rajputana - Malwa, Cawnpore Achnera, the Bindraban branch, Godhra - Rutlam and Rutlam - Nagda), plus three railways
“belonging to other companies” (Ahmedabad-Prantej, Tapti Valley and Ahmedabad-Dholka).
Sections 28 to 35 governed the powers of new stockholders, continuity of, and qualification
for, directorships (with an initial maximum of six appointments), director remuneration, and
quoracy.
71
The 1906 Act, ss 37-48. The company’s board was entitled at any time, by resolution, to
make calls on stockholders to pay outstanding amounts and, in default, could enforce
payment by charging interest on the sums due, by refusing to register stock transfers, and, on
notice, by effecting forfeiture of the relevant stockholding (which would then be sold). In India
the stockholder register entries were to be copied to the London office, and an official seal
was to be provided to the India office for the purpose of executing company documents.
General meetings of stockholders were to be convened both twice-yearly, and on specific
requisition (each following public notice), with a quorum of 20, and voting was to accord with
the provisions in sections 47 and 48.
72
Bombay Baroda and Central India Railway Act 1924 (14 & 15 Geo.5 c.vii), ss 3, 5. Section
3, cast in less than specific terms, purported to repeal “[s]o much of section 43 (general
meetings) of the Act of 1906 as requires meetings of stockholders to be convened twice in
each year”; and section 5 amended section 21 of the 1906 Act (relating to unclaimed stock)
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below);73 and then - at least on the face of the statute – to whole repeal by the
1942 Act (see below).74 However, the 1942 Act repeal mechanism was framed so
that it only operated on the occurring of a particular event (namely, the passing
by the railway company of its winding up resolution).75

11. The 1942 Act provided (in section 13) that “the Acts specified in Schedule B
hereto shall be from the date of such resolution wholly repealed”. The section
required the directors first, to realise and distribute the company’s property; then,
to pass the winding up resolution; and finally, to advertise the resolution in the
London Gazette. Once all three steps had been undertaken, the company was
deemed to “be by virtue of this Act dissolved” and “thenceforth [to] cease to
exist”. However, the repeal of the three Acts was to occur (or so it appears on a
straight literal interpretation of the statute) when only the first two steps had been
taken, ie. from the moment when the resolution had been passed.76

12. Unfortunately, there is no trace of a notice having been published in the London
Gazette in or around 1942. That omission may stem from one of several
possibilities, not least of all that this was to have been transacted in wartime
London. The indications from the Companies Register records (albeit sparse),
however, are that the Bombay Baroda and Central India Railway Company was
probably dissolved in the period 1946 to 1951 and is no longer in being.77

by repealing nine words from the text. Sections 6 and 7 made minor amendments to the 1906
Act, ss 36 and 46 respectively (relating to stock certificates, and to quorums).
73
Bombay Baroda and Central India Railway Act 1938 (1 & 2 Geo.6 c.x), s 3 amending the
1906 Act, s 27 (relating to contracts with the Secretary of State).
74
Bombay Baroda and Central India Railway Act 1942 (5 & 6 Geo.6 c.v), s 13 and Sch B. The
1942 Act repeal provisions covered the entirety of the Acts of 1906, 1924 and 1938.
75
Using the analogy of contract law, it took the form of a kind of condition precedent.
76
In other words, proof of the publication of the “advertised” notice is not of itself essential to
demonstrate that the Acts have been repealed.
77
The inference is to some extent corroborated by the terms of the pre-independence
Railway Companies (Substitution of Parties in Civil Proceedings) Act 1946 (No. 14 of 1946)
(India), preamble and s 3 which provided that, in any pending civil proceedings involving
various railway companies (including the Bombay Baroda and Central India) the GovernorGeneral in Council, acting on behalf of the “central government”, would be substituted for the
relevant company, and that references to any company would “be construed as including
references to the liquidators of that company”. At minimum this demonstrates that the
Bombay Baroda and Central India Railway Company had relinquished most, if not all, of its
responsibilities. That approach is consistent with the preamble to the 1942 Act which recited
that it was then “expedient that the affairs of the company be wound up and that the company
be dissolved”. The National Archives hold such records as it has on the railway company
within its “dissolved” series.
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13. Assuming the 1906 Act was not repealed under the arrangements set out in the
1942 Act (which it may have been), it can be said that the 1906 Act is now spent
and may be repealed in whole.

Extent
14. The 1906 Act related principally to the affairs of the Bombay Baroda and Central
India Railway Company, which was a significant operation, having responsibility
for the running of several lines within its own network, and various lines controlled
by other railway companies. The company operated in British India (mainly in the
Bombay presidency and in central India) and in England (in London).

15. The Act applied to Great Britain and to India (in the states of Maharashtra and
Gujarat).

Bombay Baroda and Central India Railway Act 1924 (14 & 15 Geo.5 c.vii)
Purpose
16. The Bombay Baroda and Central India Railway Company had (under the 1906
Act: see above) been reincorporated with an initial capital of £2 million following
the Secretary of State’s acquisition of it in December 1905, and had distributed to
its then stockholders the India 3% stock issued to it by the Secretary of State. By
1924 the railway company was still maintaining, managing and working its railway
system on behalf of the Secretary of State.78

17. By this stage it had become “expedient” that the number of stockholder general
meetings should be reduced from twice-yearly to once a year to receive the
annual accounts, and that other minor adjustments be made to the arrangements
in the 1906 Act. To this end, the 1924 Act was obtained, with the following
purposes:
(a) to vary the provision for the holding of general meetings of stockholders;79

78

Preamble to the Bombay Baroda and Central India Railway Act 1924 (14 & 15 Geo.5 c.vii)
(“the 1924 Act”), being “An Act to amend the Bombay Baroda and Central India Railway Act
1906 and for other purposes”. The short title to the Act was assigned by section 1.
79
The 1924 Act, s 3. The section repealed that part of the 1906 Act, s 34 which required
general meetings to be held twice-yearly, and replaced it with a provision allowing annual
general meetings, convened before the end of the calendar year, to receive an annual
balance sheet based on the preceding financial year. This section specifically overrode
conflicting provisions in the Companies Clauses Consolidation Act 1845, s 116.
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(b) to empower the railway company’s directors to pay an interim dividend to the
stockholders, without the necessity of a general meeting, following receipt of a
guaranteed interest instalment from the Secretary of State or from the dividend
funds (including those with accrued excess profits);80

(c) to make minor amendments to provisions in the 1906 Act relating to
unclaimed stock and the absence of registration, the signing by directors of stock
certificates, and the reduction of the quoracy requirements;81 and

(d) to provide for the combining of stockholder registered details, and to relax the
qualification requirement for company auditors.82

Status of the 1924 Act
18. The 1924 Act was designed to make detail adjustments to the scheme set out in
the 1906 Act, and was to be read in conjunction with that Act.83
19. The 1924 Act was made the subject of repeal by the 1942 Act84 (see below) but,
for the reasons explained in connection with the 1906 Act (see earlier in this
note), it is far from clear whether the 1924 Act was so repealed. In summary, the
statutory condition precedent may not have been complied with and, technically
at least, the 1924 Act may still be extant.

20. Assuming the 1924 Act was not repealed under the arrangements set out in the
1942 Act (which equally it may have been), it can be said now that the 1924 Act
is spent and may be repealed in whole.

Extent
21. The 1924 Act related principally to the affairs of the Bombay Baroda and Central
India Railway Company, which had responsibility for the running of several lines
80

The 1924 Act, s 4. All interim dividends were to be offset from the final dividend declared
payable at the following AGM.
81
The 1924 Act, ss 5-7. The sections in the 1906 Act amended were sections 21, 36 and 46
(for which, see discussion above). The quorum for stockholder general meetings was reduced
from 20 to 10.
82
The 1924 Act, ss 8, 9. The railway company was no longer required to affix its common
seal to the stockholder registers.
83
See the 1924 Act, s 2, which extended the meanings of expressions used in the earlier Act
to the 1924 Act.
84
The 1942 Act, s 13 and Sch B. The repeal was intended to relate to the whole Act
(operative from the date of the winding up resolution).
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within its own network, and additionally various lines controlled by other railway
companies. The company operated in British India (mainly in the Bombay
presidency and in central India) and in England (in London).

22. The Act applied to Great Britain and to India (in the states of Maharashtra and
Gujarat).

Bombay Baroda and Central India Railway Act 1938 (1 & 2 Geo.6 c.x)
Purpose
23. By 1938 the operation of the Bombay Baroda and Central India Railway
Company had expanded and diversified. The railway company now wanted “to
provide road and air transport services” in addition to its rail operations, and “to
construct and equip road vehicles and aircraft”.85 The 1906 Act had provided a
base of contract-making powers, but that base was insufficiently broad to
encompass these new ventures.86 In order to widen its powers, the company
promoted what was to become the 1938 Act.87 The purpose of the Act (which was
very short) was:

(a) to extend the railway company’s power to enter into contracts with the
Secretary of State to include those for the delivery, “in any part of India”, of “road
vehicle and aircraft transport services”, through the construction and equipping of
road vehicles and aircraft, and the ability to contract with other bodies which
could facilitate such delivery (including providing financing arrangements);88 and

(b) to require the railway company to file an annual balance sheet with “one of
His Majesty’s Principal Secretaries of State”.89

85

Preamble to the Bombay Baroda and Central India Railway Act 1938 (1 & 2 Geo.6 c.x)
(“the 1938 Act”), being “An Act to amend the Bombay Baroda and Central India Railway Act
1906 and to enable the Bombay Baroda and Central India Railway Company to provide road
and air transport services and for other purposes”. The short title to the 1938 Act was
assigned by section 1.
86
The base was contained in the 1906 Act, s 27 (see discussion above, under the 1906 Act).
87
The cost of promoting and obtaining the Act was to be borne by the railway company as
part of its “working expenses” for 1937 and 1938: the 1938 Act, s 5.
88
The 1938 Act, s 3. This was achieved by amendment of the 1906 Act, s 27 by inserting new
sub-sections after section 27(G) (referred to erroneously in the 1938 Act as “sub-clause[s]”)
and by deleting a proviso at the tail end of section 27.
89
The 1938 Act, s 4. The balance sheet was to contain “such particulars” as were to be
prescribed “from time to time”.

29

Status of the 1938 Act
24. The purpose behind the 1938 Act was very narrow: in essence, simply to bestow
further powers on the railway company so that it could (with governmental
consent) extend its range of transport services and diversify its operations.

25. The 1938 Act was to be read in conjunction with the 1906 Act because (a) it
specifically amended that Act, and (b) it was to be interpreted in a consistent
manner.90 Thus the 1906, 1924 and 1938 Acts formed a continuum.

26. As with the Acts of 1906 and 1924, the 1938 Act was – by the 1942 Act –
purported to be repealed.91 However, as indicated above, the repeal was
dependant upon a condition precedent which may well have occurred, but of
which there appears to be no documentary proof.

27. Assuming that the 1938 Act was not repealed under the arrangements in the
1942 Act, today the Act serves no useful purpose. It is now spent and can be
repealed in whole.

Extent
28. The 1938 Act related only to the affairs of the Bombay Baroda and Central India
Railway Company, which had responsibility for the running of several lines within
its own network, and additionally various lines controlled by other railway
companies. The company operated in British India (mainly in the Bombay
presidency and in central India) and in England (in London).

29. The Act applied to Great Britain and to India (in the states of Maharashtra and
Gujarat).

90

See the 1938 Act, s 2. Meanings within the 1906 Act were to be read as amended by any
Orders in Council made pursuant to the Government of India Act 1935 (c.42), s 311(5) [now
repealed].
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Bombay Baroda and Central India Railway Act 1942 (5 & 6 Geo.6 c.v)
Purpose
30. The Bombay Baroda and Central India Railway Company was formed “for the
purpose of making and maintaining such railways in India as might be agreed
upon between the company and the East India Company”.92

31. A raft of six Acts, spanning the years 1859 to 1938, had been passed to facilitate
operation of the railway company (and, more particularly, to empower the
company to enter into a variety of contracts with the Secretary of State in Council
of India and, later, the Governor-General in Council, and to issue new capital
stock). Under certain contracts made in accordance with the contracting powers,
the Secretary of State was given the right to purchase “the railways works and
premises” for significant financial consideration. That right was exercised in 1905,
and “temporary arrangements were [then] made for the maintenance
management and carrying on of the company’s railway system”.93
32. The 1906 Act94 authorised the railway company to contract with the Secretary of
State for “(among other purposes) the construction equipment maintenance and
management of the company’s railway system and of any other railway in
India”.95 Under this widened remit, the company had contracted (between 1907
and 1913) to continue the “working and management of the railways” for an
agreed remuneration package and, at the end of the contract period, to hand over
to the Secretary of State all the rolling stock, plant, machinery, stores, plans and
documentation, telegraphic equipment and so on.96 The contract period was
terminable on 31 December 1941 (or at intervals of five years thereafter), on the
Secretary of State giving advance notice to the company.

33. By notice given in December 1941 (by the Governor-General of India in Council,
as successor to the Secretary of State), the management contracts were
91

The 1942 Act, s 13 and Sch B.
Preamble to the Bombay Baroda and Central India Railway Act 1942 (5 & 6 Geo.6 c.v)
(“the 1942 Act”), the long title of which was “An Act for the winding up and dissolution of the
Bombay Baroda and Central India Railway Company and for giving effect to arrangements
made with the Governor-General of India in Council”. The short title of the 1942 Act was
assigned (for the purposes of citation) by section 1.
93
The 1942 Act, preamble. The preamble set out a recital of the Acts, which were passed in
1855, 1859, 1898, 1906, 1924 and 1938. Contracts were entered into in 1905, 1907, 1908
and 1913 (the last three of which were later determined by notice expiring in 1941).
94
Discussed above.
95
The 1942 Act, preamble.
92
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terminated. The balance of the purchase price and the outstanding debenture
stock were both paid off, leaving the company to be dissolved.97 Winding up
could only be achieved by new legislation.

34. To this end, the 1942 Act was promoted. The Act had, in broad terms, the
following purposes:

(a) to permit, “with all convenient speed”, the company to realise its assets with a
view to winding up;98

(b) to require, on “the appointed date”, the company to transfer undistributed
dividend and debenture stock interest to the Secretary of State to be held
pending claims (which either he or, in the event of inadequate validation, the High
Court would determine);99

(c) to authorise (from 1 January 1942) the cancellation of the company’s liabilities
affecting its provident fund, and the termination of all contracts with the Secretary
of State (subject to handing over any remaining property to the GovernorGeneral, and the Governor-General paying interest to any outstanding debenture
stock-holders);100

(d) to require the giving of public notice for the submission of claims, and the
distribution of the company’s assets according to a prescribed sequence (with
provision for a small contingency fund);101 and

(e) to permit the company to be formally dissolved on completion of distribution of
the assets and publication of notice of the directors’ winding up resolution.102

96

The 1942 Act, preamble.
The railway company at that time had no real estate holdings except a leasehold (rack rent)
interest in premises at 91 Petty France in the city of Westminster: the 1942 Act, preamble.
98
The 1942 Act, s 2. By section 7, five named existing directors were authorised to remain in
office pending completion of the company’s winding up (with provision for filling vacancies).
99
The 1942 Act, ss 3, 12.
100
The 1942 Act, ss 4-6.
101
The 1942 Act, ss 8, 9. All money paid to stockholders was to be held by them on the same
trusts, or subject to the same rights and restrictions, as applied to the original holding; and all
persons under legal disability were authorised (through their trustees) to give proper
discharge for moneys received: ibid., ss 10, 11.
102
The 1942 Act, s 13. The notice of resolution was to be published in the London Gazette,
and the resolution had the effect of repealing three Acts set out in Schedule B to the 1942 Act
- the Acts of 1906, 1924 and 1938: ibid. The costs of obtaining the 1942 Act were to be borne
97
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Status of the 1942 Act
35. The sole purpose of the 1942 Act was to bring to an end the operation of the
Bombay Baroda and Central India Railway Company as an entity, its assets
having already been purchased by the then Government of India. The 1942 Act
also contained a mechanism for repeal of three earlier Acts.103

36. The railway company was probably dissolved in the period 1946 to 1951.

37. The 1942 Act is now spent and may be repealed in whole.

Extent
38. The 1942 Act related only to the affairs of the Bombay Baroda and Central India
Railway Company.

39. The Act applied to Great Britain (where, in 1942, the railway company held
leasehold property) and to the states of Maharashtra and Gujarat, in India.
Consultation
40. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, and the relevant authorities in Scotland, Wales and
Northern Ireland have been consulted about the repeal proposals set out in this
note.
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by the Secretary of State and the company “in such proportions as may be agreed between
them”: ibid., s 14.
103
The 1942 Act, s 13 and Sch B (relating to the Acts of 1906, 1924 and 1938).
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Victoria Terminus, Mumbai. Photograph courtesy of hde2003.

Engine, Mumbai. Photograph courtesy of Björn Lotz.
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CALCUTTA AND SOUTH EASTERN RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Calcutta and South-eastern
The whole Act.
Railway Act 1857
(20 & 21 Vict. c.xxiii)
___________________________________________________________________
Background
1. The Calcutta and South-eastern Railway Company was incorporated in Britain by
Act of Parliament in July 1857. The contract of guarantee between the company
and the Secretary of State for India was agreed in March 1859. As one of the
original guaranteed companies, the Calcutta and South-eastern Railway
Company was entitled to a 5% return on the capital investment in its undertaking.

2. The company began work on a line between Kolkata (formerly Calcutta) and the
River Mutla in 1859. The first section of the line, from Kolkata to Chappahattee,
opened for business in 1861. The second section of the line, between
Chappahattee and Port Canning opened in 1862. The company ran the line until
1868 when it was sold to the Indian government. The government leased the
management of the line to the Eastern Bengal Railway.104

3. The company had no further involvement in Indian railway development. A notice
detailing the winding up and formal dissolution of the company was published in
the London Gazette in March 1870.105

4. One Act relating to the Calcutta and South-eastern Railway Company was
promoted during its lifetime:

Calcutta and South-eastern Railway Act 1857.

This Act is proposed for repeal in the following note.

104

For discussion of the Eastern Bengal Railway Company see below. For further information
see, Ghosh, S. Railways in India – A Legend (2002) Jogemaya Prokashani, Kolkata.
105
The London Gazette, 8 March 1870, Issue 23596, page 1652-3. Records relating to the
winding up of the company can be seen at the National Archives, reference number
BT31/242/786.
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The Calcutta and South-eastern Railway Act 1857 (20 & 21 Vict. c.xxiii)
Purpose
5. The Calcutta and South-eastern Railway was properly established in 1859, with a
5% guarantee from the Indian government.106 The railway company was
registered as The Calcutta and South-eastern Railway Company Limited in 1857
(under the provisions of the Joint Stock Companies Act 1856).107

6. The purpose of forming the railway company was to construct and operate in
India various railway mainlines (together with the provision of ancillary branch
lines, telegraphs, roads, canals, carriages and vessels). In the first instance the
lines were to run from Calcutta (now Kolkata) to the Mutlah River (with additional
wet docks and works); and from Calcutta to Chittagony (now Chittagong, in
Bangladesh), Arracan (now Rakhine State, in Myanmar) and “other places in the
Burmese territory”, supplemented by “such other railway or railways and works in
connexion therewith as might be sanctioned by the East India Company”.108

7. In order to fulfil its responsibilities, the company needed more powers than were
available under its articles and memorandum. To that end, the company
promoted what was to become the 1857 Act. That Act, in general terms,
authorised or required the following:

(a) the granting of power to the railway company to contract with the East India
Company for the purpose of facilitating the railway company’s “undertaking and
objects”; to enter into arrangements concerning its share capital and other
company funds and receipts; to permit the East India Company to regulate the
tenure of its ex officio directors; and to transfer the whole or part of the
company’s undertaking and property to the East India Company “at any time”;109

106

See http://www.irfca.org/faq/faq-hist.html for Chronology of railways in India, Part 2 (18321865) [accessed 23 April 2007].
107
Preamble to The Calcutta and South-eastern Railway Act 1857 (“the 1857 Act”), the long
title of which was “An Act for conferring upon the Calcutta and South-eastern Railway
Company certain Powers”. The Act’s short title was assigned by section 1.
108
The 1857 Act, preamble.
109
The 1857 Act, s 4. Power was vested in the railway company and the East India Company
to agree variations to, and to effect renewal of, “contracts, agreements, and arrangements”:
ibid., s 5. The cost of obtaining the 1857 Act was to be borne by the railway company: ibid., s
14.
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(b) the requiring of the company to establish an Indian office (or offices) for
handling the issue, transfer and registration of shares and stock in India;110

(c) the requiring of the company to maintain in its Indian office (or offices)
registers of share and stockholders, of transfers, and of mortgages, bonds and
debentures; “from time to time” to copy the data to the London office (which was
the company’s “principal office”);111 and, at the option of any security-holder, to
transfer their registered holding from one office to another;112 and
(d) providing for jurisdictional matters.113

Status of the 1857 Act
8. The purpose of the 1857 Act was to pump-prime the Calcutta and South-eastern
Railway by providing it with powers (and responsibilities) to supplement those in
its original articles and memorandum of association. Those powers were linked to
the company’s business relationship with (and financial dependence upon) the
East India Company.

9. The East India Company was dissolved in 1874, and The Calcutta and Southeastern Railway Company Ltd. was formally wound up in 1870.

10. The 1857 Act is now spent and may be repealed in whole.

Extent
11. The 1857 Act related only to the commercial affairs of The Calcutta and Southeastern Railway Company Ltd. which operated in Great Britain (with
110

The 1857 Act, s 6. Once established, all the provisions in the company’s articles relating to
the handling and registration of shares and stock in Great Britain would apply equally to the
office or offices in India: ibid. The company was authorised to appoint personnel to the Indian
office to handle share and stock transactions, to delegate to such individuals the necessary
executive powers, to make regulations governing the conduct of their officials and the
registration processes, and to prepare and use an official seal “in lieu of the common seal of
the company”: ibid., s 7.
111
The 1857 Act, s 8. All transfers were to be made at the office of registration only: ibid., s 9.
The transfer books could be closed for up to 8 weeks in each year (in two-week sessions),
following notice in a London daily newspaper or in the Calcutta Gazette, as appropriate: ibid.,
s 11.
112
The 1857 Act, s 10.
113
Jurisdiction for determining disputes over shares or securities would be deemed to be
located where the relevant instrument was either registered or received on transfer (in India or
in Great Britain). Penalties for infringement of any company byelaw in India were recoverable
by summary proceedings (as in England): the 1857 Act, ss 12, 13.
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headquarters in London), in India, in part of Bangladesh (previously East
Pakistan), and in parts of Burma.114

12. The Act applied to Great Britain and to India (in the state of West Bengal),
Bangladesh and Myanmar.
Consultation
13. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, the High Commission of Bangladesh, the Embassy of the
Union of Myanmar, and the relevant authorities in Scotland, Wales and Northern
Ireland have been consulted about the repeal proposals set out in this note.

32-195-50
LAW/005/017/06
9 July 2007

114

Burma was a province of British India from 1886 to 1937, and a Crown Colony from 1937
to 1948. Burma gained its independence from Britain in 1948. Burma was officially renamed
Myanmar in 1989.
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CEYLON RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Ceylon Railway Company’s
Act 1856
(19 & 20 Vict. c.ci)

The whole Act.

Ceylon Railway Company’s
The whole Act.
Dissolution Act 1862
(25 & 26 Vict. c.ci)
___________________________________________________________________
Background
1. The Ceylon Railway Company was incorporated in Britain in 1847. It was to be
responsible for building a railway line across Sri Lanka (formerly Ceylon) for use
by planters. After surveying the land, the company estimated that the line would
cost approximately £800,000.

2. Construction commenced in 1856, but there was very little progress. By 1858, it
was clear that the project was going to be considerably more expensive than
originally planned. Questions were raised in the House of Lords in 1860,115 about
the impact on the economy of the 5% guaranteed return on the investment if the
railway were to cost £2 million rather than the predicted figure of £800,000.

3. Shortly after these questions, the government cancelled the company’s contract,
and took over all its assets and liabilities. The Act of 1862 made provision for
dissolution of the company.116 Recognising that there was still a need for a
railway system in Sri Lanka, the government, having taken over responsibility for
the construction of the railway network, invited tenders from interested parties to
act as building contractors.117

115

rd

The Earl of Carnarvon, Parliamentary Debates, 3 series, vol 158, cols 1605-1608, 22
May 1860.
116
The National Archives holds one record from the Board of Trade archives which relates to
the company, but this does not confirm that the company was formally dissolved. The
reference number is BT41/135/785. There are no items in the London Gazette to verify the
company’s dissolution. The company does not feature on the companies register at
Companies House.
117
For further information see, Aryadasa Ratnasinghe, “Sri Lanka Railway 144 years: The
First Train to Ambepussa” Daily News 3 August 2002, at
http://origin.dailynews.lk/2002/08/03/fea07.html [accessed 30 January 2007] and Hyatt, D.
Railways of Sri Lanka (2000) Comrac, London and Colombo.
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4. Two Acts relating to the Ceylon Railway Company were promoted over its
lifetime:

Ceylon Railway Company’s Act 1856
Ceylon Railway Company’s Dissolution Act 1862.

Both of these Acts are proposed for repeal in the following note.

The Ceylon Railway Company’s Act 1856 (19 & 20 Vict. c.ci)
Purpose
5. In the 1850s Ceylon (now the state of Sri Lanka) was a British colony. From 1796
to 1802, Ceylon had been administered by the East India Company from
mainland India as part of British India. Ceylon remained a British colony until it
achieved its independence in 1948.118

6. The Ceylon Railway Company was formed under a deed of settlement (as a joint
stock company) in 1847 for the purpose of establishing, and then running,
“railway communication” across Ceylon (with a mainline from Colombo to
Kandy).119 The company was registered as an incorporated body in accordance
with the prevailing company legislation.

7. Notwithstanding formation and registration, the company’s board felt the need to
seek enhanced statutory incorporation, and the grant of ancillary powers, so as to
carry out its responsibilities more “effectually”.120 To this end, the Act of 1856 was
promoted with (in broad terms) the following aims:

(a) to incorporate the company as a legal entity (with a company seal) “as well in
the Island of Ceylon as elsewhere”, for the purposes of litigation and of holding
land both in Ceylon “so far as may be authorised by the laws of the said Island or
by the legislature thereof, and also in Great Britain”;121
118

Ceylon changed its name to Sri Lanka in 1972 on attaining republican status.
Preamble to The Ceylon Railway Company’s Act 1856 (“the 1856 Act”), being “An Act for
incorporating the Ceylon Railway Company, and for other Purposes connected therewith”.
The Act’s short title was assigned by section 1.
120
The 1856 Act, preamble. The need for enhanced powers was foreseen in the deed of
settlement; the directors were authorised to seek them from both the “Local Government of
Ceylon and from the Imperial Legislature of Great Britain”. It is not known whether primary
legislation was sought from the former body.
121
The 1856 Act, s 2. The company was to continue to be regulated by its original 1847 deed
of settlement (where the provisions were not in conflict with the new rubric), and the 1856 Act
119
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(b) to make various arrangements in respect of the new company’s share capital
(including re-valuing each shareholding, establishing a Ceylon office and staff for
local share dealing and registration, maintaining registers of holdings and
transfers, and transferring holdings between the London and Ceylon registries),
subject to the proviso that the legislature of Ceylon could, within its island
jurisdiction, override the registration provisions;122

(c) to authorise the new company to enter into, or vary, legal arrangements with
the “local government of the Island of Ceylon” in connection with the construction
and operation of railways in the territory, the installation of telegraphs, and the
securing to the local government of the island (or the Secretary of State acting on
its behalf) rights to, amongst other things: the railway network and its income, the
control of the company and its affairs within the Island (including appointing an ex
officio director to the board with a right of veto), the receipt of payments of
subscribed capital, and the acquisition of the railway system (or any part of it);123
and
(d) to address a range of miscellaneous issues.124

Status of the 1856 Act
8. The sole purpose behind seeking the 1856 Act was to place The Ceylon Railway
Company on a more stable footing, with enhanced contractual powers (which
would enable it to enter into a variety of arrangements with the Ceylon
government).

9. Although the Act referred to two national Acts relating to the regulation of
companies,125 in terms of its geographic ambit and its specific remit it stood

and the deed were to be read as one instrument. All property and contractual rights vested in
the old company were automatically to be transferred to the new entity, but preserving the
liabilities of the former shareholders in respect of any antecedent judgment debt or tortious
act: ibid., ss 3, 4.
122
The 1856 Act, ss 5, 8-13.
123
The 1856 Act, s 7. Provision could be made in contracts for any disputes arising to be
resolved by referral to arbitration.
124
Such as: giving notice of company meetings (by newspaper advertisement in London or
Middlesex), determining the law (Ceylonese or British) applicable to particular share dealings
by reference to the country of registration, preparing a Ceylon seal for use in lieu of the
common seal, and providing for the costs of obtaining the Act to be borne by the company:
the 1856 Act, ss 6, 14-16.
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alone. It referred to an earlier 1847 deed of settlement which, certainly in part, it
superseded. The 1856 Act was itself superseded totally by the 1862 Act (see
below), which governed the dissolution of The Ceylon Railway Company.

10. The 1856 Act is now spent and may be repealed in whole.

Extent
11. The 1856 Act related only to the commercial affairs of The Ceylon Railway
Company which operated in Great Britain (principally London) and in Ceylon.

12. The Act applied to Great Britain and Sri Lanka only.

The Ceylon Railway Company’s Dissolution Act 1862 (25 & 26 Vict. c.ci)
Purpose
13. Following enactment of the 1856 Act (above), The Ceylon Railway Company
entered into various agreements with the Ceylon Government in the same year
whereby the company undertook “to construct and work a railway in Ceylon, and
to raise capital for that purpose”, in exchange for which it received “various rights
and privileges, including a preferential claim on the revenues of Ceylon for
interest guaranteed to be paid by the Ceylon Government to the company on
their paid-up capital”.126

14. In pursuance of its obligations, the company proceeded to raise and spend
tranches of capital (on which the Ceylon government paid the interest) and to
commence the construction works. Once construction had commenced, however,
it gradually became clear that the cost of the work would greatly exceed the
original estimates and that both parties had entered into the agreements ”under
misapprehension”.127

125

Joint Stock Companies Act 1844 (7 & 8 Vict c.110) (now wholly repealed) and the
Companies Clauses Consolidation Act 1845 (8 & 9 Vict. c.16) (repealed in part).
126
Preamble to The Ceylon Railway Company’s Dissolution Act 1862 (“the 1862 Act”), being
“An Act for dissolving the Ceylon Railway Company, and for other purposes connected
therewith”. The Act’s short title was assigned by section 5. The preamble recited details of
four formal agreements: the first, executed with the Principal Secretary of State for the
Colonies, on behalf of the Government of Ceylon (and confirmed by Ordinance No. 1 of 1856
enacted by the Governor of Ceylon with the consent of the Legislative Council, and ratified by
HM Queen Victoria); the second two, executed in the same manner pursuant to Ordinance
No.1 of 1857; and the fourth, executed by the Governor of Ceylon in 1858.
127
The 1862 Act, preamble.
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15. The Ceylon government proposed (and the company accepted) that the project
should be aborted, and that the underpinning contract “should be annulled”.128 To
that end, in 1860, the government sought (and obtained) an ordinance from the
island’s legislature empowering the Secretary of State for the Colonies to enter
into an annulment contract whereby, in return for the government undertaking to
pay up all the capital and interest and to assume all the company’s liabilities, the
company would transfer to it “all lands, and all things moveable and immoveable,
corporeal and incorporeal” (together with all property and moneys in its
ownership and all enabling powers).129

16. In August 1861, the Secretary of State (on behalf of the Ceylon government)
executed the annulment contract with the railway company so that, in return for
payment by the government of £297,500 (plus interest), the government would
take over the assets and liabilities of the whole railway project. Thereafter, the
company would repay its shareholders, who had already agreed to the
annulment, and proceed to formal dissolution. Dissolution, however, required
further legislation.130

17. The railway company, at the government’s expense, promoted the 1862 Act in
order to secure the necessary winding up powers. The purpose of the fairly short
Act was to authorise:

(a) payment by the company of the unclaimed and undistributed residue of its
capital into the Bank of England (to the order of the Court of Chancery);131

(b) the court, on summary application, ordering payment out of its funds of the
annuities (and interest) to any named shareholder claimant, or his personal
representative, on their proving entitlement;132 and
128

The 1862 Act, preamble. The shareholders of the company “unconditionally accepted” the
government’s proposal at an EGM held in February 1861.
129
The 1862 Act, preamble. The Ordinance was No. 9 of 1860. It provided that the
Ordinances of 1856 and 1857 would cease to have effect once the property transfer had been
completed.
130
The 1862 Act, preamble. Three main contracts were taken over by the Ceylon
government; those with Robert Stephenson and Co. (who were locomotive engineers),
Samuel Beale and Co., and Messrs. Weston and Grice.
131
The 1862 Act, s 1, Sch. The unclaimed residue totalled £113 8s. 6d (for 15 shares held by
three shareholders, each resident in Ceylon). Once paid into court, the moneys were to be
invested in 3% consolidated bank annuities, on a compound interest basis (subject to court
order).
132
The 1862 Act, s 2.
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(c) the immediate dissolution of the company on payment of the moneys into
court, subject to the proviso that the dissolution should not adversely affect either
the Ceylon government’s title to the lands and property transferred to it, or the
various rights acquired.133

Status of the 1862 Act
18. The sole purpose of the 1862 Act was to provide parliamentary authority for the
dissolution of The Ceylon Railway Company which had previously been
established by specific statute (the 1856 Act, above).

19. A series of local ordinances had paved the way, first for the annulment of certain
contractual obligations and, secondly, for the dissolution of the railway company.

20. The Ceylon Government constructed the Sri Lanka Railway, originally known as
the Ceylon Government Railway. Surveys and construction began in the 1860s.
The railway network has been a state enterprise since its inception.134

21. The 1862 Act is now spent and may be repealed in whole.

Extent
22. The 1862 Act related only to the commercial affairs of the former Ceylon Railway
Company and its dealings with the local Ceylon government. The company
operated in Great Britain (London) and in Ceylon.

23. The Act applied to Great Britain and Sri Lanka only.

Consultation
24. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of Sri Lanka and the relevant authorities in Scotland, Wales and
Northern Ireland have been consulted about the repeal proposals set out in this
note.
32-195-50
133
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EAST INDIAN RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
12 & 13 Vict. c.xciii (1849)
(East Indian Railway)

The whole Act.

16 & 17 Vict. c.ccxxvi (1853)
(East Indian Railway Company)

The whole Act.

18 & 19 Vict. c.xxxviii (1855)
(East Indian Railway)

The whole Act.

19 & 20 Vict. c.cxxi (1856)
(East Indian Railway Company)

The whole Act.

East Indian Railway Company’s
Act 1864
(27 & 28 Vict. c.clvii)

The whole Act.

East Indian Railway Company
Purchase Act 1879
(42 & 43 Vict. c.ccvi)

The whole Act.

East Indian Railway Company
Sinking Fund Act 1892
(55 & 56 Vict. c.x)

The whole Act.

East Indian Railway Company’s
The whole Act.
Act 1895
(58 & 59 Vict. c.xx)
___________________________________________________________________
Background
1. The East Indian Railway Company was established as a joint stock company in
1845, and incorporated by Act of Parliament in August 1849. The company
entered into a contract with the government to construct an experimental line
between Kolkata (formerly Calcutta) and Raniguni, and was given a guaranteed
return of 5% on capital invested.

2. By 1850, construction work on the new line had begun in earnest. The East
Indian Railway Company was one of the two original competitors in the race to
introduce train travel to the Indian subcontinent. The company opened its first
line, between Haora (formerly Howrah) and Hugli (formerly Hooghly), on 15
August 1854.
134

Hyatt, D. Railways of Sri Lanka (2000) Comrac, London and Colombo, page 19.
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3. Under the terms of the original contract of guarantee, the government had the
option to buy the East Indian Railway. The option was exercised in 1879, and the
Indian government took ownership of the railway. All contracts between the
company and the Secretary of State, except those relating to debenture stock,
were brought to an end. The company ceased to exist as a private entity.135

4. It is uncertain whether (or exactly when) the railway company was formally
dissolved, although it is clear that it plays no part in the current development or
management of Indian Railways. There has been no notice to this effect
published in the London Gazette. The archive records of the Board of Trade do
include some references to the company, but contain nothing confirming the
formal dissolution.136 The railway company is no longer registered at Companies
House as an active company, nor are there any indications that it remains in
existence.

5. Eleven Acts relating to the East Indian Railway Company were promoted over its
lifetime:

East Indian Railway Act 1849
East Indian Railway Company Act 1853
East Indian Railway Act 1855
East Indian Railway Company Act 1856
East India Railway Company’s Act 1864
East Indian Railway Company Purchase Act 1879
East Indian Railway (Redemptions of Annuities) Act 1881
East India Unclaimed Stock Act 1885
East Indian Railway Company Sinking Fund Act 1892
East Indian Railway Company’s Act 1895
East India Loans Act 1937.

135

For further information see, Kerr, I. Building the Railways of the Raj (1995) Oxford
University Press, Delhi; Awasthi, A. History and Development of Railways in India (1994)
Deep and Deep Publications, New Delhi; Ghosh, S. Railways in India – A Legend (2002)
Jogemaya Prokashani, Kolkata; Government of India Railway Board, History of Indian
st
Railways Constructed and In Progress corrected up to 31 March 1918 (1919) Government
Central Press, India; Khosla, G. S. A History of Indian Railways (1988) Ministry of Railways,
India.
136
Reference numbers BT41/211/1194 and BT285/304.
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Three of these Acts have been repealed in full, and the remaining eight are
proposed for repeal in the following note.

12 & 13 Vict. c.xciii (1849) (East Indian Railway)
Purpose
6. The East Indian Railway Company was formed in the City of London (by share
subscription, and on a provisional basis) in June 1845, for three main purposes:
acquiring lands in the East Indies and in Great Britain, constructing and operating
“one or more railway or railways in India”, and undertaking a range of ancillary
functions.137 Those functions included mineral and iron working, coal mining,
operating furnaces, forges, smelting-houses and gasworks, and having the power
to sell any manufactured products which were surplus to operational
requirements.138

7. The railway company’s indenture of formation provided for the following:

(a) the allocation of the initial share issue;

(b) the creation of additional shares by further issue (to increase the company’s
capital);139 and

(c) the designation of London as the principal place of business of the company.

8. By late 1847, the directors had registered the railway company under the joint
stock companies legislation140 and, by a series of deeds of settlement and
resolutions, had extended the company’s capital to £12 million to be raised by
further share issue. The railway company had opened contractual negotiations
with the (separate) East India Company “with a view to the construction by the

137

Preamble to 12 & 13 Vict. c.xciii (1849) (“the 1849 Act”), being “An Act for incorporating
the East Indian Railway Company, and for other Purposes connected therewith”.
138
The 1849 Act, preamble. The railway company was placed on a formal footing by
“indenture of settlement” (a deed executed in April 1847). It was agreed by the proprietors
that, initially, the necessary capital would be raised by issuing 80,000 shares at £50 each to
raise “the sum of four million pounds sterling money of the United Kingdom of Great Britain
and Ireland”: ibid.
139
Once certain percentages of the initial share issue had been subscribed to, the issue could
be augmented by stages (through resolution at an EGM), so as to increase the company’s
working capital from £4 million to a maximum of £14 million: the 1849 Act, preamble.
140
7 & 8 Vict. c.110 (1844).
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former of a line of railway in India”.141 However, in order to put into effect the
company’s aims, it needed first to become incorporated and to obtain statutory
authorisation. To that end a Bill was promoted.

9. The principal purposes of the Act, obtained in 1849, were (in broad terms) these:

(a) to secure corporate status for the various proprietors and shareholders (and
their successors) of The East Indian Railway Company, and the authorisation of
its purposes;142

(b) to authorise the railway company to enter into agreements with the East India
Company (the latter acting on behalf of the government of India) to build and run
a railway or railways in India; to provide telegraphs and ancillary facilities; and to
grant to the East India Company rights in the railways and their premises,
authority over the use of tolls and receipts, and power for its employees to
supervise or control the railway company and its operations both in England and
in India;143

141

The1849 Act, preamble.
The 1849 Act, s 1. The principal purpose (for which it was empowered) was to construct
and work railways in East India, supplemented by powers to build such necessary
“extensions, branches, stocks, and works”, and to undertake such incidental tasks, as were
agreed with the East India Company. Once incorporated, the company had a common seal,
could be involved in court proceedings “as well in the territories now under the government of
the East India Company as elsewhere”, and could hold land, in connection with its operations,
both in the East Indies and in Great Britain: ibid. On incorporation, all property held in trust for
the company automatically vested in it; it became legally responsible for all liabilities
previously incurred on its behalf; but, two deeds of settlement executed in 1847 would
continue to regulate the company’s affairs, so long as they were not incompatible with the
1849 Act and the Companies Clauses Consolidation Act 1845: ibid., ss 2, 3. By section 3, in
any legal dispute, the certificates of share ownership were to be admissible “in all courts in
India as prima facie evidence of title”.
143
The 1849 Act, s 4. The railway company was also authorised to allow the East India
Company (through contract) to reserve to itself the rights to appoint its own director ex officio
in place of another director, to have power of veto at board level, to give binding directions to
the railway company, to regulate the appointment and authority of agents of the railway
company in India or elsewhere, to prescribe the amount of subscribed capital which would be
paid to the East India Company, to stipulate how any land was to be “granted or leased” by
the East India Company to the railway company, and how “at any future period” the railways
or any part of them were to be surrendered or sold to the East India Company, or to any other
person. Provision also was made for resolving contractual disputes by arbitration: ibid.
142
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(c) to provide power to the board to vary the value of shares in the company
(from £50 to £20 each), for both existing and new holdings, to issue half-shares
and quarter-shares at the new rate, and to redivide the company’s capital;144

(d) to provide power to the board to issue debentures of £5 and above
(supplemental to their existing power to issue debentures for £50);145

(e) to provide power to the company’s owners in general meeting to vary the
number of directors to be appointed;146 and
(f) to provide for various ancillary matters.147

Status of the 1849 Act
10. The principal purpose behind the 1849 Act was to achieve statutory incorporation
of the East Indian Railway Company, and to vest in that company formal authority
to enter into railway-building contracts with the (separate) East India Company
which was acting on the Indian government’s behalf.

11. The powers in the 1849 Act were supplemented by those in the Acts of 1853 to
1895 (see below).
12. The East Indian Railway Company was probably dissolved during the 1930s.148
The company no longer exists today.

13. The 1849 Act is now spent and may be repealed in whole.

144

The 1849 Act, ss 6, 7. For the purpose of voting at company general meetings, a
shareholder’s voting capacity (for £50 shareholders) was to increase by 2½ times, but to be
qualified for holding office in the company, a shareholder had still to satisfy the original
holding requirement (or its equivalent in £20 shares). Voters with the new lower denomination
shares would acquire voting rights when their total holdings reached the £20 value. In all
other respects a shareholder’s rights and liabilities would remain unchanged.
145
The 1849 Act, s 8.
146
The 1849 Act, s 10. The original number of directors (under the deed of settlement) was to
be from 12 to 24; that was varied to 6 to 18. Power was also granted to fix a quorum figure.
147
The 1849 Act, s 5 provided that where notice had to be given to the company’s owners
about a matter, advertisement in daily newspapers published in London or Westminster would
suffice; and section 9 provided that court-related declarations would have equal force when
made in India (before a magistrate or a supreme court officer) as if made in England.
148
Although it is not possible to assign a specific date for dissolution, the indications are that
the 50 year maintenance contract (granted to the railway company under the 1879 Act: see
below) ran its course but probably was not extended.
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Extent
14. The 1849 Act related only to the affairs of the East Indian Railway Company.
That company had trading interests in the East Indies (principally India and
Pakistan), and its headquarters were based in London.

15. The Act applied to Great Britain and to India.

16 & 17 Vict. c.ccxxvi (1853) (East Indian Railway Company)
Purpose
16. Following the obtaining of the first railway Act in August 1849, the East Indian
Railway Company executed an agreement later that month with the East India
Company whereby the railway company agreed to “construct and open an
experimental line of railway, to commence at or near Calcutta in the direction
either of Mirzapore or of Rajmahal, to be determined by the East India Company”.
The estimated cost of the project was £1 million “or thereabouts”.149

17. The arrangement was that the railway company would pay the estimated sum to
the East India Company, which would hold it in readiness for drawing down in
tranches as construction work proceeded. For its part, the East India Company
undertook to provide the necessary land on a 99 year lease and to pay 5% p.a.
interest on the moneys it held. The revenues generated by the railway (once fully
operational) were to be applied, first, in servicing the current interest payments by
the East India Company and, secondly, split two ways so as partly to reimburse
that company for past interest payments and partly to defray the costs incurred
by the railway company. Once the line was constructed, the railway company had
the right to require the East India Company to purchase it (and the ancillary
works and property) at a price equivalent to the amount of capital expended by
the railway company.150 For its part, the East India Company had a power,
exercisable on the expiry of the first 25 years and the first 50 years of the
agreement term, to purchase the railway and accoutrements for a price based on

149

Preamble to 16 & 17 Vict. c.ccxxvi (1853) (“the 1853 Act”), being “An Act to amend an Act,
intituled An Act for incorporating the East Indian Railway Company, and for other Purposes
connected therewith”.
150
The 1853 Act, preamble. The right vested in the East India Company to require the sale of
the line in the original 1849 agreement did not appear to be time-limited. However, because
the 99 year lease was not granted at that stage, in 1854 a contract in similar form was
executed (for which see below, under the 1856 Act) under which sale was time-limited to 6
months at each break point. The first 25 year break point fell in February 1879, and the
second in February 1904.
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the value of the totality of the shares or capital stock. This power included an
option to commute the payment for an annuity for the residue of the 99 year term.

18. By October 1852 the “experimental line” (from Howrah [now Haora], outside
Calcutta, to Burdwan [now Bardhaman]) was almost complete, at a cost far in
excess of the estimated £1 million.151 The East India Company proposed to the
railway company that the line should be extended to Rajmahal, again at an
estimated cost of £1 million, and on similar terms to the original agreement
(although interest would be at the lower rate of 4% p.a.). In order to fund this
extension work, the railway company would have had to raise the capital through
a further share issue (at £20 per share).152 However, before that came about, the
East India Company changed its mind. It sought to abandon the Rajmahal
agreement and to substitute a contract for the extension of the original line from
Burdwan to Delhi (under which it would pay 4.5% p.a. interest) and, later, on to
Lahore in north west India (now in the Punjab region of Pakistan).

19. In order to carry through the revised project (and for the railway company to
provide to its original shareholders “preference in the division of the profits”),
additional legislative authority was sought via a Bill. The Act, granted in 1853,
had the following purposes (in broad terms):153

(a) to authorise the railway company to enter into, and subsequently vary,
contracts with the East India Company (which was acting on behalf of the
government of India) for the construction of “the extension of the said
experimental line of railway to Delhi or to Lahore or elsewhere” in substitution for
the previous agreement relating to the Rajmahal extension project;154

151

This “experimental line” eventually ran from Howrah (near Calcutta) to Burdwan: see
preamble to the East Indian Railway Company’s Act 1864 (27 & 28 Vict. c.clvii) (“the 1864
Act”), described in detail below.
152
These shares were called Extension (B) Capital.
153
It was provided in the 1853 Act (by section 5) that neither the original deed of settlement
(1847) nor the incorporating Act (the 1849 Act) were to be construed as being amended or
repealed by the 1853 Act, unless the earlier provisions were inconsistent with the specific
changes made by the later Act.
154
The 1853 Act, s 1. The contract works could be undertaken as a whole or in sections.
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(b) to authorise, in the event of the railway works being acquired by the East India
Company within the original 99 year lease period, the dividing of the net purchase
moneys amongst the railway company’s shareholders;155 and

(c) to make various changes to the rights of shareholders in terms of the payment
of dividend and the making of a preference payment to the original shareholders
(in the event of profits exceeding certain limits), and the replacement, with shares
to the same value, of scrip certificates in the originally proposed extension (the
Extension (B) shares).156

Status of the 1853 Act
20. The 1853 Act (which was relatively short) had a narrow remit. It was designed to
extend the railway company’s original power to construct railway lines, and to
effect limited changes to its capital structure. Its existence depended upon the
continuing effect of the first Act (of 1849) and the 1847 deed of settlement.

21. The railway lines from Calcutta to Mirzapore (the so-called “experimental line”),
and the extension to Delhi (the second project) were completed by 1866.157 The
East Indian Railway Company was probably dissolved during the 1930s.158 The
company no longer exists today.

22. Sections 2 and 3 of the 1853 Act were later repealed by 19 & 20 Vict. c.cxxi
(1856): see below.

23. The remainder of the 1853 Act is now spent, and may be repealed in whole.

Extent
24. The 1853 Act related only to the affairs of the East Indian Railway Company.
That company had trading interests in the East Indies, although the 1853 Act
155

The 1853 Act, s 3. The division would be in proportion to the market values “in London” of
the shareholders’ respective holdings: ibid.
156
The 1853 Act, ss 2, 4. The distribution of profits in any particular year did not extend to
providing entitlement to compensation for “any deficiency” incurred in previous years: ibid., s
2.
157
The bridge at Delhi was opened at the end of 1866, affording uninterrupted travel between
Haora, opposite Kolkata, and Delhi. See Ghosh, S. Railways in India – A Legend (2002)
Jogemaya Prokashani, Kolkata, page 73.
158
Although it is not possible to assign a specific date for dissolution, the indications are that
the 50 year maintenance contract (granted to the railway company under the 1879 Act: see
below) ran its course but probably was not extended.
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conferred only limited powers enabling it to operate in part of India. The
company’s headquarters were based in London.

25. The Act applied to Great Britain and to India (in the states of West Bengal, Bihar,
Uttar Pradesh, Haryana and Punjab) and Pakistan.

18 & 19 Vict. c.xxxviii (1855) (East Indian Railway)
Purpose
26. By putting its April 1847 indenture of settlement on to a formal footing, the 1849
Act (above) had authorised the East Indian Railway Company to increase its
capital holding (eventually to £20 million) and to facilitate its railway construction
project.

27. By 1855, the railway company had started construction work on the line between
Calcutta and Delhi (part of which was complete, and part remained to be
undertaken). In July 1854, because they found it “impracticable” to increase the
project capital by additional share issue, and because of the “great public
importance” attached to expediting the railway works, the directors of the
company had issued £1 million worth of 4.5% p.a. debentures (secured on the
East India Company). The railway company thought it “desirable to encourage
and facilitate the raising of money in the East Indies for the completion” of the
project, but to do this by share issue required further statutory powers.159

28. The main purposes of the 1855 Act were (in broad terms):

(a) to authorise the railway company board to establish an office or offices in
India for the issue and registration of shares (and to make variations in the
arrangements as might become necessary), and to extend to the India operation
all the relevant powers then available to the company in Great Britain;160

159

Preamble to 18 Vict. c.xxxviii (1855) (“the 1855 Act”), being “An Act to enable the East
Indian Railway Company to issue and register Shares and Securities in India; and for other
Purposes in relation to such Company”.
160
The 1855 Act, s 1. By section 2, the railway company was authorised to employ officials at
the Indian office or offices to issue shares under delegated powers, subject to those officials
acting in accordance with such regulations as the board might issue relating to “conduct,
government, and management”, and to prepare an official seal for use “in lieu of the common
seal”.
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(b) to require the railway company to maintain at its India office or offices
registers of shareholders, of consolidated stock (where shares were converted),
and of share and stock transfers, and registers of mortgages and of debentures,
if necessary,161 and to ensure that all transfers were made at the office at which
the holding was registered;162

(c) to allow between two and five persons to hold, as joint proprietors, any share
or shares in the railway company (although no share was to be divided into
“fractional parts”);163

(d) to provide power to adjust the dates for holding annual and half-yearly general
meetings of the company;164 and
(e) to deal with various miscellaneous matters.165

Status of the 1855 Act
29. The 1855 Act was promoted and enacted as part of the series of Acts relating to
the building of the East Indian Railway project.

30. As with the earlier Acts, the 1855 Act was designed to facilitate the issuing of
shares in the railway company, mainly by administrative means (and, as a byproduct, to increase its capital holding). The Act was relatively short and its
provisions were of a wholly mechanical nature.

161

The 1855 Act, s 3. The board was required to arrange, on an occasional basis, for
“accounts of all entries and alterations made in such books respectively” to be “transmitted” to
the company’s principal office in London: ibid.
162
The 1855 Act, s 4. No shares or securities were to be registered at more than one office at
any one time: ibid. Share and stockholders were entitled to give written notice to the
appropriate register office (in London or in India) of their wish to transfer their holding to the
other office: ibid., s 5. Once registered at a particular office (in India or in Great Britain), the
law of that country was deemed to apply to that holding: ibid., s 6.
163
The 1855 Act, s 8. The original deed of settlement had prevented either the division of
shares or joint ownership. This provision lifted the former restriction because it had given rise
to “inconvenience”: ibid.
164
The 1855 Act, s 9. Originally, the dates for general meetings were prescribed, but the
arrangement had proved inflexible.
165
To provide that, where a board meeting had authorised a document to be sealed,
annexation of the company seal now no longer required certification by two directors: the
1855 Act, s 7; and to provide that nothing in the present Act should be construed as altering
the original deed of settlement or any previous Acts (or the powers granted under them),
except insofar as the earlier provisions were inconsistent with the present Act: ibid., s 10.
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31. The East Indian Railway Company was probably dissolved during the 1930s.166
The company no longer exists today.

32. Portions of the 1855 Act were later amended by 27 & 28 Vict. c.clvii (1864): see
below.

33. The 1855 Act is now spent and may be repealed in whole.

Extent
34. The 1855 Act related only to the affairs of the East Indian Railway Company,
which operated in India (centred on Calcutta in the east of the country) and in
Great Britain (London).

35. The 1855 Act applied to Great Britain and to India (in the states of West Bengal,
Bihar and Uttar Pradesh).

19 & 20 Vict. c.cxxi (1856) (East Indian Railway Company)
Purpose
36. Following enactment of the 1853 Act (above), the East India Company and the
East Indian Railway Company entered into an agreement in February 1854
whereby the railway company would “construct and open an extension line of
railway, to commence at some point on the said experimental line, to be
determined by the Government of India, and to proceed to Delhi”, at an estimated
cost of £9 million “or thereabouts”.167

37. By a series of subsequent agreements entered into by the railway company with
the East India Company - which guaranteed, and in certain instances increased,
interest payments to both its debenture-holders and its shareholders - the railway
company was able to consolidate its capital position. For the experimental line,
and for the “extension line”, the capital balances stood at £1.7 million and £5.5

166

Although it is not possible to assign a specific date for dissolution, the indications are that
the 50-year maintenance contract (granted to the railway company under the 1879 Act: see
below) ran its course but probably was not extended.
167
Preamble to 19 & 20 Vict. c.cxxi (1856) (“the 1856 Act”), being “An Act to amend the Acts
relating to the East Indian Railway Company”. The terms of the agreement, insofar as they
related to “the whole line, including the said experimental line”, were to correspond to those in
the earlier agreement of August 1849, except that interest to be paid by the East India
Company was to be at the rate of 4.5% p.a.
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million respectively, with the totality of the share capital bearing interest at an
equalised 5% p.a. rate.

38. This equalisation of interest rate created a need for the railway company to
modify the earlier 1853 statutory arrangements for the division of company profits
and (in the event of sale of the undertaking) of the purchase moneys, so that all
“existing capital” would be placed “on an equal footing”.168 Moreover, the railway
company needed further statutory power to raise more capital funding to
complete the extension line and to undertake additional extension projects in the
future. This would have necessitated the two companies entering into new
agreements for servicing interest payments on capital raised by share issues with
different interest rates.

39. To this end, a fourth Bill was promoted for parliamentary enactment. The main
purpose of the 1856 Act was (in broad terms):

(a) to extend to certain shareholders the right to “share rateably” in the profits of
the railway company, and to empower the railway company to issue further
shares at different rates of interest (guaranteed by the East India Company);169

(b) to make new arrangements as to the division amongst shareholders of the
railway company’s profits “applicable to dividend”, and as to the dividing of the
purchase money in the event that the East India Company were to acquire the
railway undertaking within the 99 year lease period;170 and

(c) to empower the railway company to consolidate its paid-up shares, plus due
interest or dividends, into “a general capital stock”, which stock would then be reapportioned back to its owners.171
168

The 1856 Act, preamble. The statutory arrangements were contained in, and constrained
by, 16 & 17 Vict. c.ccxxvi (1853), above.
169
The 1856 Act, ss 1, 2. These 1856 Act provisions superseded the original provisions in
sections 2 and 3 of the 1853 Act (see above), which dealt with division of profits, enhancing
the dividend to 5%, and dividing the proceeds of sale of the railway undertaking. The original
provisions were repealed by section 1 of the 1856 Act.
170
The 1856 Act, ss 3, 4. The apportionment of the purchase money was to be based, as
previously, on the “mean market value in London” of the relevant shareholding: ibid., s 4.
Acquisition of the railway undertaking was governed by the revised terms in the 1854
agreement (see above).
171
The 1856 Act, s 5. This new consolidation power was expressed to be additional to the
existing consolidation powers vested in the company, and would be governed by the
Companies Clauses Consolidation Act 1845.
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Status of the 1856 Act
40. The 1856 Act was promoted simply as a vehicle to make adjustment to previous
arrangements underpinned by legislation, relating to the capital holding of the
railway company. Its purpose was narrow, and the Act was short.

41. The 1856 Act relied, for its existence and rationale, on the two previous Acts of
1849 and 1853. It repealed and replaced two sections in the 1853 Act.

42. The extension of the railway line to Delhi was completed by the railway company
in 1866. The East Indian Railway Company was probably dissolved during the
1930s.172 The company no longer exists today.

43. The 1856 Act is now spent and may be repealed in whole.

Extent
44. The 1856 Act related only to the commercial affairs of the East Indian Railway
Company. The company operated in India, and had its principal office in London.

45. The Act applied to Great Britain and to India (in the states of West Bengal, Bihar
and Uttar Pradesh).

East Indian Railway Company’s Act 1864 (27 & 28 Vict. c.clvii)
Purpose
46. In 1858, the East Indian Railway Company entered into an agreement with the
East India Company (which acted on the Indian government’s behalf) to construct
and maintain “a distinct line of railway” running from (or near) Mirzapore (now
Mirzapur), situated on the previously built “extension line”, to Jubbulpore (now
Jabalpur). The railway company’s capital had, by this date, been increased to
£20 million. The latest project would cost in the order of £2 million.173

172

Although it is not possible to assign a specific date for dissolution, the indications are that
the 50 year maintenance contract (granted to the railway company under the 1879 Act: see
below) ran its course but probably was not extended.
173
Preamble to the East Indian Railway Company’s Act 1864 (27 & 28 Vict. c.clvii) (“the 1864
Act”), being “An Act to amend the Acts relating to the East Indian Railway Company, and to
authorise the Company to raise further Capital; and for other Purposes connected with their
Undertaking”. For citation, the Act was assigned a short title by section 1. The 1858
agreement “contained provisions corresponding with those” in the August 1849 agreement
(for which, see above, under the 1853 Act discussion). The raised capital totalled £18.7
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47. By 1864, the railway company had embarked upon construction of both the
extension line to Delhi (then “nearly completed”) and the new line to Jubbulpore.
The company had also formed the view that the main line from Calcutta to Delhi,
which was laid as a single track, should for at least “a considerable portion of the
said railway” be doubled in width. This would enhance “the convenience of the
public” and make “better provision for the traffic of the said railway”.174 However,
the railway company had spent almost the whole of its raised funds on the
current construction works.

48. In order to fulfil its ambitious programme of works, the railway company needed
to acquire powers to raise additional capital funding (including by borrowing on
mortgage) and to enter into further works contracts. To this end, an Act of 1864
was promoted and obtained, with the following purposes (put in broad terms):175

(a) to authorise the railway company board to raise up to £7 million additional
capital by share, stock or debenture issue;176
(b) to lay down arrangements for the issue of new shares;177

million, comprising £14.4 million in shares and £4.3 million by convertible debentures,
supplemented by secured borrowings of £3 million: ibid., preamble.
174
The 1864 Act, preamble. The railway company also had in view the possibility of
constructing, after agreeing with the Secretary of State in Council of India, “deviation or
auxiliary lines from some point or points on the said railway to certain other points” (both
unspecified) which would “be of great public benefit”: ibid.
175
Neither the 1864 Act nor its purposes were to be construed as altering or repealing any
provision in the original deed of settlement or in the earlier Railway Company Acts (except
where repealed specifically or where the provision would be inconsistent): the 1864 Act, s 12.
176
The 1864 Act, s 2. The various issues under the Act could be sold, or disposed of, on such
conditions, and yielding such rate of interest, as the board might determine (subject to the
previous sanction of the Secretary of State in Council of India): ibid., s 3. [Since 1858 - under
the Government of India Act of that year (21 & 22 Vict. c.106) - government of the Indian
territories had passed from the East India Company to the British sovereign, who acted
through a Secretary of State in Council of India and who was empowered to stand in the
place of the former government]. Existing shareholders could be afforded priority as to the
taking of options on the new shares. As to the issue of debentures, section 7 of the 1864 Act
also provided power.
177
The 1864 Act, ss 4, 5. Allottees or transferees of new shares were to execute a “deed of
accession”, which would vest share ownership, subject to conditions prescribed by the board
(section 4); and which would also bestow the same privileges as were vested in the original
shareholders under the deed of settlement (section 5). The new shareholders would share in
any dividend distribution, and in any payment of interest or division of moneys arising on the
sale of the railway undertaking (in accordance with the provisions in the 1856 Act, s 3: see
above).
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(c) to authorise the company to borrow moneys on mortgage (up to a maximum
of £2.333 million, and subject to the Secretary of State guaranteeing the
repayment) in accordance with the original deed of settlement;178
(d) to permit the company to close the Calcutta shares registry;179

(e) to enable the company to vary the months for the holding of its annual and
half-yearly general meetings;180

(f) to empower the company to enter into (or vary) contracts with the Secretary of
State for India for “the construction of deviation or auxiliary lines, or of other lines
connected with the present railway” and for “the improvement or enlargement of
the present line of railway”;181 and

(g) to authorise the establishing, for the benefit of the company’s employees, of
“provident institutions and savings banks” for “the investment and accumulation
of small savings”, to be sited at Calcutta and “any other place or places where the
company may have stations or other establishments”.182

Status of the 1864 Act
49. The 1864 Act formed part of a continuing series of local Acts designed to further
the aims of the East Indian Railway Company in India. As with previous Acts, its
principal purpose was to put in place arrangements whereby its capital funding
could both be enhanced and made more flexible. The Act was also a vehicle for
178

The 1864 Act, s 6. The provisions of article 27 of the deed of settlement (dated April 1847)
were to apply “mutatis mutandis”: ibid. (Compare this to the issue of debentures under the
1864 Act, s 7, where “clause 28” - rather than article 28 - of the deed of settlement was to
apply in conjunction with the 1849 Act provisions).
179
The 1864 Act, s 8. The provisions of the 1855 Act (which established and controlled the
Calcutta registry: see above) were to continue to apply to the registry until such time as it “be
altogether abolished, and the books of registry there be finally closed”: ibid. This section did
not repeal the relevant provisions in the 1855 Act (ss 1-6), but it did modify their ambit.
180
The 1864 Act, s 9. This section had the effect of varying the provisions relating to the
holding of general meetings set out in the 1855 Act, s 9 (see above).
181
The 1864 Act, s 10. The section also provided that all previous East Indian Railway
Company Acts were to be construed (in respect of agreements made, or actions taken, after
1858) as if reference to the Secretary of State in Council of India were substituted for the East
India Company.
182
The 1864 Act, s 11. The railway company expressed itself “desirous of encouraging habits
of prudence and economy amongst” its workforce and their family members. The company
was authorised to make (and amend) regulations for the conduct and management of the
various savings institutions, subject to their not coming into force until ratified by the
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obtaining certain ancillary powers, such as those required to create savings
banks for its employees and to enter into a wider range of construction contracts
(neither of which functions could be classified as minor).

50. The 1864 Act relied for its existence specifically on the originating Act of 1849,
and on the 1855 Act, which it modified. Both of these Acts are now obsolete and
are proposed for repeal (see above). It also made reference to the 1856 Act.
51. By 1906183 the doubling of the mainline between Delhi and Calcutta, and the
laying of track to Jubbulpore, had both been completed.

52. The 1864 Act is now spent and may be repealed in whole.

Extent
53. As with the previous Acts in this class, the 1864 Act was enacted solely to
regulate the operation of the East Indian Railway Company and its affairs. The
company operated in India (although its Calcutta registry was abolished by the
Act), and in England (in London).

54. The Act applied to Great Britain and to India (in the states of West Bengal, Uttar
Pradesh and Madhya Pradesh).

East Indian Railway Company Purchase Act 1879 (42 & 43 Vict. c.ccvi)
Purpose
55. By 1879, the original “experimental line” had been fully completed and was “being
worked by [the railway company] as part of their undertaking”. Likewise, the
“extension railway” (under the 1853 Act), and the Jubbulpore (now Jabalpur)
branch (under the 1864 Act), had both been completed and were operational.184
The initial 1849 agreement had been superseded (so far as sale of the railway

Governor-General of India. Every deposit accepted was to be treated as a charge on the
company’s assets, with priority second only to those of the debenture holders: ibid.
183
The Jubbulpore (now Jabalpur) line opened in 1867. Doubling the railway line from
Calcutta to Delhi took considerably longer. See Ghosh, S. Railways in India – A Legend
(2002) Jogemaya Prokashani, Kolkata pages 73-75.
184
Preamble to the East Indian Railway Company Purchase Act 1879 (42 & 43 Vict. c.ccvi)
(“the 1879 Act”), being “An Act to provide for the vesting of the Undertaking of the East Indian
Railway Company in the Secretary of State in Council of India; and for other purposes”. The
short title of the 1879 Act was assigned for citation by section 1.
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undertaking was concerned) by the 1854 contract with its 25 year and 50 year
break clauses.185

56. In accordance with the 1864 Act (above), the railway company had also
established a provident and savings institution in Calcutta (now Kolkata) which
held the deposits of “divers persons”.186

57. In April 1875, the railway company entered into the first of a series of contracts
whereby the Secretary of State sanctioned the company issuing irredeemable
debenture stock in the sum of £1.5 million (at 4.5% p.a. interest) and undertook to
pay the interest accruing on that sum.187 By 1879 the indebtedness of the railway
company stood just short of £27 million, of which the bulk had been consolidated
into capital stock. In aggregate, some £4.45 million had been borrowed via
redeemable and irredeemable debenture stock (on which the Secretary of State
had guaranteed the interest payments).

58. The Secretary of State’s main option to purchase would bite in 1879 (under the
terms of the 1854 agreement) but, in respect of the Jubbulpore line, the option
would not bite until 1883 (under the terms of the 1858 contract).188 The Secretary
of State suggested to the railway company in 1878 that the government purchase
the two railway undertakings simultaneously so as to provide continuity in the
“system of management” and also “to secure to the state a larger share in the
profits of the undertaking” than it presently received.189 Under the arrangement,
all the existing contracts would be replaced from January 1880; the purchase
would be by way of annuity, terminable in February 1953; and the railway
company would contract to work the various lines for the next 50 years (with
periodic break clauses).

185

On completion of the purchase the East India Company was bound to pay, in London, “the
full amount of the value of all the shares or capital stock in the [railway] company issued or
created for the purposes of” the 1849 and 1854 contracts: the 1879 Act, preamble. This
payment could be effected by payment in London of an annuity (with interest) phased over
the remaining period of 99 years (ie. until 1953). The breaks were to occur in February 1879
and February 1904.
186
The 1879 Act, preamble.
187
The 1879 Act, preamble. In the event that the Secretary of State took possession of the
railway operation under the previous agreements, the £1.5 million was not to be treated as a
capital sum. Under the 1875 contract (and supplemental contracts up to 1878) the Secretary
of State would take over the liabilities attached to it and would indemnify the railway company.
In fact, debentures were finally issued to the total of £1.95 million.
188
For details of the 1858 contract (made under the 1853 Act), see the 1879 Act, preamble.
189
The 1879 Act, preamble.
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59. The railway company accepted the proposal and then promoted what was to
become the 1879 Act for various purposes, including the creation of a sinking
fund to facilitate the exchange of stockholdings for annuities. The main purposes
were:190

(a) to vest the undertaking of the railway company in the Secretary of State on 31
December 1879, together with the company’s property (but excepting certain
specified property), and to provide the railway company with indemnity from any
claim by the government for moneys previously advanced under contract;191

(b) to pass to the Secretary of State, from the vesting date, all liability for the
obligations of the Provident Institution and Savings Bank at Calcutta;192

(c) to authorise the Secretary of State to create, by 1 January 1880, a “clear
yearly annuity” of £1,473,750 at the rate of 4.5% p.a. (expiring in February 1953),
chargeable on “the revenues of India” due to the Indian government and on the
profits of the railway undertaking;193

(d) to require the closing of registers of stock in London and in Calcutta to prevent
future transfers (and to ascertain the amount of annuity entitlement due to each
stock owner);194

190

Various minor and ancillary purposes were provided for in the 1879 Act, ss 52-54
(provision as to service of notices, costs of obtaining the Act, and a general saving provision
whereby nothing in the 1879 Act was to be deemed to amend either the deed of settlement
[1847] or any previous Acts, except where inconsistent).
191
The 1879 Act, s 3. The excepted property (for example, a share in value of plant and
machinery at certain coalfields) was itemised in the Schedule to the 1879 Act. By section 5 of
the Act, contracts made between the railway company and the East India Company were
brought to an end (with the exception of those in 1875 and 1878 relating to the issue and
guarantee of debentures and debenture stock), and by section 6 the Secretary of State was to
indemnify the railway company against debts and liabilities “incurred to or with the sanction of
the East India Company or of the Secretary of State”.
192
The 1879 Act, s 4. The Savings Bank had been set up under the 1864 Act (above).
193
The 1879 Act, ss 7, 8. The annuity was to be paid by the Secretary of State to the railway
company “in London” in half-yearly instalments, and the company was to hold the moneys for
distribution to those persons so entitled: ibid., ss 9, 10. The annuity sum was to be freed from
liability to attachment in satisfaction of any judgment or debt incurred by the railway company:
ibid., s 11.
194
The 1879 Act, s 12. On closure of the Calcutta register, the balance of stock then standing
on it was to be transferred to the London register.
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(e) to empower the railway company to enter into contracts with the Secretary of
State for the deferral of payment of up to 20% of the total annuity sum, in return
for which the company would be entitled to participate in a share of the “surplus
profits of the [railway] undertaking”;195
(f) so as to produce a sinking fund,196 to require division of the annuity holders
into two classes (Classes A and B) with different repayment arrangements;197

(g) to authorise the railway company to enter into contracts with the Secretary of
State for various purposes;198

(h) to regulate the holding of office by directors and auditors, the conduct of
general meetings (including the quorum), and the management of annuities;199
195

The 1879 Act, s 13. The maximum period for deferral was to be 50 years (from January
1880). Under the arrangement, interest accruing on the capital sum at 4% p.a. would continue
to be guaranteed by the Secretary of State, and would be held by the railway company for
authorised distribution. It was not to be liable to attachment in satisfaction of any company
debt: ibid., ss 14, 15. Each stockholder was to be entitled to opt in or out of annuity payment
deferral with benefits in lieu (and, in default, would be deemed to have opted out). Those who
opted in would be entered in a “register of deferred annuity holders”, which would also record
transfers of holdings and would be maintained in accordance with the original deed of
settlement (1847) and the1849 Act (see above): ibid., ss 16, 17.
196
The sinking fund - which would be paid out as capital in 1953 - was to be created by
deduction of half-yearly sums from Class B annuitants (see below) and investment of those
sums, through Bank of England trustees, in, amongst other securities, “the parliamentary
stocks or public funds of Great Britain”, Bank of England stock, debenture stock for railways in
England and in India, and stock of the Metropolitan Board of Works (in London): the 1879 Act,
ss 23, 24. The trustees had to publish a statement half-yearly, in the London Gazette and in a
London daily newspaper, of the funds held in trust, showing the total sums invested and their
destination.
197
The 1879 Act, s 18. Class A annuitants would be those who elected to receive their
annuities in full; Class B would be those opting to receive their annuity less a contribution to
the sinking fund. Stockholders had to be invited to opt for a class of annuity. They would be
entered on the relevant register of annuitants, and would then receive their allocation halfyearly: ibid., ss 19, 20, 22. Stockholders who became annuitants were required to tender their
stock certificates for cancellation: ibid., s 21. Registered Class B annuitants would eventually
receive an apportioned share of the accumulated sinking fund in February 1953 unless the
contract(s) for deferral of payment, made with the Secretary of State, should be determined
early, in which event Class B annuitants would be re-registered as Class A annuitants: ibid.,
ss 25, 26. Annuitants were to have the same rights as stockholders and deferred annuitants
in the election of directors and auditors: ibid., ss 28, 36.
198
The 1879 Act, s 27. The purposes included: maintenance, management and working of
the East Indian Railway, extending the railway system, granting running powers to other
railway companies and to “State railways” and running on their networks, and appointing
government directors.
199
The 1879 Act, ss 29-35. To be qualified to act as director, an individual had to have a
deferred annuities holding of a minimum £50. A £1 holding entitled the owner to one vote at
general meetings. Responsibility for ensuring the payment of annuities to the two classes of
holders (A and B) was to lie with “the directors for the time being elected by the deferred
th
annuity holders” (ibid., s 33), and the directors were to be entitled to make a 1/240 deduction
from payments to cover the costs of management (ibid., s 34).
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(i) to authorise persons holding stock in the railway company as trustees to
convert that holding into Class B annuities (see footnotes above), to be held on
the same terms as the original investment;200

(j) to authorise the company’s board to dispose of certain property so as to satisfy
any obligation for which it was not indemnified by the Secretary of State;201 and

(k) to authorise the Secretary of State to purchase annuities from stockholders
(registered in London or Calcutta) by means of India 4% stock (or, in India, by 4%
rupee debt),202 and to require him to invest part of the annuity-holding in a sinking
fund which was to be used “in reduction of the public debt of India created under
the authority of Parliament”.203

Status of the 1879 Act
60. The 1879 Act was promoted by the East Indian Railway Company, and enacted,
for a relatively narrow purpose: to vest ownership of the bulk of the railway
undertaking in the Indian government, in return for which the railway company
would be granted an exclusive 50 year franchise to operate the rail network from
1880 onwards.

61. The 1879 Act was linked to, and did not detract from, the growing legislative
scheme for the railway undertaking laid down from 1849 to 1864.
200

The 1879 Act, s 37. Sections 38 to 41, 44 and 45 laid down miscellaneous provisions
relating to the holding of annuities on the same terms as original stock was held, recognition
of entitlement of the “registered proprietor of stock”, rights in annuities passing on death, the
holding of general meetings of stockholders to declare a dividend, and the payment of a
specific annuity (of £2,500 p.a.) or a commuted sum to Sir Rowland Stephenson and his wife.
Sir Rowland Stephenson carried out the first survey of India to establish whether it would be
suitable for the introduction of railways. Once he had obtained the British Government’s
consent to introduce the railway to India he became a founding member of the East Indian
Railway Company (and, in due course, its first managing director).
201
The 1879 Act, ss 42, 43 and Sch. Six specific sums of money were set out in the
Schedule, including moneys arising from the company’s ownership of plant at the Kurhurballe
and Serampore coalfields, and from contributions made to an insurance fund.
202
The 1879 Act, s 46. The Secretary of State had first to obtain parliamentary approval to his
issuing the stock. Once obtained, stockholders had to give notice of their willingness to
exchange. The aggregate of amounts to be exchanged were then to be entered in the
company’s registers in the name of the Secretary of State (and on exchange the former stock
would be cancelled). The Secretary of State was not entitled to receive any payments from
the company in respect of the annuities so acquired: ibid., ss 46-50.
203
The 1879 Act, s 51. Once the authorised “public debt of India” had been reduced by an
amount equivalent to the level of the public debt caused by the Secretary of State’s annuity
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62. The railway undertaking was transferred to the Indian government in 1880. The
East Indian Railway Company was probably dissolved during the 1930s.204 The
company no longer exists today.

63. Section 51 of the 1879 Act was repealed by section 12(3) of, and schedule 2 to,
the East India Loans Act 1937.

64. The 1879 Act is now spent and may be repealed in whole.

Extent
65. The 1879 Act related only to the affairs of the East Indian Railway Company, and
its relationship with the Government of India.

66. The Act applied to Great Britain, to India (in the states of West Bengal, Bihar,
Uttar Pradesh, Madhya Pradesh and Haryana) and to Pakistan.

East Indian Railway Company Sinking Fund Act 1892 (55 & 56 Vict. c.x)
Purpose
67. By December 1879, the East Indian Railway Company had entered into an
agreement (“the 1879 contract”) with the Secretary of State in Council of India
whereby (a) one-fifth of the total annuity set out in the 1879 Act should be
deferred for 50 years, in return for which the Secretary of State would pay interest
half-yearly at 4% p.a. on the capital sum represented by that one-fifth portion,
and (b) the railway company would be responsible for the “maintenance
management use and working” of the railway system in exchange for a proportion
of the net profits of the undertaking.205

purchase, the sinking fund contribution was to cease: ibid. Section 51 has since been
repealed by the East India Loans Act 1937 (c.14), s 12, Sch 2, itself now repealed.
204
Although it is not possible to assign a specific date for dissolution, the indications are that
the 50 year maintenance contract (granted to the railway company under the 1879 Act) ran its
course but probably was not extended.
205
Preamble to the East Indian Railway Company Sinking Fund Act 1892 (55 & 56 Vict. c.x)
(“the 1892 Act”), being “An Act to authorise the East Indian Railway Company to establish
and maintain a sinking fund for the benefit of the deferred annuity holders a sinking fund for
the benefit of the annuitants of Class A to amend the East Indian Railway Company Purchase
Act 1879 and for other purposes”. The short title of the 1892 Act was assigned for citation by
section 1. The 1879 contract provided for the Secretary of State being able unilaterally to
determine the 50 year arrangement after the first 20 years.
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68. Two principal issues had still to be addressed. First, there was inadequate
statutory authority for the railway company to create a sinking fund (producing a
capital sum by February 1953) for some 2,000 deferred annuity holders, which
fund could be deemed authorised for the purposes of trustee investment
legislation;206 and, secondly, some 800 Class A annuitants wanted to participate
in a sinking fund which, in the same way, would mature and would comply with
the trustee investment regime. Both of these objects required statutory
intervention.207

69. The railway company promoted what was to become the 1892 Act, for the
following purposes (put in broad terms):208

(a) to require the company’s board (by November 1892) to invite every deferred
annuity holder to indicate whether they wished to opt into a sinking fund and,
having ascertained the measure of interest, to establish a register of holders of
Class D annuities;209

(b) to require the board to deduct sums from the guaranteed interest due to the
Class D annuitants, and to invest the amount in a sinking fund (maturing in
February 1953);210

(c) to require the board to transfer, on application, any deferred annuity holder to
Class D annuitant status, subject to the deferred annuity holder making back206

The investment arrangements had, at that time, to comply with the provisions of the Trust
Investment Act 1889, s 3(j). For Classes A and B annuitants, see above under the 1879 Act.
207
The 1892 Act, preamble.
208
The 1892 Act was divided into four parts: Part II (ss 3-13) dealt with the establishment of a
sinking fund for deferred annuity holders, Part III (ss 14-22) dealt with the establishment of a
sinking fund for annuitants of Class A, and Parts I and IV were preliminary and general. The
costs of obtaining the 1892 Act were to fall on the railway company (to be discharged from the
Class D annuity guaranteed interest and from the Class C annuities - as to which, see below):
ibid., s 32.
209
The 1892 Act, ss 3, 4. Those that elected to take up the option were to be issued with new
certificates, be removed from the register of deferred annuity holders (set up under the 1879
Act), and have their original certificates cancelled: ibid., ss 4, 5.
210
The 1892 Act, s 6. The accruing sinking fund was to be transferred by the board to
nominated trustees who were to invest the proceeds in any securities authorised by the Trust
Investment Act 1889 (or any other authorising Act or high court order) or in Class C or Class
D deferred annuities. The trustees were to publish twice yearly, “in the London Gazette and in
one London daily newspaper”, a statement showing the total amount invested and the nature
of the investments: ibid. The trustees were to hold the investments in trust (subject to their
being reimbursed all proper expenses) and, on 14 February 1953, they (or, more likely, their
successors) were to pay over to the board “the moneys representing the accumulations of the
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payment of the aggregate amount that would have been deducted from
guaranteed interest;211

(d) to provide that, on expiry of the 1879 contract, all remaining deferred annuity
holders would be deemed to be Class A annuitants (with appropriate rights and
liabilities);212

(e) to require the board to make provision for a sinking fund for Class A
annuitants (who would have the ability to opt in as Class C annuitants, and be
registered as such);213

(f) to require the board to deduct sums from the guaranteed annuity payments
due to the Class C annuitants, and to invest the capital sum in a sinking fund
(maturing in February 1953);214

(g) to require the board, on application, to transfer Class A annuitants to Class C
status (but not vice versa), subject to the applicant making sufficient backpayments into the appropriate sinking fund;215 and
(h) to make various ancillary arrangements.216

said sinking fund”, which were then to be apportioned and distributed to the registered Class
D annuitants: ibid., ss 7, 8.
211
The 1892 Act, s 9. The board’s “calculation and determination” of back-payments were to
be absolute and its decision “final and binding” upon any annuitant-transferor (and no form of
reverse transfer was to be permitted): ibid. Back-payments were to be invested and held in
trust as part of the sinking fund: ibid., s 10.
212
The 1892 Act, s 11. Class A annuities were established under the 1879 Act (see above).
213
The 1892 Act, ss 14-16. Existing Class A annuity certificates were to be surrendered by
opting-in annuitants and cancelled.
214
The 1892 Act, s 17. As with the deferred annuity holders sinking fund (above), the new
Class C annuitants sinking fund was to be held in the name of trustees who could invest in
authorised securities or in Class C or Class D annuities, and who were to publish twice yearly
a statement of investments in the London Gazette and in one London daily newspaper. The
trustees were to be entitled to be reimbursed their proper expenses: ibid., s 18. When the
fund matured (in February 1953), the trustees were to realise the accumulated investment,
and apportion and distribute it amongst the then registered Class C annuitants: ibid., s 19.
215
The 1892 Act, ss 20. As previously, calculation and determination of sums due were
matters solely for the board, “whose decision [was to] be final and binding” upon the
annuitant-transferor: ibid., s 20, and back-payments were to be held on the same trusts as the
sinking fund: ibid., s 21.
216
The 1892 Act, ss 12, 13, and 22 to 32. The Act contained various savings for the rights of
deferred annuity holders and Class C annuitants (ibid., ss 12, 22) and for the rights, granted
under the 1879 Act, s 33 (see above), of annuitants in Classes A and B (ibid., s 13), and
made provision for Class C annuitants to transfer to Class A status on the expiry of the 1879
contract (for which, also see above) (ibid., s 22). Powers to make temporary closure of
various registers, to replace annuity certificates on transfer of status, to validate Classes C
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Status of the 1892 Act
70. The 1892 Act’s purpose was narrow: to authorise the creation and management
of additional sinking funds for the East Indian Railway Company. The Act formed
the continuation of a sequence of Acts which governed the financial governance
of the railway company, and the 1892 Act’s operation was inextricably tied-in with
the 1879 Act in particular.217

71. Section 29 of the 1892 Act was repealed in part by section 12(3) of, and schedule
2 to, the East India Loans Act 1937.218

72. The East Indian Railway undertaking was transferred into state hands in 1880.
The East Indian Railway Company was probably dissolved during the 1930s.219
The company no longer exists today.

73. The management arrangements for the sinking funds required six-monthly
notices of investment to be published in the London Gazette. The final notice of
investment was published on 31 October 1952.220 The inference is that the fund
matured, and a final payout was made, within the following six months.

74. The 1892 Act is now spent and may be repealed in whole.

Extent
75. The 1892 Act related only to the affairs of the East Indian Railway Company, and
its relationship with the Secretary of State in Council of India and its investors.
and D annuities for the purposes of trust investment (under the Trust Investment Act 1889, s
3(j)), to permit the company to assume all annuitants were “alone and absolutely entitled” to
the investment held in their names, to protect the rights of beneficiaries under wills where the
original holding had changed status, and to apply to Classes C and D annuities the provisions
of the East Indian Railway (Redemption of Annuities) Act 1881 (c.53), as amended by the
East India Unclaimed Stock Act 1885 (c.25), ss 17, 25 (both Acts now repealed), were
contained in the 1892 Act at ss 23-29. Nothing in the 1892 Act was to be taken as impliedly
amending or repealing previous Acts relating to the railway company (or the deed of
settlement), nor were the rights or obligations of the company or the Secretary of State under
the 1879 Act or the 1879 contract to be affected: ibid., ss 30, 31.
217
The 1892 Act contained specific savings in respect of the 1879 Act: see, for example,
sections 30 and 31.
218
The East India Loans Act 1937 (c.14) was itself later repealed by the Statute Law
(Repeals) Act 1993, s 1, Sch 1.
219
Although it is not possible to assign a specific date for dissolution, the indications are that
the 50 year maintenance contract (granted to the railway company under the 1879 Act: see
above) ran its course but probably was not extended.
220
The London Gazette, Issue 39684, 31 October 1952, page 5749.
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76. The Act applied to Great Britain, to India (in the states of West Bengal, Bihar,
Uttar Pradesh, Madhya Pradesh and Haryana) and to Pakistan.

East Indian Railway Company’s Act 1895 (58 & 59 Vict. c.xx)
Purpose
77. Under the terms of the 1879 Act (above) the undertaking of the East Indian
Railway Company was transferred to the Secretary of State in Council of India,
and the railway company was empowered to enter into contracts with the
Secretary of State for the extension of parts of the railway and “the construction
of auxiliary railways and other works”.221

78. In order to fulfil its aspirations of improvement and extension, the railway
company required supplemental statutory power to enter into contracts with third
parties and to raise additional capital funding.222 To this end, the railway company
promoted what was to become the 1895 Act.223 The principal purpose behind this
short piece of legislation was (subject to certain savings) to authorise the railway
company:224

(a) to obtain private financing to facilitate the constructing, maintaining and
operating of extension lines and associated works (and undertaking activities
ancillary to this project);225

(b) to issue debentures and debenture stock so as to raise moneys for the
“general purposes of the undertaking”;226 and

221

Preamble to the East Indian Railway Company’s Act 1895 (58 & 59 Vict. c.xx) (“the 1895
Act”), being “An Act to confer further powers on the East Indian Railway Company of entering
into contracts for the construction and working of extension or branch lines and for other
purposes”. The short title of the 1895 Act was assigned by section 1.
222
The 1895 Act, preamble. Improvement and extension works (and allied contracts) required
prior sanction of the Secretary of State.
223
The costs of promoting the Act were to “be treated as part of the working expenses of the
undertaking” for the year 1895: the 1895 Act, s 7. The “undertaking” was defined in section 2
as the current railways and works operated by the railway company together with “any
improvements alterations and additions of whatever description” that may be made in the
future “with the sanction of the Secretary of State”.
224
The 1895 Act was to operate without prejudice to the obligation to make “the several
payments” to the Secretary of State due under a contract executed in December 1879, and to
existing debenture stock liabilities: ibid., s 6; and the costs of obtaining the Act were to be
paid out “as part of the working expenses of the undertaking” incurred in 1895: ibid., s 7.
225
The 1895 Act, s 3. Financing contracts could only be entered into with the sanction of the
Secretary of State.
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(c) to guarantee, using surplus receipts, payments (including interest due) arising
from any contract executed under the 1895 Act, but excluding capital
repayments.227

Status of the 1895 Act
79. The remit of the 1895 Act was relatively narrow: to legitimise the raising of
additional finance to construct the extensions to the railway network authorised
under the 1879 Act.

80. Like previous Acts in this series, the 1895 Act contained provisions which were
reliant on provisions in the previous Acts. The 1895 Act is the final unrepealed
Act in the sequence228 relating to the East Indian Railway Company.
81. The East Indian Railway Company was probably dissolved during the 1930s.229
The company no longer exists today.

82. The 1895 Act is now spent and may be repealed in whole.

Extent
83. The 1895 Act related only to the affairs of, and the relationship between, the East
Indian Railway Company and the Secretary of State in Council of India.

84. The Act applied to Great Britain and to India (in the states of West Bengal, Bihar,
Uttar Pradesh, Madhya Pradesh and Haryana) and Pakistan.

Consultation
85. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, the High Commission of Pakistan, and the relevant

226

The 1895 Act, s 4. Each issue was to be approved and guaranteed by the Secretary of
State.
227
The 1895 Act, s 5.
228
The East Indian Railway Company Acts spanned the period 1849 to 1895.
229
Although it is not possible to assign a specific date for dissolution, the indications are that
the 50 year maintenance contract (granted to the railway company under the 1879 Act: see
above) ran its course but probably was not extended.
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authorities in Scotland, Wales and Northern Ireland have been consulted about
the repeal proposals set out in this note.
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Train to Ooty, India. Photograph courtesy of Mark Karstad.

Platform 8, Chennai Station. Photograph courtesy of Ben Adamson.
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EASTERN BENGAL RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Eastern Bengal Railway Act 1857
(20 & 21 Vict. c.clix)

The whole Act.

Eastern Bengal Railway Act 1866
(29 & 30 Vict. c.cxxxvi)

The whole Act.

Eastern Bengal Railway Company
The whole Act.
Purchase Act 1884
(47 & 48 Vict. c.cciv)
___________________________________________________________________
Background
1. The Eastern Bengal Railway Company was established in 1855, and had
proposed the introduction of railway transport through eastern Bengal (now
Bangladesh) and into Burma (now Myanmar). The proposal was successful, and
the company was incorporated by United Kingdom Act of Parliament in August
1857. The company contracted with the Indian government to build and maintain
a railway line starting in Kolkata (formerly Calcutta), running to Kushtia (formerly
Kooshtee) and then on to Dhaka (formerly Dacca). The Indian government
granted a guarantee of a 5% return on the capital invested in the project.

2. Construction work commenced in October 1859, and the first train ran along the
line from Sealah to Ranaghat in September 1862. The line was extended
considerably over the following years, and a number of additional stations were
built along the way.

3. Under the terms of the guarantee agreement, the Indian Government had an
option to purchase the company. The option was exercised on 1 July 1884. All
pre-existing contracts determined, and the Eastern Bengal Railway became an
entirely state-owned enterprise. On 1 April 1887, the Eastern Bengal Railway was
amalgamated with the Calcutta and South-eastern Railway - itself a state
enterprise from 1868 - and with a number of smaller state-owned railway lines, to
become the Eastern Bengal State Railway.230

230

For further information see, Ghosh, S. Railways in India – A Legend (2002) Jogemaya
Prokashani, Kolkata, page 114.
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4. It is not clear whether this company was formally dissolved, although it is certain
that it plays no part in the current development and management of Indian or
Bangladeshi Railways. There have been no notices published in the London
Gazette to indicate its dissolution. The archives of the Board of Trade hold one
record relating to the company but, again, there is nothing to corroborate its
dissolution.231 The railway company is no longer registered at Companies House
as an active company, nor are there any indications that it remains in existence.

5. Three Acts relating to the Eastern Bengal Railway Company were promoted over
the lifetime of the company:

Eastern Bengal Railway Act 1857
Eastern Bengal Railway Act 1866
Eastern Bengal Railway Company Purchase Act 1884.

All of these Acts are proposed for repeal in the following note.

The Eastern Bengal Railway Act 1857 (20 & 21 Vict. c.clix)
Purpose
6. In 1855, the Eastern Bengal Railway Company had been formed, by a number of
individuals, as an unincorporated entity with the aim of constructing and
maintaining a railway running from Calcutta (now Kolkata) to Kooshtee (now
Kushtia), and “ultimately” to Dacca (now Dhaka232). In addition, the company was
to raise capital funding for the project (the interest payments on which, at least for
the first construction phase, were to be guaranteed by the East India
Company).233

7. The company’s promoters were of the view that it would be “expedient” for the
railway company to be incorporated and to be granted specific powers to further

231

The record resides at the National Archives, reference number BT285/82.
Since Bangladesh achieved its independence, Dhaka has been the republic’s capital city.
233
Preamble to The Eastern Bengal Railway Act 1857 (20 & 21 Vict. c.clix) (“the 1857 Act”),
being “An Act for incorporating the Eastern Bengal Railway Company, and for other
Purposes”. The short title of the 1857 Act was assigned by section 1. The railway was to run,
in the first instance, from Calcutta (on the left bank of the River Hooghly) to Kooshtee (on the
right bank of the River Ganges), via Kishnaghur, Jessore, and Pubna (now Pabna) and
eventually, by an extension, on to Dacca. The capital to be raised for the initial phase was £1
million (in £20 share units), followed by a second tranche (amount unspecified) for the Dacca
extension.
232
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its purposes.234 To that end, an Act of 1857 was sought and obtained so as to
authorise or require the following (in broad terms):

(a) the formal incorporation of The Eastern Bengal Railway Company (with a
common seal), empowered to conduct litigation (in England, India and
“elsewhere”), to acquire and hold land in India, and to enter into contracts to
“make, maintain, regulate, work, and use” the first phase of the railway “or any
railway in India wholly or partly in lieu thereof”, and any future extensions of the
mainline or branches;235

(b) the railway company entering into contracts with the East India Company for a
range of matters, including constructing and working the proposed railway line,
obtaining guarantees for interest payments on the capital raised, classifying
shares and dividend rates, providing to the East India Company various powers
to supervise and regulate aspects of the railway company’s operation “in
England, in India, and elsewhere”, and providing for sale or amalgamation of the
railway undertaking or winding-up of the railway company at some future date;236

(c) the railway company levying “tolls and charges” for use of the railway network,
subject to approval by the East India Company;237

(d) the internal governance arrangements for the railway company (for example,
the holding of general meetings and directors’ meetings; quoracy requirements
for meetings; numbers and qualification of directors);238

234

The 1857 Act, preamble.
The 1857 Act, s 5. The railway company was also authorised to provide “any works or
conveniences” which were ancillary to its main function, such as ferries, floating bridges and
“other means of communication by water and telegraphs”: ibid. The railway company’s
common seal would reside in England, but the company was authorised to create a second
seal “for use in India”, the application of which would be deemed to “be as valid and effectual
as if the common seal were affixed” to a particular document: ibid., s 6.
236
The 1857 Act, s 7. The section listed some 18 instances where contractual arrangements
might be required. Any contract, once entered into, would bind both the railway company and
its shareholders. The power to enter into a contract included power by the railway company or
the East India Company to modify previous contractual arrangements made under the 1857
Act: ibid., s 8. Any differences arising were to be resolved by arbitration, ordinarily under the
Companies Clauses Consolidation Act 1845 (which Act was to apply in India as in England):
ibid., ss 3, 9. The expression “East India Company” in the Act meant both that company “and
other (if any) the supreme government from time to time of India, by whomsoever and under
whatsoever authority or in whatsoever part of India the functions of the supreme government
are from time to time discharged”. “India” in this context was limited to the territories (current
and future) under the government of the East India Company: ibid., s 2.
237
The 1857 Act, s 10.
235
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(e) the appointment of committees and individuals to act for the railway company
“in India or elsewhere” to oversee the construction and operation of the railway
system, and the issue and registration arrangements for shares and bonds;239

(f) the raising by the railway company of additional capital, by share issue, up to a
ceiling of £6 million;240
(g) the ability of the railway company to borrow, by way of bond issues;241

(h) the establishing of a registration office or offices in India to handle issues and
transfers of shares and bonds, and to register shareholders;242 and
(i) various ancillary matters.243
238

The 1857 Act, ss 11-17. All general meetings and meetings of directors were to be held
only in England, and the quorum for directors’ meetings was to be “such number as the East
India Company and the [railway] company mutually determine”: ibid., s 15. Company auditors
could be appointed without being shareholders: ibid., s 22.
239
The 1857 Act, s 18. The power vested in committees or individuals was also to include
“the control and conduct of any of the affairs, in India or elsewhere, of the company”: ibid. So
long as the appointed committees and individuals acted within their terms of reference, their
decisions would be treated as valid and binding on the company, and they would be entitled
to the same indemnities as directors of the company: ibid., ss 20, 21. The railway company
was entitled to regulate the manner in which committees conducted their business (including
determining the quorum): ibid., s 19.
240
The 1857 Act, ss 23-32. The company’s original capital ceiling was £1 million (derived
from 50,000 £20 shares), but that could be extended by resolution of a general meeting to
£1.5 million by the company alone, or to £6 million with the sanction of the East India
Company. The additional capital raised was to be treated as “part of their general capital”,
and would be subject to all the rights and liabilities attached to the original capital and the
shares underpinning it: ibid., s 25. The additional capital would be raised by the sale of shares
of several classes (with different privileges and dividends attached): ibid., s 27. In the first
instance the new issue of shares was to be offered for sale proportionately to existing
company shareholders (although the offer would be time limited): ibid., ss 28-30. On issue,
shares were to bear the common seal in England or the Indian seal: ibid., s 31.
241
The 1857 Act, ss 33-35. Ordinarily the company could only borrow on bond up to the
equivalent of one-third of its subscribed capital, and the East India Company was to be
afforded priority in any of its claims over bondholders (excepting those sanctioned by the East
India Company). Borrowing by mortgage was prohibited.
242
The 1857 Act, ss 36-42. If more than one India office were to be opened, each office was
to be distinguished by its place name. The India registers were to have the same status as
those maintained by the company in England, and duplicate versions could also be kept in
England. Shares and bonds could be transferred by their holders from one register office to
another. They were deemed to be held at the locality in which they were, at any given time,
either registered or about to be registered.
243
The 1857 Act. ss 43-48, covering newspaper advertisements (in India, to be published in
“the presidency of Bengal”), published notices, non-repugnancy of company byelaws (which
were first to be approved by the East India Company or a judicial body), appeals from
adjudications, and the costs of obtaining the 1857 Act and of company formation (to be borne
by the railway company).
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Status of the 1857 Act
8. The function of the 1857 Act was to give life to the Eastern Bengal Railway
Company. It was designed to incorporate the railway company as a viable entity,
and to give it power to acquire lands, to enter into contracts and significantly to
increase its capital base. The Act was the first in a series spanning the late 19th
century.244

9. The Eastern Bengal Railway Company survived until 1887 or thereabouts when it
was, in all likelihood, dissolved.

10. The 1857 Act is now spent and may be repealed in whole.

Extent
11. The 1857 Act related only to the affairs of the Eastern Bengal Railway Company.
That company operated in India (as then defined) and in England, with its head
office based in London.

12. The Act applied to Great Britain, to India (in the state of West Bengal) and to,
what today is, Bangladesh.

Eastern Bengal Railway Act 1866 (29 & 30 Vict. cxxxvi)
Purpose
13. Following enactment of the 1857 Act, the railway company was able to secure
the following:

(a) a guarantee by the East India Company relating to interest (at 5% p.a.) on the
railway company’s original capital of £1 million;

(b) a deed of settlement (dated February 1858) whereby the railway company’s
capital was subscribed, and the directors were given full power both to conduct
the business of the company and to manage extension of the undertaking and
the company’s capital, and to promote an Act to authorise and facilitate these
steps; and
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(c) a contract (dated July 1858) with the East India Company whereby the railway
company would construct and operate the railway network as “common
carriers”.245

14. By 1866, the railway company had built the line from Calcutta to Kooshtee (on
the Ganges) and was operating a regular rail service. It had also, with the Indian
government’s sanction, acquired and commenced working a steam vessel
service between Kooshtee and Dacca (with intermediate boarding points).
Following an arrangement between the railway company and the Indian
government, the company was now in the process of constructing the
“continuation” of the line from Kooshtee to Goalundo, en route to Dacca.246 Both
parties thought it “expedient” that the “purposes” for which the railway company
had been incorporated in 1857 should be “in some respects more clearly defined
and regulated”, and that clarification necessitated statutory intervention.247 To this
end, what was to become the 1866 Act was promoted. The 1866 Act and the
1857 Act were to be read and construed together.248
15. The principal purposes (in broad terms) of the 1866 Act were as follows:249

(a) to authorise the railway company to undertake various functions ancillary to its
principal operation;250

244

The 1857 Act was specifically amended and extended by a further Act in 1866 (see below
for the 1866 Act, ss 3, 8).
245
Preamble to the Eastern Bengal Railway Act 1866 (29 & 30 Vict. c.cxxxvi) (“the 1866 Act”),
being “An Act for regulating the Powers of the Eastern Bengal Railway Company; and for
other Purposes”. The short title of the 1866 Act was assigned by section 1. The railway
company’s directors, under the deed of settlement of 1858, had been empowered to make
“arrangements with the East India Company, the Board of Control, or the Indian Government
for the time being, and others in Great Britain and the East Indies respectively and
elsewhere”. The railway (for both passengers and goods) was to run from Calcutta to Dacca
via “a point on the River Ganges”, and was to include a branch to Jessore. The East India
Company would pay 5% p.a. interest on the railway company’s capital outlay: ibid., preamble.
The estimated cost of the project was in the order of £1 million.
246
The 1866 Act, preamble. By 1866, the Secretary of State for India in Council (in essence
the Indian government) had taken over the railway regulatory responsibilities from the East
India Company, although he still represented that company. The East India Company was not
formally dissolved until 1874.
247
The 1866 Act, preamble.
248
The 1866 Act, s 2.
249
The 1866 Act contained various savings for the rights of both the Government of India and
the railway company, and provided that the costs of obtaining the 1866 Act were to be borne
by the railway company: ibid., ss 9-11.
250
The 1866 Act, s 3. The section set out twelve “works and conveniences and things”,
including: building, hiring and operating “steam and other ships and vessels, and craft of
every description” for use on rivers; carrying in those vessels “passengers, animals, coals,
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(b) to authorise the railway company to use the moneys within its control
(including those raised by share issue or borrowing) to pursue the functions set
out in the 1866 Act;251

(c) to validate retrospectively any sanction given previously by the Indian
government for works undertaken or things to be done;252 and

(d) to extend the jurisdiction of the railway company’s appointed committees to
include functions under the 1866 Act.253

Status of the 1866 Act
16. The function of the 1866 Act was to extend the range of authorisations afforded
to the railway company under the 1857 Act and the subsequent deed of
settlement (of 1858), so as to facilitate the building and operation of the first and
second stages of the rail link. The two Acts were to be construed as if they were
one.

17. The Eastern Bengal Railway Company survived until about 1887 when it was
probably dissolved.

18. The 1866 Act is now spent and may be repealed in whole.

Extent
19. The 1866 Act related only to the affairs of the Eastern Bengal Railway Company
(in conjunction with the East India Company). The railway company functioned in
India and in England.

minerals, materials, and goods” between the railway depots at Kooshtee, Dacca,
Naraingunge (now Narayanganj), Sylhet (and neighbouring districts) and “intermediate
places”; levying tolls and charges on vessel use (also provided for in section 7); repairing
other company’s vessels where used “in connexion with the company’s railway”; chartering
vessels for work on the Rivers Ganges, Burhampootra (now Brahmaputra), and Megna (now
Meghna) and tributaries; and establishing and operating provident and savings organisations
for company employees in India. Section 3 of the 1866 Act had the effect of supplementing
the powers set out in the 1857 Act (above).
251
The 1866 Act, s 4. No capital moneys, however, were to be expended without the prior
sanction of the Indian government: ibid., s 5.
252
The 1866 Act, s 6.
253
The 1866 Act, s 8. The provisions extended were those in section 18 of the 1857 Act, as
qualified by sections 19-21 (see above).
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20. The Act applied to Great Britain, to India (in the state of West Bengal) and to,
what is today, Bangladesh.

Eastern Bengal Railway Company Purchase Act 1884 (47 & 48 Vict. c.cciv)
Purpose
21. Under the 1858 contract with the East India Company, the railway company was
to take a 99 year lease of such part of the line as had been constructed
(reserving to the East India Company an option to purchase the railway operation
on expiry of 25 and 50 year intervals).254

22. In March 1862, the Secretary of State for India and the railway company entered
into a debenture contract whereby the Secretary of State undertook to pay the
interest on the company’s inconvertible debenture issue together with the
principal sum when repayment was due.255 That contract was followed by two
further debenture contracts (in 1876 and 1879) under which the Secretary of
State gave similar guarantees.256

23. By 1884, the railway company had constructed and was working the line from
Calcutta to the Ganges, “with a continuation to Goalundo in the direction of
Dacca”.257 Part of the debenture liability had been discharged, a ferry service
(between Goalundo and Dacca) was operational, and the railway company had

254

Preamble to the Eastern Bengal Railway Company Purchase Act 1884 (47 & 48 Vict.
c.cciv) (“the 1884 Act”) being “An Act to provide for the vesting of the undertaking of the
Eastern Bengal Railway Company in the Secretary of State in Council of India and for other
purposes”. The short title of the 1884 Act was assigned by section 1. The 1858 contract laid
down the mechanics for such purchase (including acquisition of “any lands in Great Britain”
held by the railway company “for the purpose of their business”): the 1884 Act, preamble. The
purchase was to be made on behalf of the Government of India. Payment could be by way of
outright cash settlement or by way of annuity to run for the balance of the original 99 year
term. Only a month after execution of the 1858 contract (in August of that year) Parliament
intervened in the arrangements for governing India and enacted legislation (Government of
India Act 1858 (21 & 22 Vict. c.106)) which transferred responsibility for the government of
territories and the benefits of subsisting contracts from the East India Company to Her
Majesty Queen Victoria (who acted through her Secretary of State in Council of India).
255
The company had raised £400,000 by debenture issue.
256
The 1884 Act, preamble. Under the 1876 contract the guarantee and indemnity covered
the payment of interest on two debenture issues (of £52,650 and of £409,700) and repayment
of the secured capital sums at the stipulated time, and payment of interest and repayment of
capital on two issues of debenture-stock (representing £411,308 and £45,400). Under the
contract of 1879, the Secretary of State gave similar guarantees in respect of issued
inconvertible debentures to the value of £150,000. The two contracts were made pursuant to
specific powers conferred on Indian railway companies by the Indian Railway Companies Act
1868 (31 & 32 Vict. c.26) which allowed them to raise moneys by debenture stock (with a high
priority of payment of interest) as an alternative to using mortgages or bonds.
257
The 1884 Act, preamble.
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established a provident fund for its employees (following the terms of the 1866
Act: see above).258 In the previous year (July 1883) the Secretary of State had
given formal notice to the railway company, under the 1858 contract, of Her
Majesty’s intention to purchase the company’s undertaking in June 1884. Instead
of paying the purchase price as a single capital sum, the Secretary of State opted
to pay by way of an annuity spread over the balance of the original 99 year
term.259

24. In the light of this development, the railway company thought it “expedient to
make provision for creating a sinking fund” so that its stockholders could convert
their holdings into annuities with the fund attached. This required specific
statutory authority, as did the need to close the company’s stock registers, to
manage the annuities, to pay pensions “to certain of the company’s officers,
clerks and servants”, and to authorise the Secretary of State to exchange
annuities for “India stock” and to redeem the company’s “irredeemable”
debenture stock.260 To this end, the railway company promoted what was to
become the 1884 Act.261

25. Once enacted the 1884 Act had the following purposes (in broad terms):

(a) to authorise the transfer and vesting of the railway company’s assets to, and
in, the Secretary of State (together with the debts and obligations incurred by the
company), and the termination of the company’s various debenture contract
liabilities for moneys previously advanced;262

258

The 1884 Act, preamble. The preamble indicated that “it is expedient to make [statutory]
provision with respect to the distribution of the [provident fund]”.
259
The 1884 Act, preamble. The purchase price (payable in London) would have been
£3,391,916 17s 5d. The alternative annuity payment period would expire in 1957. The Bank of
England was commissioned to calculate the annuity payments using a pre-determined rate of
interest.
260
The 1884 Act, preamble.
261
The costs of promoting the 1884 Act were to be treated as “part of the working expenses
of the undertaking of the [railway] company”: the 1884 Act, s 55.
262
The 1884 Act, s 3. Vesting of the undertaking was to occur on 30 June 1884. Certain
property was not to be transferred and was specifically excepted in Schedule 1 to the 1884
Act. Subject to certain exceptions relating to debenture stock (see further below), all existing
contracts between the Secretary of State or his predecessor body and the railway company
were to end, and the Secretary of State was to indemnify the railway company against almost
all existing debts and liabilities incurred with prior sanction: ibid., ss 5, 8.
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(b) to require the railway company to distribute the assets of the provident fund
amongst its beneficiaries;263

(c) to require the Secretary of State to pay, via the Bank of England, both interest
and principal moneys when due on current debenture stock and debenture
issues;264

(d) to authorise the Secretary of State to create the annuity by which the
government would purchase the railway undertaking, and to charge that annuity
on “the revenues of India in like manner as other liabilities incurred on account of
the government of India”;265

(e) to require the Bank of England to establish a sinking fund (so as to provide a
capital pay-out in July 1957) by creating two classes of annuity holder and
separate registers of annuitants;266

(f) to require the Bank of England to make regular deductions of prescribed
amounts from the Class B annuities (to accumulate as the sinking fund) and, as
trustees, to invest the amounts deducted in authorised securities;267

(g) to make various mechanistic arrangements relating to the management of the
annuities and the eventual distribution of the sinking fund;268

263

The 1884 Act, s 4. On distribution, the liabilities of the railway company and of the
Secretary of State in respect of the fund ceased.
264
The 1884 Act, s 6. The receipt given to the Bank by any debenture stockholder for moneys
obtained was deemed to be “a sufficient discharge”, irrespective of any trusts under which
they were held: ibid., s 7.
265
The 1884 Act, ss 9, 10. The annuity was to be calculated using the rate of interest
ascertained by the Bank of England in accordance with the 1858 contract (see above) and
paid half-yearly, commencing in July 1884 and terminating in July 1957. The annuity was in
lieu of an outright cash payment of just under £3,392,000. Sections 11 to 13 set out the
mechanics by which the Secretary of State would apportion and pay the annuity, via the Bank
of England.
266
The 1884 Act, ss 15, 17. Class A annuitants were those who elected to receive their
annuities in full; Class B were those who elected to receive partial annuities less a
contribution towards a sinking fund. The Bank had to give notice to every stockholder
requiring them to make an election: ibid., s 16. On transfer from stockholder status to
annuitant status the stock certificates were to be cancelled: ibid., s 18. Annuities were to be
paid at the appropriate level half-yearly: ibid., s 19.
267
The 1884 Act, ss 20, 21. The section listed a number of authorised securities, ranging from
“the parliamentary stocks or public funds of Great Britain” via Indian railway debenture stock
to loans to local government corporations and local health boards secured on the rates. The
Bank was required half-yearly to publish a statement in the London Gazette and in one
London daily newspaper showing the amounts invested and their destination.
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(h) to provide a right to certain salaried officers and employees of the railway
company to receive a pension based on the number of years served;269

(i) to authorise persons holding the railway company’s stock in the capacity of
trustee to hold Class B annuities in lieu of that stock, and to purchase further
annuities, from June 1884 onwards (to be held subject to the same trust
provisions);270

(j) to authorise the registered stockholders to hold a general meeting in
November 1884 to declare a dividend from surplus profits and to divide up the
excepted moneys (once quantified);271

(k) to require the railway company to repay to the Secretary of State any
unclaimed sums in respect of dividends and debenture-related moneys (in return
for which the Secretary of State would indemnify the company against all claims
flowing from these sums);272 and

(l) to authorise the Secretary of State to exchange annuities and irredeemable
debenture stock for India stock where the annuitant or stockholder applied for
exchange.273

268

The 1884 Act, ss 22-33. These sections covered issues such as authentication of claims,
payment of annuities to persons under legal incapacity, transfers of annuities, and recovery of
administration expenses.
269
The 1884 Act, s 34 and Sch 2. The pensions were to be paid from the annuity fund,
supplemented by payments from the Secretary of State, “by way of compensation for the loss
of [the individual’s] office”: ibid. The Bank was required to aggregate payments from the
Secretary of State and from the annuity fund and then to apportion the available total amongst
the various pensioners on a half-yearly basis: ibid., s 35.
270
The 1884 Act, ss 36-38. The Bank, however, was to be entitled to treat the registered
proprietor of existing stock as having absolute entitlement to it (and to send notices
accordingly by post); and, in any dispositions by a proprietor referring to stock, the beneficiary
would be deemed entitled to take that reference as a reference to the equivalent in allotted
annuities: ibid., ss 39, 40 and 42.
271
The 1884 Act, s 41. The excepted moneys (as detailed in Schedule 1 to the 1884 Act)
were specifically excluded from the vesting by section 3 (see above).
272
The 1884 Act, s 43. There followed a raft of mechanical provisions which dealt with,
amongst other things, unclaimed annuities (which would be repaid to the Secretary of State
after 10 years had elapsed, with the exception of those elements earmarked for the sinking
fund, for the pension fund and for the Bank’s management expenses); indemnification of the
Bank by the Secretary of State; revival of the Secretary of State’s liability for unclaimed
annuities in certain circumstances; and rescission of payment orders by the Chancery
Division of the High Court prior to repayment: ibid., ss 44-49.
273
The 1884 Act, ss 50, 51 and 54. Parliament must first have approved the Secretary of
State creating the applicable India stock, and the Secretary of State was required to invest
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Status of the 1884 Act
26. The 1884 Act was designed to authorise, and to pave the way for, the Eastern
Bengal Railway Company divesting itself of its principal assets. The Act provided
authorisation for a number of specific tasks which either facilitated, or were
ancillary to, the transfer of the railway undertaking into state hands.

27. The 1884 Act was the final Act in the series of statutes designed to establish the
Eastern Bengal rail network. The 1884 Act was supplemented in small part by the
East India Loans Act 1937,274 and repealed partially by the same Act.275

28. The railway undertaking having been transferred to the Indian government in
1884, the purpose underpinning the 1884 Act ceased to apply. The railway
company itself was probably dissolved in or about 1887. One of the management
obligations on the administrators of the sinking fund established by the 1884 Act
was to publish every six months notices of investments made. The last notice
was published on 17 May 1957.276 From this, it may be assumed that the fund
matured and a final payout was made within the six months following that date.

29. The 1884 Act is now spent and may be repealed in whole.

Extent
30. The 1884 Act related only to the affairs of the Eastern Bengal Railway Company,
and its relationship with the then government of India. The railway company
functioned in India and in England.

any surplus moneys generated so as to create a sinking fund “to be applied in reduction of the
public debt in India”. The amount set aside was to be adequate to repay the principal of the
stock by 30 July 1957. Once the public debt of India had been reduced through the sinking
fund, the Secretary of State’s various obligations would cease: ibid. s 50. No annuities held by
the Secretary of State himself were to be transferable by this route: ibid., s 53.
274
1 Edw.8 & 1 Geo.6 c. 14 (1937) (“the 1937 Act”), s 9, referring to the 1884 and other Acts,
and reciting the Secretary of State in Council of India’s redemption of various “railway
annuities and debenture stock”, required the Secretary of State to continue to make provision
for the sinking fund and reduction of the “public debt of India” by setting aside a specified
annual sum.
275
The 1937 Act, s12(3), Sch 2 repealed sections 50 and 54 of the 1884 Act (for which, see
above). The whole of the 1937 Act was itself repealed in due course by section 1 of, and part
4 of schedule 1 to the Statute Law (Repeals) Act 1993.
276
The London Gazette, Issue 41072, 17 May 1957, page 2947.
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31. The Act applied to Great Britain, to India (in the state of West Bengal) and to,
what today is, Bangladesh.

Consultation
32. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, the High Commission of Bangladesh and the relevant
authorities in Scotland, Wales and Northern Ireland have been consulted about
the repeal proposals set out in this note.

32-195-50
LAW/005/017/06
9 July 2007
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GREAT INDIAN PENINSULA RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
12 & 13 Vict. c.lxxxiii (1849)
(Great Indian Peninsula Railway
Company)

The whole Act.

17 & 18 Vict. c.xliv (1854)
(Great Indian Peninsula Railway
Company)

The whole Act.

Great Indian Peninsula Railway
Purchase Act 1900
(63 & 64 Vict. c.cxxxviii)

The whole Act.

Great Indian Peninsula Railway
The whole Act.
Annuities Act 1927
(17 & 18 Geo.5 c.v)
___________________________________________________________________
Background
1. The Great Indian Peninsula Railway Company was incorporated in Britain, by Act
of Parliament in August 1849. The company contracted with the Indian
government to build a number of railway lines in Western India in return for a 5%
guaranteed return on the capital invested.

2. Work commenced in October 1850. After a lengthy survey process and period of
construction, the first train ran in India from Mumbai (formerly Bombay) to Thane
on 1 May 1854.277 It had twelve carriages, pulled by three engines. Construction
progressed over the following years, and the Great Indian Peninsula Railway
network increased significantly.278

3. Under the terms of the original guarantee agreement, the Indian government had
an option to purchase the lines and the company. The company was purchased
by the Indian government in 1900, and all contracts were determined. The Great
Indian Peninsula Railway Company was reconstituted as an entirely state-owned
enterprise. The Indian government merged the Great Indian Peninsula Railway

277

The first passenger train ran on the same line on 16 April 1853.
For further information see, Ghosh, S. Railways in India – A Legend (2002) Jogemaya
Prokashani, Kolkata, p82.
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network with the Indian Midland Railway network in 1900, and the new stateowned company managed the amalgamated lines.

4. It is not clear whether (or exactly when) the Great Indian Peninsula Railway
Company was formally dissolved. It is clear, however, that the company has no
current or continuing involvement in the management or development of railways
in India. The records of the Board of Trade do not indicate that the company was
ever dissolved, nor have any notices been published in the London Gazette to
that effect.279 The probability is that it ceased to exist in, or shortly after, 1900.
The railway company is no longer registered at Companies House as an active
company, nor are there any indications that it remains in existence.

5. Five Acts relating to the Great Indian Peninsula Railway Company were
promoted over the lifetime of the company:

Great Indian Peninsula Railway Company Act 1849
Great Indian Peninsula Railway Company Act 1854
Great Indian Peninsula Railway Purchase Act 1900
East India Loan (Great Indian Peninsula Railway Debentures) Act 1901
Great Indian Peninsula Railway Annuities Act 1927.

The 1901 Act was repealed in full by the East India Loans Act 1937, and the
remaining four Acts are proposed for repeal in the following note.

12 & 13 Vict. c.lxxxiii (1849) (Great Indian Peninsula Railway Company)
Purpose
6. Pursuant to a deed of settlement made in April 1849, various named individuals
had formed and registered the Great Indian Peninsula Railway Company (in
accordance with the joint stock companies legislation280) for the purpose of
“establishing railway communication between Bombay and other parts of India on
such terms and conditions as may be agreed upon by the said railway company
and the East India Company”.281 The company’s capital was capped at £500,000,
with a power to double that figure in limited circumstances.282
279

The records reside at the National Archives, under reference numbers BT41/268/1540,
BT285/43 and BT285/793.
280
7 & 8 Vict. c.110 (1844) (“the 1844 Companies Act”).
281
Preamble to 12 & 13 Vict. c.lxxxiii (1849) (“the 1849 Act”), being “An Act to incorporate the
Great Indian Peninsula Railway Company, and for other Purposes connected therewith”.
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7. By the summer of 1849, negotiations between the railway company and the East
India Company were “still in progress” on the terms and conditions for the joint
project, albeit that “in some respects” what had been envisaged earlier in the year
had now varied. Given this situation, and the need to have at its disposal a range
of powers with legislative force, the company decided to seek statutory
incorporation. To this end it promoted what was to become the 1849 Act.

8. There were several purposes of the 1849 Act. In broad terms they were:

(a) to authorise the incorporation of the railway company so as to enable it to
construct and operate “such railway or railways in the East Indies” together with
such ancillary extension and branch lines as may be agreed between the project
partners;283

(b) to vest automatically in the railway company all land, property and
documentation as was presently held on its behalf, and to make it responsible for
all existing contractual and other liabilities relating to the undertaking;284

(c) to authorise the railway company to enter into contracts with the East India
Company (“on account of the Government of India”) for building and maintaining
Establishing railway communication was to be achieved by “making, constructing, working,
and maintaining” railway lines: the 1849 Act, preamble.
282
The capital was to be raised by 100,000 shares issued at £5 each: the 1849 Act,
preamble.
283
The 1849 Act, s 1. The railway company was to have “perpetual succession” and a
common seal, and as a legal entity was able to conduct litigation and to hold land, “including
lands in Great Britain for the purpose of the business of the same company”: ibid. Section 2 of
the Act was an interpretation provision which defined, amongst other matters, the company’s
directors as “the directors of the company having the management in Great Britain of the
affairs of the company”.
284
The 1849 Act, s 3. To this end, the provisions of the 1844 Companies Act (above), as
amended by the Companies Clauses Consolidation Act 1845 (8 & 9 Vict. c.16) (“the 1845
Companies Act”), were disapplied, as were the first 97 clauses of the deed of settlement
(1849), and in their place the incorporated railway company was to be bound by the whole of
the 1845 Companies Act in relation to a raft of matters including share issue and transfer,
creditor remedies, conversion of borrowed money, consolidation of shares into stock, holding
of general meetings, keeping of accounts, and so forth: the 1849 Act, s 4. In particular, the
supreme courts of judicature in India were given jurisdiction concurrent to the English courts
in actions relating to enforcement by the railway company of payment of calls on shares, and
in executing judgments on behalf of creditors against resident shareholders; certain
documentation was made self-producing in evidence; magistrates sitting in India were given
concurrent powers relating to accountability of company officials; and company byelaws were
not to be “repugnant to the laws of India”. The company secretary (or treasurer) based in
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railways, and allied telegraphs, through India - the first of which would be a line
from Bombay to Callian285 - and to secure to the East India Company various
rights;286
(d) to authorise the raising of initial capital for the railway company,287 and the
borrowing by the company of additional moneys;288

(e) to require the holding of railway company meetings half-yearly, and to fix the
number of directors;289 and

(f) to authorise the railway company to agree with the East India Company that its
capital be extended to £1 million so that it may “be enabled to make any railway
or railways of greater extent” than the initial line.290

England was authorised to appoint an officer in India to act as attorney to represent the
company in bankruptcy and insolvency matters: ibid.
285
See the 1849 Act, s 19 (discussed below).
286
The 1849 Act, s 5. The rights and provisions were to embrace (amongst other things): the
application of tolls, receipts and profits; rights of supervision and direction relating to the
railway company and its contracts in England as well as in India; the appointment of an ex
officio director with a power of veto; the appointment and empowering of agents in India;
depositing with the East India Company subscribed capital; provisions for surrender or sale of
the railway or part of it; and making provision for the “eventual or contingent transfer” of the
undertaking to the East India Company. All contracts to these ends were deemed to be
validated by the 1849 Act, notwithstanding the possibility that they might fall beyond the
bounds of the original objects of the railway company.
287
The 1849 Act, s 6. The initial capital was fixed at £0.5 million raised in £5 share units. Calls
on the shares were not to exceed £1 per £5 share, and calls were not to occur except at
three-monthly intervals: ibid., s 7. The railway company was given power to consolidate its
shares into a lesser number and to buy back (and reissue) any portion of a holding which was
not capable of being consolidated: ibid., s 9.
288
The 1849 Act, s 11. Borrowing could occur once all the capital had been subscribed by
share issue (of which 50% was paid-up), and could reach a ceiling equal to one-third of the
then capital. Borrowing had to be in accordance with the 1845 Companies Act, and was
subject to conditions laid down by the East India Company.
289
The 1849 Act, ss 8, 14 and 15. Initially, nine directors were to be appointed, drawn from
the original directors (in time this number could be varied from 8 to 19). The initial chairman
and deputy would be the existing office-holders: ibid., s 17. Each director appointed had to
hold a minimum of 50 shares: ibid., s 16. The quorum for shareholder meetings was to be 20
(holding 2% of the company’s capital): ibid., s 12. Shareholders resident outside the United
Kingdom were to be entitled to appoint proxies to attend and vote at meetings within the UK
(subject to the instrument of proxy being lodged in advance with the company secretary, and
each proxy representing no more than 20 shareholders): ibid., s 13. Meetings were to be
advertised in a daily paper published “in London or Middlesex”: ibid., s 18.
290
The 1849 Act, s 19. The ability to create additional capital up to the £1 million ceiling was
given as of right. If further capital was required over and above that figure, the railway
company was empowered to increase it “to any amount”, subject to obtaining sanction from
the East India Company on the grounds that it was “proper and desirable, having regard to
the extent of the undertakings” upon which the company had embarked: ibid. All increases in
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Status of the 1849 Act
9. The function of the 1849 Act was to incorporate the Great Indian Peninsula
Railway Company as a formal statutory entity, to establish the body’s constitution
and to give it powers both to enter into contracts and to raise capital moneys for
its construction project. The quasi-governmental East India Company was made
integral to the railway company’s viability and operation.

10. The 1849 Act was the first in a series of local Acts which spanned the period
1849 to 1927. Section 7 of the 1849 Act was repealed by subsequent railway
legislation enacted in 1854 (see below).291

11. The Great Indian Peninsula Railway Company survived until about 1900 when in all probability - it was dissolved. The East India Company was dissolved in
1874, although some of its functions continued to be fulfilled by the then
government of India.

12. The 1849 Act is now spent and may be repealed in whole.

Extent
13. The 1849 Act related principally to the affairs of the Great Indian Peninsula
Railway Company. That company operated in India and in Great Britain, with its
head office based in London.

14. The Act applied to Great Britain, India (in the states of Maharashtra, Gujarat and
Rajasthan) and Pakistan.

17 & 18 Vict. c.xliv (1854) (Great Indian Peninsula Railway Company)
Purpose
15. In August 1849, the Great Indian Peninsula Railway Company contracted with
the East India Company to construct and work a railway line from Bombay to
Callian, and to pay to the East India Company its full working capital of £0.5
million, which the latter would hold for the project. Once the railway was
completed, the railway company would take a lease of it for a 99 year term
(“determinable by surrender or purchase”), and in return for operating the railway
capital were to be created through share issue or a capital stock issue in accordance with the
1845 Companies Act.
291
See 17 & 18 Vict. c.xliv (1854), s 10.
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facility the East India Company would pay the railway company half-yearly
interest (at 5% p.a.) on the initial capital sum, funded in part from the receipts
generated by the line.292

16. The East India Company was given options under the 1849 agreement: (a) to
purchase the railway and infrastructure and rolling stock, exercisable on expiry of
25 years and of 50 years, at a market valuation, and (b) to pay the purchase price
by commuted annuity, spread over the remainder of the original 99 year term,
rather than by lump sum.293

17. The 1849 agreement was adjusted by the parties in 1853 so as to allow the
railway company to build an extension of the line on to Shawpoor (now Shahpur),
and to vary the financial arrangements, including doubling the share capital.294 By
1854, further contracts for the construction of “other extensions of their railways
[were] in contemplation”.295 By this stage it was felt that a mechanism needed to
be put in place, whereby the interest payments guaranteed by the East India
Company on the capital sums raised should be “specifically appropriated and
attached” both to the sums raised and to the shares issued, and that the railways’
net receipts should be used “to equalise the different rates of interest” (with the
balance being divided amongst the shareholders).296
18. To this end, the railway company promoted what was to become the 1854 Act.297
In broad terms its purpose was:

(a) to authorise the railway company to launch a new share issue in a new class
(each share to have a maximum value of £20, increased from the original £5 per
share)298 and to reclassify existing shares;299
292

The complex funding arrangements were set out in detail in the preamble to 17 & 18 Vict.
c.xliv (1854) (“the 1854 Act”), being “An Act to amend the [1849] Act incorporating the Great
Indian Peninsula Railway Company, and for other Purposes connected therewith”.
293
The 1854 Act, preamble.
294
The 1854 Act, preamble. The original capital raised by share issue was £0.5 million; this
was increased by a further issue, bringing the total to £1 million.
295
The 1854 Act, preamble.
296
The 1854 Act, preamble. This needed to be underpinned by new legislation, which would
also amend some provisions in the previous 1849 Act.
297
The remit of the 1854 Act was tightly drawn. Section 13 specifically limited the Act’s
operation so that it should not affect any other contracts with the East India Company or the
non-related provisions in the 1849 Act. The 1849 and 1854 Acts were to be read together as
one. The costs of obtaining the 1854 Act were to be borne by the railway company (through
its capital stock): the 1854 Act, s 14.
298
The 1854 Act, s 9.
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(b) to require the railway company to assign “a distinctive mark or title” to all new
contracts with the East India Company and to all shares issued to create capital
to support such initiatives;300

(c) to provide for the application of net profits and net receipts in the hands of the
railway company;301
(d) to require the railway company, on any exercise of the purchase option,302 to
apportion amongst its shareholders the acquisition price;303
(e) to regulate calls on shares;304 and
(f) to prescribe the quorum for meetings of directors of the railway company.305

Status of the 1854 Act
19. The 1854 Act was designed with limited objects in mind. In particular, it was
needed to create and regulate a new share issue (to facilitate the railway
company’s expansion plans), and to set out the rubric for distribution of moneys
on a future purchase of the railway undertaking by the East India Company. The

299

The 1854 Act, s 2. Previously issued shares (and consolidated stock) were to be shown in
the company’s books as “the original or experimental shares”. Holders of these original or
experimental shares were to be entitled to receive interest from the East India Company only
at the previously prescribed contractual rate: ibid., s 3. All new shareholders were to be
entitled to interest at the new rate (as shown on the new share certificates (see below)), and
were not to receive any interest from the East India Company under any other contract: ibid.,
s 5.
300
The 1854 Act, s 4. The share certificates were to bear this distinguishing feature and to
state the rate of interest guaranteed.
301
The 1854 Act, ss 6, 7. Net profits flowing from contracts with the East India Company were
to be deemed to be interest payments payable by that company; and surplus net receipts
were to “be appropriated” towards making up the interest payable to new shareholders as part
of the interest “equalisation” exercise, with any remaining balance being divided amongst the
shareholders as “dividend”: ibid.
302
Under the 1849 agreement (above), the East India Company had acquired the right to
exercise an option to purchase the whole of the railway undertaking.
303
The 1854 Act, s 8. Apportionment (of either the lump sum or the annuity) was to be based
on the market value of shares held by each shareholder.
304
The 1854 Act, ss 10, 11. No call was to exceed £2 per issued share, and the timing and
amounts of subsequent calls were restricted: ibid., s 11. Section 10 of the 1854 Act
specifically repealed the 1849 Act, s 7 (see above) which then governed call arrangements,
although that repeal was not to prejudice payments due on calls made prior to June 1854.
305
The 1854 Act, s 12. The quorum was to be three, in accordance with the 1845 Companies
Act arrangements.
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1854 Act and its predecessor Act of 1849 were to be read and construed in
tandem. The 1854 Act repealed a small portion of the 1849 Act.

20. The 1854 Act was the second in a series of four Acts relating to the Great Indian
Peninsula Railway Company.

21. The Great Indian Peninsula Railway Company was probably dissolved in or
about 1900. The East India Company was dissolved in 1874, although some of
its functions continued to be performed by the then Indian government.

22. The 1854 Act is now spent and may be repealed in whole.

Extent
23. The 1854 Act related principally to the affairs of the Great Indian Peninsula
Railway Company (and, to a lesser extent, the affairs of the East India
Company). The railway company operated in India and in Great Britain.

24. The Act applied to Great Britain, India (in the states of Maharashtra, Gujarat and
Rajasthan) and Pakistan.

Great Indian Peninsula Railway Purchase Act 1900 (63 & 64 Vict. c.cxxxviii)
Purpose
25. In August 1899, at the 50 year break point under the original agreement of 1849,
the Secretary of State in Council of India (who, for contractual purposes, was by
now the successor to the East India Company)306 had exercised his option to
purchase the railway undertaking from the Great Indian Peninsula Railway
Company.307 The Secretary of State had become liable to pay in June 1900 a
sum of just less than £35 million for the purchase,308 plus the sums secured by

306

Including the 1849 agreement, there had been 22 contracts executed with the Great Indian
Peninsula Railway Company.
307
As recited in the preamble to the Great Indian Peninsula Railway Purchase Act 1900 (63 &
64 Vict. c.cxxxviii) (“the 1900 Act”), being “An Act to provide for the vesting of the railways and
other property of the Great Indian Peninsula Railway Company in the Secretary of State in
Council of India and for other purposes”. The short title of the 1900 Act was assigned by
section 1. The railway undertaking to be purchased included “the railways and works
constructed under the said contracts together with the telegraphs and the engines carriages
stock plant and machinery belonging to the railways and works”. However, the acquisition
excluded the funds mentioned in Schedule B to the 1900 Act: ibid., preamble.
308
The exact figure was £34,859,217 17s 6d.
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debentures and debenture stock when they became due.309 The Secretary of
State opted to pay for the railway undertaking by annuity spread over the residue
of the original 99 year term.310

26. Various amounts of money (in both rupees and £s sterling) were owed at this
time to the railway company from several sources, including a provident fund
established by the railway company (which fund was in future to be administered
by the Secretary of State).311 In order to progress the transfer of the railway
undertaking a sinking fund was to be established.312

27. In order to facilitate the smooth transfer of the railway (and ensure that
arrangements were “made for the future working of the railways of the company
with or without other railways”)313, the parties sought additional powers through
what was to become the 1900 Act.314 The main purposes behind the Act were
these:

309

The irredeemable debenture stock was valued at £2,701,450 and the various debentures
totalled £3,220,900: see the 1900 Act, preamble and Sch A. In addition to being liable for
these sums, the Secretary of State was responsible for indemnification against all interest due
on the securities. By the East India Loan (Great Indian Peninsula Railway Debentures) Act
1901 (c.25) (later repealed by the East India Loans Act 1937, c.14), the Secretary of State
was empowered to raise the £3,220,900 (by borrowings charged on the “revenues of India”:
ibid., ss 3-5) in order to discharge the debentures when redemption was due. The debentures
were recited in the 1901 Act in the preamble and specified in the schedule. The list of
debentures in the schedule matched that in the 1900 Act, Sch A.
310
The Secretary of State had the option (set out in the 1849 agreement) of making payment
either by paying the “gross sum of money” on 30 June 1900 or by paying through an annuity.
He chose the latter route. The annuity term would expire in 1948, and the rate of interest was
to be determined in accordance with the 1849 contract: the 1900 Act, preamble.
311
These amounts included a sum in the “Fine Fund” (from which occasional charitable
grants were made), and sums in the “Mutual Assurance Fund” and the “Separate Fund”: the
1900 Act, preamble.
312
The 1900 Act, preamble. The sinking fund would allow the various stockholders to
exchange their stock for annuities (with or without a sinking fund attached, at their option).
The existing stock registers would be closed and provision would be made for registration and
management of the new annuities.
313
The 1900 Act, preamble. Under the 1900 Act the railway company was given additional
power to enter into contracts with the Secretary of State for various purposes, including (a)
“the maintenance and management of the Great Indian Peninsula Railway or any other
railways in India or any part thereof”, (b) improving and extending the rail network (including
“constructing deviation or auxiliary railways”), (c) working such railways, (d) granting
reciprocal running powers, and (e) raising moneys by stock or shares (up to £2.575 million) or
by debentures or debenture stock: the 1900 Act, s 72. Where new shares or stock were
issued by the company, those new holders were to exercise all the relevant powers of the
company “to the exclusion of” all existing holders and all annuitants (of either class: see
below): ibid., s 73.
314
The cost of obtaining the 1900 Act was to be borne principally by the railway company
from the surplus profits and, failing that, by the Secretary of State “out of the revenues of
India”: the 1900 Act, s 76.
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(a) to authorise the transfer, on 30 June 1900, of the railways and works to the
Secretary of State, together with three separate funds and the railway company’s
leasehold office premises, subject to the debts and liabilities already incurred,
and the indemnification of the railway company by the Secretary of State for
previous capital advances;315

(b) as from the date of transfer, to make the Secretary of State liable for the three
funds;316

(c) to require the Secretary of State, in respect of debenture stock, to pay the
interest when due and repay the principal on maturity;317

(d) to require the Secretary of State to put in place arrangements for payment of
the purchase annuity (payable until August 1948, in lieu of a single capital
sum),318 which was then to be distributed to holders of the railway company’s “old
stock”;319

315

The 1900 Act, s 4. The “railways and works” were those constructed under the 22
contracts recited in Sch C to the Act. The three funds transferred were the fine fund, the
provident fund, and the mutual assurance fund. The company’s leasehold premises were
sited at Copthall Avenue in the City of London (and the Secretary of State was specifically
required, on transfer, to indemnify the railway company against all liabilities in respect of
those premises: ibid., s 9). Two funds recited in Sch B to the Act (the separate fund and the
fire insurance fund) were specifically excluded from the sale transfer. All existing contracts
between the railway company and the government were terminated, save for provisions
relating to the issue and guarantee of debentures, debenture stock or interest payable
thereon: ibid., s 7. The surplus profits and the Sch B property were to be distributed by the
railway company “forthwith” (after 30 June 1900) proportionately to the then-registered
stockholders: ibid., s 71.
316
The 1900 Act, ss 5, 6. The three funds were the fine fund, the provident fund, and the
mutual assurance fund. Part of the fine fund had previously been transferred by the railway
company to the provident fund as “an accretion” to the latter. The moneys which were held in
the “separate fund account” were to remain “at the disposal of“ the railway company board,
untransferred.
317
The 1900 Act, s 8.
318
The 1900 Act, ss 10-12. The annuity (in place of paying a lump sum of almost £34.86
million) was to be “charged on and payable out of the revenues of India in like manner as
other liabilities incurred on account of the Government of India”: ibid., s 11. It was to be paid
half-yearly to trustees based in London, who would then make the distribution to the
annuitants (after deducting the authorised management expenses): ibid., s 20. The annuity
trustees were required to appoint a secretary and other officers to assist them in their duties:
ibid., s 28.
319
The 1900 Act, s 13. The annuities were to be given to the owners either of stock which
existed at the time of passing of the 1900 Act, or of annuities which represented that “old
stock”: ibid. The valuation of each owner’s annuity entitlement would be undertaken on the
closing of the stock registers in both London and Bombay from April 1900, and the
appropriate valuation would be entered in the new registers of annuitants, for both Class A
and Class B annuitants. (Class B annuitants were those who opted, or who were deemed to
have opted, to pay part of their annuity into a sinking fund): ibid., ss 15, 16 and 18. The
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(e) to authorise the creation and investment of a sinking fund by the annuity
trustees so as to produce a capital sum for apportionment and distribution
amongst the then-entitled Class B annuitants in August 1948,320 and the handing
to the Secretary of State of any unclaimed balance of the accumulated fund (to
be held pending further claims on it);321
(f) to make provision for the transfer of annuitants between annuity classes;322

(g) to set out the rubric for the appointment, qualification and meetings of the
annuity trustees,323 and for meetings of annuitants;324

(h) to provide pensions for certain railway company employees, by way of
compensation for loss of office;325

annuity trustees would pay the annuitants the appropriate level of annuity on a half-yearly
basis: ibid., s 20.
320
The 1900 Act, s 21. The sinking fund was to be produced by deduction of annuity amounts
due to Class B annuitants, and vested by the trustees in special “trustees of the sinking fund”
for investment in authorised securities (in accordance with the Trustee Act 1893): ibid., ss 21,
22. The sinking fund trustees were required to publish a statement of investments twiceyearly in the London Gazette and in at least one London daily newspaper.
321
The 1900 Act, s 23.
322
The 1900 Act, s 24. Class A annuitants could at any time request transfer to Class B
status on making payment of contribution arrears (plus compound interest) due to the sinking
fund. On transfer (to be by deed in prescribed form, or exceptionally by declaration, and then
duly registered), the annuity trustees were obliged to invest the moneys in the authorised
manner, and to issue a new certificate of holding: ibid., ss 25-26, 29-30, and 32-33. The
trustees were not obliged to look behind any annuity holding to ascertain whether it was held
in trust: ibid., ss 34, 35. Annuitants (of either class) were also able to exchange their annuity
holdings for new share issues by the railway company: ibid., s 74.
323
The 1900 Act, ss 36-43. Each annuity trustee had himself to be the holder of at least £50
worth of annuities. The chairmanship was to rotate every 12 months. All proceedings of the
trustees were to be minuted, and the minute books retained. The annuity trustees were
th
entitled to deduct up to 1d. in the £ (ie. a 1/240 proportion) from the half-yearly annuity
payments to annuitants in order to cover “the expenses of the payment and management of
the said annuities”: ibid., s 62. The provision in section 62 was later amended by the Great
Indian Peninsula Railway Annuities Act 1927, s 5 (see below) which increased the rate of
authorised deduction.
324
The 1900 Act, ss 45-55. Meetings of annuitants were to be convened at least once a year
(with provision for the calling of additional meetings). In order to be quorate, meetings had to
comprise at least 20 annuitant members, and meetings would ordinarily be chaired by the
chairman of the annuity trustees. The Act also provided for the voting capability of each
annuitant (including joint annuitants) and proxy voting (on the lines of the Companies Clauses
Acts 1845 and 1888).
325
The 1900 Act, ss 56, 57. Seven salaried individuals with more than 10 years service
(named in Sch D to the Act) were to receive pensions, calculated on a sliding scale, drawn
from the annuity payable by the Secretary of State under the 1849 contract.
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(i) to provide protection for trustees who had originally invested trust funds in
Indian Railway stock or shares underwritten by the Secretary of State;326 and
(j) to provide for the handling of unclaimed or suspended interest or annuities,327
and to provide a claims mechanism.328

Status of the 1900 Act
28. The purpose of the 1900 Act was principally to put in place the formal
arrangements whereby the Secretary of State could acquire the operating assets
of the Great Indian Peninsula Railway Company and a sinking fund could be
created. The Secretary of State for India had taken over the contractual and other
functions of the former East India Company in 1858.329

29. The 1900 Act remained live - at least in substantial part - until 1927 and beyond.
The Great Indian Peninsula Railway Annuities Act of that year (see below)
repealed sections 22, 23 and 36 of the 1900 Act (relating to aspects of the
sinking fund and the annuity trustees).330 Section 62 of the 1900 Act (relating to
the formula for reimbursement of the annuities management expenses) was
amended by section 5 of the 1927 Act.
326

The1900 Act, ss 58-61. Trustees who had made such investment were entitled to accept
Class B annuities (created under the 1849 contract) in lieu of the original investment holding.
The transfer of a holding was not to affect the rights accorded to any beneficiaries under a
trust or settlement or will. Likewise, the annuity trustees were not to be affected by any trust
or lien attached to any holding, and were entitled to treat the registered proprietor of stock as
its absolute owner.
327
The 1900 Act, ss 64-67. The railway company was required to hand over to the Secretary
of State any unclaimed interest, dividends and surplus profits from shares, stock, and
debentures or debenture stock, and unclaimed moneys previously advanced by the Secretary
of State “for the repayment of principal sums secured by any debentures”, in return for which
the Secretary of State would indemnify the company in respect of any claims arising from
these moneys: ibid., s 64. Where stock was unclaimed, the Secretary of State was entitled to
suspend payment to the annuity trustees of the annuities “representing the same”, and if
annuities were to remain unclaimed for 10 years they would be refundable to the Secretary of
State, less any Class B sinking fund and pension deductions (but subject to the Secretary of
State providing indemnification to the trustees for any claim relating to the suspended and
repaid annuities): ibid., ss 65-67.
328
The 1900 Act, ss 68-70. Where a claimant could establish his right to repaid moneys or to
unclaimed annuities or to unclaimed interest, dividends and surplus profits (or the like) “to the
satisfaction of the Secretary of State”, and had advertised the making of claim, the Secretary
of State was then obliged to pay out the relevant moneys and, in the case of annuities, to
revive the annuity payments to the annuity trustees: ibid., s 68. Where a claim was not
accepted, the claimant had the right to make application to the High Court for an entitlement
order. Likewise, additional claimants could make court application challenging any previous
payment decision.
329
See Government of India Act 1858 (21 & 22 Vict. c.106).
330
See Great Indian Peninsula Railway Annuities Act 1927 (17 & 18 Geo.5 c.v) (“the 1927
Act”), s 9.
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30. The provisions of the 1900 Act remained of importance until 1948 when the trust
for the sinking fund was wound up. Thereafter it ceased to have any practical
purpose. The Great Indian Peninsula Railway Company was probably dissolved
in, or shortly after, 1900.

31. The 1900 Act is now spent and may be repealed in whole.

Extent
32. The 1900 Act related principally to the affairs of the Great Indian Peninsula
Railway Company and its related sinking fund. The company operated in India (in
the Bombay presidency) and in Great Britain (London).

33. The Act applied to Great Britain, India (in the states of Maharashtra, Gujarat and
Rajasthan) and Pakistan.

Great Indian Peninsula Railway Annuities Act 1927 (17 & 18 Geo.5 c.v)
Purpose
34. By 1927 the Secretary of State in Council of India had created an annuity of just
over £1.335 million “charged on the revenues of India”, in accordance with the
1900 Act (see above). The annuity was payable to the annuity trustees halfyearly until August 1948, and represented the consideration for the purchase of
“railways and other works of the Great Indian Peninsula Railway Company” in
lieu of payment by a single sum.331 The annuity was to be distributed by the
annuity trustees to the two classes of annuitant set up by the 1900 Act.332

35. By an agreement made between the Secretary of State and the railway company
in December 1900 (under which the Secretary of State had effected the
purchase), the railway company continued to operate the railway undertaking
until June 1925, at which point it was to be “taken over by the Secretary of
331

Preamble to the Great Indian Peninsula Railway Annuities Act 1927 (17 & 18 Geo.5 c.v)
(“the 1927 Act”) being “An Act to amend the Great Indian Peninsula Railway Purchase Act
1900 and for other purposes”. The short title of the 1927 Act was assigned by section 1 (and
by that section the 1900 and the 1927 Acts were capable of being cited together as “the Great
Indian Peninsula Railway Annuities Act 1900 and 1927”).
332
See the 1900 Act, s 16 which established the two classes of annuitant (Classes A and B).
Only the Class B annuitants had elected to contribute towards the sinking fund. The fund was
vested in special trustees who would, in August 1948 via the annuity trustees, realise,
apportion and distribute the accumulated amount amongst the then-registered Class B
annuitants (less the charges and expenses incurred by the sinking fund trustees).
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State”.333 By 1926, ownership of the railway undertaking had changed hands, and
various practical issues had arisen. These issues (which required addressing)334
were:

(i) whether the annuity trustees were entitled to make deductions from individual
annuity payments to cover the cost of their “remuneration” in addition to the
reimbursement of “the expenses of the payment and management of the said
annuities”; and whether the annuity trustees should be paid an additional
allowance for administering the eventual winding up of the annuity trust and of
the sinking fund;

(ii) how the annuity trustees were to continue to function once they had lost the
joint use of “offices and staff” (shared with the railway company) for the purposes
of “payment and management” of the annuities;335 and

(iii) how the annuity trustees were to retire by rotation and be replaced as
occasion required.

36. To resolve these matters, the (relatively short) 1927 Act provided as follows:
(a) that section 22 of the 1900 Act be amended,336 so that the declaration of trust
of the sinking fund should include provision whereby the annuity trustees (as well
as the sinking fund trustees) could reclaim their “costs charges and expenses”
flowing from their contribution to the administration of the sinking fund;337

333

The 1927 Act, preamble.
The annuitants resolved in December 1926 that the annuity trustees be empowered to
promote and pay for a Bill (which became the 1927 Act) to provide the necessary legislative
authorisations: the 1927 Act, preamble.
335
The consequence of losing these facilities (which they had “hitherto enjoyed”) was that the
expenses of administration had increased and the formula for reimbursement of those
expenses - and the actual level of reimbursement - had become inadequate: the 1927 Act,
preamble.
336
By repeal of, and substitution for, the former section 22: the 1927 Act, s 2.
337
The 1927 Act, s 2. The authorised rate of expense reimbursement for the annuity trustees
(originally set out in the 1900 Act, s 62) was amended and uplifted by the 1927 Act, s 5 from
1d. in the £ to 1½d. in the £. Thereafter, section 62 of the 1900 Act and section 5 of the 1927
Act were to be “read and construed” together. The section 62 deductions were to be applied,
first, towards paying the various expenses and, secondly, towards paying annual
“remuneration” to the annuity trustees from April 1926: the 1927 Act, s 6.
334
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(b) that the sinking fund trustees be required, in August 1948, to transfer to the
annuity trustees the accumulated sinking fund for apportionment and distribution
amongst the then-registered Class B annuitants;338

(c) that the annuity trustees should retire, and be replaced, on a rotational basis
(by thirds);339 and
(d) that the necessary consequential provisions be in place.340

Status of the 1927 Act
37. The function of the 1927 Act was very narrow. It was to facilitate the proper
management of the annuity fund which was an integral part of the sale of the
railway undertaking by the Great Indian Peninsula Railway Company to the
Indian government. This fund would eventually be wound up in 1948.

38. The 1927 Act supplemented (and in some respects amended) the provisions of
the 1900 Act. The Act itself was the last in the series of Acts relating to this
railway and was not amended by subsequent legislation.

39. The Great Indian Peninsula Railway Company survived until about 1900; at
which point it was probably dissolved.

40. The 1927 Act is now spent and may be repealed in whole.

Extent
41. The 1927 Act related principally to the affairs of the annuity trust linked to the
former Great Indian Peninsula Railway Company. The railway company had
operated in India and in Great Britain, with its head office based in London.

338

The 1927 Act, s 3. The annuity trustees were authorised first to deduct from the moneys
their expenses incurred in the distribution, and in the winding-up, of the trust fund. Any portion
of the fund remaining unclaimed on 17 August 1948 was to be paid over to the Secretary of
State to be held, pending receipt of a valid claim: ibid.
339
The 1927 Act, s 4. Provision was also made for the filling of casual vacancies.
340
Thus, the 1927 Act provided for: the legitimising of previous deductions by the annuity
trustees (s 7); a saving for the Indian Railway Annuities (Sinking Funds) Act 1909, s 6 (s 8);
the repeal of sections 22, 23 and 36 of the 1900 Act (see above) (s 9); and the payment by
the annuity trustees of the costs of promoting and obtaining the 1927 Act (s 10).
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42. The Act applied to Great Britain, India (in the states of Maharashtra, Gujarat and
Rajasthan) and Pakistan.

Consultation
43. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, the High Commission of Pakistan, and the relevant
authorities in Scotland, Wales and Northern Ireland have been consulted about
the repeal proposals set out in this note.

32-195-50
LAW/005/017/06
9 July 2007
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GREAT SOUTHERN OF INDIA RAILWAY COMPANY AND THE SOUTH INDIAN
RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Great Southern of India Railway
Act 1858
(21 & 22 Vict. c.cxxxviii)

The whole Act.

Great Southern of India Railway
Amendment Act 1860
(23 & 24 Vict. c.xlix)

The whole Act.

South Indian Railway Act 1874
(37 & 38 Vict. c.cxii)

The whole Act.

South Indian Railway (Additional
The whole Act.
Powers) Act 1888
(51 & 52 Vict. c.v)
___________________________________________________________________
Background
1. The Great Southern of India Railway Company was incorporated in Britain in
1858. The company received a guarantee from the Secretary of State for India for
a 5% return on £500,000 which was to be used to construct a railway line from
Nagapattinam (formerly Negapatam) to Tiruchirapalli (formerly Trichinopoly),
along with several branch lines.
2. The company’s guarantee was given amidst political controversy. Lord Stanley341
took over from Sir Charles Wood342 as Secretary of State for India, whereupon he
reversed his predecessor’s policy, and starting granting guarantees to the smaller
branch line railway companies. The Great Southern of India Railway Company
was one of the first companies to benefit. Construction began on the line shortly

341

th

Edward Henry Stanley, 15 Earl of Derby, (b.1826 - d.1893) As Secretary of State for the
Colonies, 1858-9, Lord Stanley had responsibility for the India Act and he became the first
Secretary of State for India after its enactment. After this post he became Secretary of State
for Foreign Affairs and served under a number of administrations. Once in the Lords, he led
the Liberal Unionists.
342
Sir Charles Wood, (b.1800 - d.1885) Chancellor of the Exchequer, 1846-52, President of
the Board of Control, 1852-55, First Lord of the Admiralty, 1855-58, Secretary of State for
India under Lord Palmerston’s second administration, 1859-1866. He became Viscount
Halifax in 1866.
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after the company’s incorporation, and by 1860, the Nagapattinam to
Tiruchirapalli line was nearing completion. 343

3. An Act of 1874 created the South Indian Railway Company through the
amalgamation of the Great Southern of India Railway Company and the MG
Carnatic Railway Company.344 Both companies were dissolved on the date the
Act came into force. 345 The new company was incorporated by Act of Parliament.
The company contracted with the Secretary of State for India to build a railway
line running between Chennai (formerly Madras) and Thanjavur (formerly
Tanjore).

4. The South Indian Railway Company took over the responsibilities of both the
original companies and construction continued unabated. A considerable number
of additional lines were opened in the following decade, including the line
between Cuddalore and Thanjavur via Chennai.

5. In 1891, the South Indian Railway Company’s contract expired and the state
purchased all the lines.346 In October 1890, a notice was published in the London
Gazette indicating the company’s intention to distribute the earnings from the
government’s imminent purchase of the railway lines amongst its directors and
registered proprietors.347

6. The South Indian Railway Company went into voluntary liquidation. The process
commenced on 4 April 1944. The final winding-up meeting was held on 23

343

For further information, see Awasthi, A. History and Development of Railways in India
(1994) Deep and Deep Publications, New Delhi; Ghosh, S. Railways in India – A Legend
(2002) Jogemaya Prokashani, Kolkata; Government of India Railway Board, History of Indian
st
Railways Constructed and In Progress corrected up to 31 March 1918 (1919) Government
Central Press, India; Khosla, G. S. A History of Indian Railways (1988) Ministry of Railways,
India.
344
South Indian Railway Act 1874 (37 & 38 Vict c.cxii), s 7.
345
South Indian Railway Act 1874, s 7, “At and from a time appointed for the commencement
of this Act the Great Southern Company … shall be dissolved”. The Act came into force on 16
July 1874. This Act is proposed for repeal below. The archives of the Board of Trade indicate
that the Great Southern of India Railway Company was dissolved. The records reside at the
National Archives. The reference number for the record indicating that the company has been
dissolved is BT31/246/808. The reference numbers for the other relevant records are
BT41/272/1564, and BT285/332.
346
For further information see Ghosh, S. Railways in India – A Legend (2002) Jogemaya
Prokashani, Kolkata.
347
The London Gazette, issue 26102, 31 October 1890, page 5756.
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September 1948, and a return was made under section 290 of the Companies
Act 1948. The company was represented by Freshfields, Leese and Munns.348

7. Four Acts relating to the Great Southern of India Railway Company and the
South Indian Railway Company were promoted over the lifetime of the
companies.

Great Southern of India Railway Act 1858
Great Southern of India Railway Amendment Act 1860
South Indian Railway Act 1874
South Indian Railway (Additional Powers) Act 1888.

All of these Acts are proposed for repeal in the following note.

Great Southern of India Railway Act 1858 (21 & 22 Vict. c.cxxxviii)
Purpose
8. Shortly after 1856, when joint stock companies legislation had been enacted, the
Great Southern of India Railway Company (Limited) was formed. Its function was
to afford “railway communication to the provinces of Southern India, including,
among other places, Salem, Trinchinopoly [now Tiruchirapalli], Tangore [now
Thanjavur], Majore, Madura [now Madurai], Tinnivelly [now Tirunelveli], Tutacorin
[Thoothukudi], Travencore [now part of the Kerala region], and such other places
as the said company might from time to time determine”.349 The railway
company’s registered office was based in England, and the company’s initial
capital was to be £1 million (in 50,000 shares).

9. In order to fulfil the project the railway company was empowered to borrow
additional moneys. The East India Company had “sanctioned a guarantee of
interest” on such borrowings, but statutory authorisation was required both to

348

National Archives records from the archives of the Board of Trade, reference number
BT31/31230/32802.
349
Preamble to The Great Southern of India Railway Act 1858 (21 & 22 Vict. c.cxxxviii) (“the
1858 Act”) being “An Act to incorporate and regulate the Great Southern of India Railway
Company, and for other Purposes connected therewith”. Those “other purposes” included the
authorisation of such “incidental or conducive” steps as might be needed to achieve the
principal object. The short title of the 1858 Act for citation was provided by section 1.
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incorporate the company and to provide other powers.350 To this end the 1858
Act was promoted and obtained. The Act’s principal purposes were these:
(a) to incorporate the railway company (with a principal office in London),351 and
to transfer the shareholdings from the original company to the new company;352

(b) to restate the objects of the railway company, to authorise the holding of land
in England (up to “one rood”353 in size), and to authorise the automatic transfer of
all property held by the former company to the new body;354

(c) to disapply the provisions of the Joint Stock Companies Acts 1856 and 1857,
but to incorporate within the 1858 Act the Companies Clauses Consolidation Act
1845;355

(d) to authorise the railway company to enter into contracts with the East India
Company, “on account of the Government of India”, to facilitate the railway
company’s

objects,

including

“the

making

350

of

surveys

and

preliminary

The 1858 Act, preamble. In the context of the 1858 Act reference to the East India
Company was also to include reference to “the Supreme Government from time to time of
India": ibid., s 2.
351
The 1858 Act, s 19. The London office was also to be the railway company’s “corporate
domicile”: ibid. By section 29 of the Act, the railway company was also authorised to establish
an India office for the purpose of the issue, transfer and registration of shares and stock, and
for the payment of dividends and interest. In this regard, the powers of the India office were to
replicate those in Great Britain.
352
The newly incorporated company was to have a common seal, perpetual succession “in
England, in India, and in all other places”, and power to acquire and hold land: the 1858 Act, s
8. By section 3 the memorandum and articles of association of the original company were to
cease to have effect, but by sections 4 to 7 there were savings for previous actions by the
original company, including for contracts entered into, legal proceedings commenced and
debts due. Shareholders in the original company were automatically to become registered
shareholders to the same value in the replacement company: ibid., s 16.
353
An area of land equal to ¼ acre or 0.1 of a hectare.
354
The 1858 Act, ss 9-11. In order to facilitate the principal object of the company (“to afford
railway communication to the provinces of Southern India, and such other places as [the
company] may from time to time determine”: ibid., s 9), the company was also empowered, by
section 39 of the 1858 Act, to enter into running agreements with other railway companies
whereby each of the companies could operate “engines and carriages” over the other’s rail
system (and would apportion between them the operating receipts).
355
The 1858 Act, s 12. The 1845 Act (8 & 9 Vict. c.16) was to extend and apply, so far as was
compatible, to “all acts and proceedings in India, in the same manner as in England”: ibid. By
way of amplification, section 13 provided that byelaws made under the 1845 Act “shall not be
repugnant to the laws of India”; that the supreme courts of judicature in India should have the
same jurisdiction in India as in England to deal with the enforcement of calls on shareholders
(including forfeiture, for which notice would be given in the Government Gazette published in
Madras); that the relief of insolvent debtors should be governed by those Acts then in force
relating to insolvent debtors in India; that the tender of amends clauses should apply to such
tender in India; and that statutory declarations could be made before a magistrate in India.
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arrangements for any works, railways, tramways, and other means of transit”;
and to enable the East India Company to guarantee interest on the railway
company’s “capital and loan”;356

(e) to provide for the holding of general meetings of the railway company’s
shareholders, and for the functioning of directors and auditors;357

(f) to authorise the railway company to borrow (on mortgage or bond) additional
capital moneys, subject to such conditions as may be laid down by the East India
Company;358

(g) to authorise the London board to appoint staff to, and to regulate, the
company’s India office (particularly as to the keeping of various registers of
securities);359 and

356

The 1858 Act, s 14. The East India Company was also authorised to provide the railway
company with “any other support, countenance, and facilities for the purposes of their
undertaking”: ibid. The various contracts were to cover such matters as rights over revenues
and royalties, supervision of the railway company’s works and operations both in England and
in India, appointment of an ex officio director to the board to represent the East India
Company, appointment and regulation of agents “in India or elsewhere”, depositing with the
East India Company “all or any part of the subscribed capital of the [railway] company”,
making arrangements with third parties relating to “connecting lines and works” and such
other matters as would be “expedient for the public advantage”, and the eventual sale of the
railway undertaking, outright or for a term of years, to the East India Company or to any other
person: ibid. The capital of the railway company was fixed initially at £1 million (as per the
original company) in £20 shares, but with power to increase that sum up to £3 million by the
creation of additional shares: ibid., ss 15, 17. Calls on issued shares were to be subject to
phasing: ibid., s 18.
357
The 1858 Act, ss 20-27. Shareholders’ meetings were to be held twice-yearly in London,
commencing April 1859, with a quorum of 20 (made up of shareholders holding in aggregate
1/50 of the company’s capital). The original railway company directors were to become
directors of the successor company, numbering five in all excluding the directors ex officio
and “for India alone”, and each was to hold a minimum of 50 shares: ibid., ss 23, 24. The
London board was to appoint up to three additional directors based in India who would be
“directors in and for India alone”: ibid., s 25. Two auditors were to be appointed, retiring and
being replaced by rotation: ibid., s 27.
358
The 1858 Act, s 28. This section was somewhat convoluted in its construction. It appeared
to permit an initial borrowing of up to £330,000, followed by additional tranches which were in
the aggregate not to exceed “one third of the amount of the additional capital beyond one
million pounds sterling for the time being subscribed for”. Presumably this formula was linked
to the power of the company, in section 17 (above), to create up to £2 million additional share
capital over and above the original £1 million.
359
The 1858 Act, s 30. The India office was to hold an “official seal” of the company to be
used in lieu of the common seal for the purposes of issuing and transferring shares and stock,
and was also to hold the Indian Registers of shareholders, consolidated stock, transfers,
mortgages and bonds, and debentures (the entries in which would “from time to time” be
copied to the London office, and double-entered in the London books with clear annotation):
ibid., ss 30, 31, 33 and 34. Shares and other securities issued by the railway company in
India were to bear both the common seal and the official seal: ibid., s 32. Share and
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(h) to facilitate various miscellaneous matters.360

Status of the 1858 Act
10. The 1858 Act was the first in a short series, initially of two. It was designed to put
the Great Southern of India Railway Company on a more formal footing and to
provide sufficient powers for the company - amongst other things - to secure from
the former East India Company guarantees for its borrowings (in exchange for
which the East India Company would take a significant degree of control of the
railway company’s affairs).

11. Section 28 of the 1858 Act (the convoluted provision which authorised the railway
company to borrow on mortgage or bond up to a fixed ceiling) was repealed and
replaced later by the Great Southern of India Railway Amendment Act 1860 (see
below).361 And, when the Great Southern railway was amalgamated with the
Carnatic railway in 1874, the 1858 Act was supplemented by further contractmaking provisions.362

12. The Great Southern of India Railway Company was eventually dissolved in 1874.
The East India Company was also dissolved in 1874. The Secretary of State for
India had taken over all of the East India Company’s governmental and
regulatory responsibilities, prior to dissolution, in September 1858 under the
terms of the Government of India Act 1858.363

13. The 1858 Act is now spent and may be repealed in whole.

stockholders could give notice of their wish to transfer their registration from London to India
or vice versa: ibid., s 35.
360
The 1858 Act, ss 36-38 and 40. Thus, provision was made for determining the appropriate
law which needed to be applied to resolve any question relating to a share or other holding;
for authorisation of proxies for non-UK resident shareholders to vote; for the giving of public
notice relating to the company’s proceedings (in newspapers in London or Middlesex and in
“the presidency of Madras”); and for defraying the cost of promoting the 1858 Act (to be borne
by the railway company).
361
Great Southern of India Railway Amendment Act 1860 (23 & 24 Vict. c.xlix), s 6.
362
See the South Indian Railway Act 1874, s 11 (discussed below).
363
21 & 22 Vict. c.106 (1858).
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Extent
14. The 1858 Act related principally to the affairs of the Great Southern of India
Railway Company. That company operated in India (principally in the Madras
presidency) and in Great Britain (in London and Middlesex).

15. The Act applied to Great Britain and to India (in the states of Tamil Nadu and
Kerala).

Great Southern of India Railway Amendment Act 1860 (23 & 24 Vict. c.xlix)
Purpose
16. In September 1858, following enactment of the 1858 Act, the Great Southern of
India Railway Company contracted with the East India Company to construct a
railway line from Negapatam (now Nagapattinam) to (or near to) Trinchinopoly
(now Tiruchirapalli), and to pay to the East India Company £1 million by
instalments (which it could draw upon with permission as the works proceeded),
in return for which the East India Company would guarantee interest at 5% p.a.
on the moneys for a term of 99 years, and would have the right to purchase the
railway undertaking.364

17. In the same month, the East India Company was required to cede control of all
governmental matters to the British Crown, and its various powers were then
exercised by the Secretary of State in Council of India.365 It was therefore to the
Secretary of State that the railway company turned when, in 1860, it required
further funding guarantees to complete the railway construction project.

18. By then the estimated cost of completing the railway was £0.5 million. Even when
the share issue for that sum was fully subscribed, the railway company would
need to borrow moneys to bridge the shortfall between the paid-up proportion
(one half) and the overall project cost. To this end, and in order to produce
additional statutory power to borrow up to £166,000 on mortgage (secured on the
364

Preamble to the Great Southern of India Railway Amendment Act 1860 (23 & 24 Vict.
c.xlix) (“the 1860 Act”), being “An Act to amend The Great Southern of India Railway Act
1858; and for other Purposes”. The short title of the Act was assigned by section 1. The East
India Company was authorised under the contractual arrangement to appoint an ex officio
director of the railway company with a power of veto.
365
See the Government of India Act 1858, c.106 (see above). Under this Act (as the 1860 Act
put it) “all contracts, covenants, liabilities, and engagements of the East India Company
made, incurred, or entered into before the commencement of [the Government of India] Act”
were as enforceable against the Secretary of State as they had been against the East India
Company: the 1860 Act, preamble.
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existing and future guarantees), the company promoted what was to become the
1860 Act.366 The principal purposes of the 1860 Act were:

(a) to repeal earlier borrowing powers (by mortgage or bond), and to substitute
alternative borrowing powers which would operate only with the sanction of the
Secretary of State,367 and which were subject to the railway company not raising
sums which in aggregate would exceed the total capital ceiling set by the 1858
Act;368

(b) to authorise the raising of money through debenture stock issues, subject to
not exceeding the company’s overall borrowing limit;369
(c) to regulate the handling of debenture stock,370 and of shares;371 and

(d) to authorise the Secretary of State to appoint to the railway company’s board
a “deputy ex officio director” to act in the absence of the principal appointee.372

366

The 1860 Act, preamble. The railway company also needed power to create debenture
stock as an alternative to borrowing or mortgaging: ibid. The cost of promoting the 1860 Act
was to be borne by the railway company: ibid., s 25.
367
The 1860 Act, ss 6-8. Section 6 repealed the provisions in the 1858 Act, s 28 (see above),
and section 7 replaced those provisions with power initially to raise up to £166,000 by
guaranteed borrowing on mortgage when a justice had certified that £250,000 had been paid
up on the company’s issued shares, and later to raise further tranches of £166,000 on similar
terms based on additional share issues (or by special borrowing on mortgage: see section 8).
368
The 1860 Act, s 9.
369
The 1860 Act, ss 10, 12. Raising of moneys by debenture issue was to be in lieu of
borrowing or to repay moneys previously borrowed (and solely for those purposes), and was
to be effected only with the sanction of the Secretary of State and on a 3/5 vote of
shareholders at an EGM. Debenture stock could carry guaranteed interest or dividend not
exceeding 5% p.a., which interest would rank next in priority to the mortgage debt interest and
would be a charge on the undertaking of the company: ibid., ss 11, 13.
370
The 1860 Act, ss 14-18. No company voting rights were to attach to the holding of
debenture stock; debenture stock could be allocated to mortgage lenders so as to pay off
portions of debt; and debenture stock was to be transferable, disposable, registrable on the
lines of the Companies Clauses Consolidation Act 1845, and accounted for separately.
371
The 1860 Act, ss 19-23. Once shares were fully paid up, the company could “consolidate”
the capital into stock. That consolidated stock would carry the same entitlement to interest,
dividend or other privileges: ibid., ss 19, 20; but no interest or dividend would be due to
shareholders who had failed to pay up on any share call: ibid., s 22. Notice of share calls
would be given in England or in India, dependant upon where the shares were registered:
ibid., s 21. All share transferees were required to demonstrate they had “sufficiency to
discharge [any] future calls thereon” prior to registration, so as to prevent “illusory transfers”:
ibid., s 23 and sectional sidenote.
372
The 1860 Act, s 24.
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Status of the 1860 Act
19. The 1860 Act was designed for a narrow purpose: in broad terms, to facilitate the
railway company raising additional capital for its construction project by
debenture issue.

20. The 1860 Act was inextricably linked in its operation with the 1858 Act, and it was
specifically provided in section 5 that “This [1860] Act shall be read in connexion
with and as amending and altering the original Act [of 1858]”. To that end the
1860 Act repealed section 28 of the 1858 Act, and substituted new arrangements
relating to borrowing.

21. The 1860 Act itself has not been the subject of amendment or partial repeal.

22. The Great Southern of India Railway Company survived as an operational entity
until 1874 when it was dissolved on formal amalgamation with the Carnatic
Railway Co. Ltd., to form the South Indian Railway Company.373

23. The 1860 Act is now spent and may be repealed in whole.

Extent
24. The 1860 Act related principally to the affairs of the Great Southern of India
Railway Company. That company operated in India (Madras) and in Great Britain
(England).

25. The Act applied to Great Britain and to India (in the states of Kerala and Tamil
Nadu).

South Indian Railway Act 1874 (37 & 38 Vict. c.cxii)
Purpose
26. In December 1873, the Great Southern of India Railway Company and the
Carnatic Railway Company (together with the Secretary of State in Council of
India) agreed to wind up the existing railway companies and to form an
amalgamated company (the South Indian Railway Company), subject to
ratification of the arrangement by parliamentary Act. The agreement also
provided (amongst other matters) that the Secretary of State would co-operate
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with the amalgamated company in the construction of two railway lines (from
Trichinopoly (now Tiruchirapalli) to Tuticorin (now Thoothukudi), and from Madras
(now Chennai) to Tanjore (now Thanjavur), which lines were to be additional to
those already constructed),374 and that he would have the power either to accept
(on behalf of the Queen and the government of India) a surrender of the railway
undertaking, or to exercise an option to purchase that undertaking.375

27. In July 1874, the railway companies sought and obtained the 1874 Act which was
designed to unite the companies “into one undertaking”, and to give binding effect
to the December 1873 agreement.376 The purposes underpinning the 1874 Act
were (in broad terms) these:

(a) to extend to India the territorial application of the Companies Clauses
Consolidation Act 1845 (England), and part of the Railway Clauses Act 1863
(relating to amalgamation), for the purposes of the amalgamated railway
company;377

(b) to extend to the two undertakings now subsumed within the single
amalgamated company the provisions of both the 1858 and the 1860 Acts
(relating to the former Great Southern of India Railway Company: see above);378

373

See the South Indian Railway Act 1874 (37 & 38 Vict. c.cxii), below, at sections 7,18 and
19 (operative from 1 July 1874).
374
These lines were from Negapatam (now Nagapattinam) to Trichinopoly, from Trichinopoly
to Errode, and from Arconum Junction (now Arakkonam Junction) to Conjeveram (now
Kanchipuram).
375
Preamble to, and Schedule to, the South Indian Railway Act 1874 (37 & 38 Vict. c.cxii)
(“the 1874 Act”), being “An Act for the Amalgamation of the Great Southern of India and
Carnatic Railway Companies, and for enabling the amalgamated Company to make
Agreements with the Secretary of State in Council of India; and for other purposes”. The short
title to the 1874 Act was assigned by section 1. The Schedule to the 1874 Act recited in full
the terms of the December 1873 tri-partite indenture. The options to surrender and to
purchase were exercisable for a period of 999 years running from March 1870: see indenture,
clauses 30, 31. The 1873 agreement was to be of “no effect” unless and until the
amalgamation Act was obtained: indenture, clause 39.
376
Under that agreement, all existing governmental contracts were to be rescinded and
replaced by the aggregated agreement: indenture, clause 3 (operative from June 1874). The
costs of obtaining the 1874 Act were to be borne by the newly formed “amalgamated
company”: the 1874 Act, s 20.
377
The 1874 Act, ss 3, 4. The meanings of words and expressions used in the 1845
Companies Act were to apply to those within the 1874 Act. The Indian Railway Companies
Act 1868, c.26 (relating to guaranteed companies raising money on debenture stock) was
also specifically applied to the functioning of the amalgamated railway company: the 1874
Act, s 12.
378
The 1874 Act, s 18. The provisions were to apply “except where varied by or inconsistent
with this [1874] Act, or the [1873] agreement in the schedule to this Act”: ibid. Section 18
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(c) to dissolve the Great Southern and the Carnatic companies, and to transfer
their assets to the newly formed amalgamated company (the South Indian
Railway Company);379

(d) to provide for the conversion of all existing stock and shares to those of
equivalent value in the amalgamated company, and to limit the new “nominal
guaranteed” interest-bearing capital to £3.8 million;380

(e) to confirm the terms of the December 1873 agreement as a binding
arrangement between the Secretary of State and the amalgamated company,
and to extend the range of contracts into which the company could enter with the
Secretary of State;381

(f) to provide for the appointment (and qualification) of directors of, and auditors
to, the amalgamated company, and for shareholders’ meetings;382 and
(g) to regulate the amalgamated company’s borrowing powers.383

Status of the 1874 Act
28. The 1874 Act’s main theme was to lay the foundations for the merging of the two
railway companies, their assets and their undertakings, to form the new South
Indian Railway Company and to dissolve the two constituent entities. At the same

specifically referred to the two undertakings having been owned by the now “dissolved
companies”.
379
The 1874 Act, ss 5-7. The Act delineated the two existing undertakings and their holdings,
and provided for transfer of all assets and liabilities to the amalgamated company at “the time
appointed for the commencement of this [1874] Act” (being 1 July 1874: see section 19).
380
The 1874 Act, s 8. Interest on the capital in the amalgamated company was guaranteed at
5% p.a. by the Secretary of State in Council. Share and stock certificates relating to the
former companies were to be exchanged for those of the amalgamated company: ibid., s 9.
381
The 1874 Act, ss 10, 11. The contract-making powers originally set out in the Great
Southern of India Railway Act 1858, s 14 (see above) were supplemented and reinforced
after 1 July 1874 by additional powers relating to, for example, construction of new railways,
and obtaining of guarantees of interest, all leading - in the longer term - to the “surrendering
or selling at any future period” of the joint undertaking to the Secretary of State or to an
approved third party: ibid., s 11(A)-(G).
382
The 1874 Act, ss 13-15 and 17. The number of directors in the new company was not to
exceed five, excluding the “government director”, and the number of auditors was not to
exceed two.
383
The 1874 Act, s 16. All borrowing powers vested in the existing companies (as to
mortgages, bond and debenture issues) were to cease, and were to be replaced by similar
powers exercisable by the amalgamated company “with the sanction of the Secretary of State
in Council”: ibid.
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time, the new company’s on-going contractual relationship with the Indian
government was placed on a secure footing.

29. Although the Great Southern Railway Company was dissolved by the 1874 Act,
that Act very much kept alive - and extended the application of - the provisions of
the 1858 and 1860 Acts. The 1874 Act itself was the subject of neither repeal nor
amendment.384

30. The South Indian Railway Company was finally dissolved in 1948.

31. The 1874 Act is now spent and may be repealed in whole.

Extent
32. The 1874 Act related to the affairs of three railway companies: the Great
Southern and the Carnatic (which were abolished as companies), and the newlyformed South Indian Railway Company. The amalgamated company operated
across the south of India and in England (in London).

33. The Act applied to Great Britain and to India (in the states of Tamil Nadu and
Kerala).

South Indian Railway (Additional Powers) Act 1888 (51 & 52 Vict. c.v)
Purpose
34. By 1888, the South Indian Railway Company had found it necessary to seek
additional powers relating, first, to the construction and working of the railway
network and, secondly, to the raising of capital.385 To this end the railway
company sought and obtained the 1888 Act,386 the purposes of which were (in
broad terms):

384

The 1874 Act was referred to within an interpretation provision and a savings provision in
the South Indian Railway (Additional Powers) Act 1888, ss 3, 13.
385
Preamble to the South Indian Railway (Additional Powers) Act 1888 (51 & 52 Vict. c.v)
(“the 1888 Act”), being “An Act for conferring additional powers on the South Indian Railway
Company, and for other purposes”. The short title to the 1888 Act was assigned by section 1.
The preamble to the Act was relatively (and unusually) brief.
386
The costs of obtaining this Act were to be borne by the railway company: the 1888 Act, s
14. Nothing in the 1888 Act was to detract from the rights of existing shareholders under the
December 1873 contract (as recited in the 1874 Act, Sch: see above): the 1888 Act, s13.
Meanings contained within the 1874 Act and the Companies Clauses Consolidation Act 1845
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(a) to authorise the railway company to enter into contracts both with the
Secretary of State in Council and with third parties (including “the government of
any native state”) for the construction, equipping and working “of any railway or
part of a railway in India”, whether or not forming part of the company’s existing
undertaking;387

(b) to authorise the railway company to raise moneys by a variety of means,
including share and debenture issues;388 and

(c) to require the railway company to use all capital moneys raised under the
1888 Act only for the purposes authorised by that Act, although moneys obtained
from other sources (such as the Secretary of State or other governments) - which
were surplus to their original requirements - could also be applied for such
purposes.389

Status of the 1888 Act
35. The main purpose behind the 1888 Act was to provide additional contract-making
and finance-raising powers to the now amalgamated South Indian Railway
Company so that it could widen its operations.

were to apply within the 1888 Act, and parts of the Companies Clauses Acts 1863 and 1869
were to be taken as incorporated within the 1888 Act.
387
The 1888 Act, s 4. The contracting power was supplemented by ancillary power to “do all
such things as may be necessary or incidental” to the principal purpose: ibid. In the present
context India was defined as including not only the Queen’s territories but also “any territory in
the East Indies belonging to any native prince or state in alliance with Her Majesty or to any
European power”: ibid., s 3.
388
The 1888 Act, s 5. The methods of fundraising were: creation of new ordinary shares or
stock, and of preference shares or stock, and borrowing by way of mortgage, bond,
debentures or debenture stock. None of these methods could be adopted, however, without
the sanction of the Secretary of State. All debenture stock was to be issued in accordance
with the Indian Railway Companies Act 1868 (31 & 32 Vict. c.26) (now repealed) which
governed the raising of moneys by “guaranteed” Indian railway companies, and which - by the
1888 Act - was deemed to include the South Indian Railway Company. New share and
stockholders were entitled to the same rights as attached to previous issues which formed
part of the company’s capital: ibid., s 6, and - with sanction - the company could charge new
debenture stock upon the whole or any part of its undertaking (although where charged only
on part, that part was to be ring-fenced and separate accounts were to be maintained): ibid.,
ss 7, 9 and 10.
389
The 1888 Act, ss 8, 12.
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36. The 1888 Act was an integral part in the chain of legislation stretching from 1858
onwards.390 It was neither amended nor repealed by later legislation on Indian
railways.

37. The South Indian Railway Company was finally dissolved in 1948.

38. The 1888 Act is now spent and may be repealed in whole.

Extent
39. The 1888 Act related to the affairs of the South Indian Railway Company. The
amalgamated company operated across the south of India and in England (in
London).

40. The Act applied to Great Britain and to India (in the states of Tamil Nadu and
Kerala).

Consultation
41. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, and the relevant authorities in Scotland, Wales and
Northern Ireland have been consulted about the repeal proposals set out in this
note.

32-195-50
LAW/005/017/06
9 July 2007

390

The 1888 Act spoke of moneys raised by the railway company “by any of their Acts”: ibid.,
s 12. The 1874 Act had specifically kept alive the 1858 and 1860 Act powers (see above).
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MADRAS RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
16 & 17 Vict. c.xlvi (1853)
(Madras Railway)

The whole Act.

17 & 18 Vict. c.xxix (1854)
(Madras Railway Company)

The whole Act.

18 & 19 Vict. c.xl (1855)
(Madras Railway)

The whole Act.

Madras Railway Annuities Act 1908
(8 Edw.7 c.iii)

The whole Act.

Madras Railway Annuities Act 1922
The whole Act.
(12 & 13 Geo.5 c.vii)
___________________________________________________________________
Background
1. The first Madras Railway Company was established in 1845. After difficulties
getting started, the company was dissolved in 1847. Following a period of
additional groundwork and research, the company directors re-established the
company, and it was incorporated in England, by Act of Parliament, in 1853.

2. The company contracted with the Indian Government for a 4 to5% guaranteed
return on the funds needed to construct lines from Chennai (formerly Madras) to
Beypore (formerly Vaypura), and from Chennai to the existing Mumbai (formerly
Bombay) line. This amounted to a stretch of 820 miles. Construction began on
the first section of the company’s network in 1853. The first train ran along the
completed line from Chennai to Wallajah Road in 1856. Construction continued
and the Madras Railway network expanded significantly.

3. The contract of guarantee expired on 31 December 1907, and the Secretary of
State purchased the company’s lines. On 1 January 1908, the Madras Railway
Company was amalgamated with the Southern Mahratta Railway Company and
renamed the Madras and Southern Mahratta Railway. The government took full
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control of the railway in April 1944. All the contracts determined and the company
became an entirely state-owned enterprise.391

4. The Madras and Southern Mahratta Railway Company went into voluntary
liquidation in February 1950. A notice was published in the London Gazette.392

5. Five Acts relating to the Madras Railway Company were promoted over the
lifetime of the company:

Madras Railway Act 1853
Madras Railway Company Act 1854
Madras Railway Act 1855
Madras Railway Annuities Act 1908
Madras Railway Annuities Act 1922.

All five of these Acts are proposed for repeal in the following note.

16 & 17 Vict. c.xlvi (1853) (Madras Railway)
Purpose
6. In July 1852 (under a deed of settlement) the Madras Railway Company was
formally created in the City of London “for the purpose of acquiring and holding
lands in the East Indies and Great Britain, and making, acquiring, and working
one or more railway or railways in India” together with all such things as “might be
deemed advisable or desirable for efficiently carrying [the project] into effect”.393
To this end, the railway company was empowered to enter into contracts with
“Her Majesty’s Government in this country [Great Britain] or in India, or with the
Honourable East India Company” so that “one or more line or lines of railway”
could be constructed and maintained.394
391

For further information, see Ghosh, S. Railways in India – A Legend (2002) Jogemaya
Prokashani, Kolkata; Government of India Railway Board, History of Indian Railways
st
Constructed and In Progress corrected up to 31 March 1918 (1919) Government Central
Press, India.
392
The London Gazette, Issue 38837, 10 February 1950, page 737. The archives of the
Board of Trade contain records relating to the Madras Railway Company. The relevant
reference numbers are BT285/256 and BT41/415/2356.
393
Preamble to 16 & 17 Vict. c.xlvi (1853) (“the 1853 Act”) being “An Act for incorporating the
Madras Railway Company, and for other Purposes connected therewith”. The railway
company had previously been established in provisional form, with a number of individuals
subscribing to share capital to be held by two named trustees. The affairs of the formal
company were to be conducted by a board of directors.
394
The 1853 Act, preamble.
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7. By September 1852, the bulk of the shares had been subscribed, and the railway
company had been registered with the Registrar of Joint Stock Companies.395 In
December, the railway company contracted with the East India Company to
“make, construct, and maintain an experimental line of railway” commencing at
Madras (now Chennai) and working towards “the western coast of India”
(together with “all necessary and convenient extensions and branches”, plus
running stock and works).396 However, in order to carry into effect its “objects and
purposes”, the railway company needed to be statutorily incorporated and given
additional powers. To this end the 1853 Act was promoted and obtained.

8. The principal purposes behind the 1853 Act (in broad terms) were:

(a) to authorise the various proprietors of the railway company to form “one body
corporate” for the purpose of “making and constructing, working and maintaining”
the agreed railway undertaking;397

(b) to continue in effect the regulatory provisions of the 1852 deed of settlement
relating to the railway company, but subject to the variations made by the 1853
Act and certain provisions within the Companies Clauses Consolidation Act
1845398 (which were deemed to be incorporated within the 1853 Act);399

395

In accordance with 7 & 8 Vict. c.110 (1844) (subsequently repealed by Companies Act
1862, c.89).
396
The 1853 Act, preamble.
397
The 1853 Act, s 1. The incorporated company was to have perpetual succession and a
common seal, and was to be capable of conducting legal proceedings both in “the territories
now under the government of the East India Company as elsewhere”, and to hold land for its
purposes “in the said territories and in Great Britain”: ibid. All the property and documentation
of the former company were automatically to vest in the newly-formed railway company,
which also would become responsible for all existing liabilities: ibid., s 2.
398
8 & 9 Vict. c.16 (1845).
399
The 1853 Act, s 3. The preserved 1845 Act provisions related, amongst other things, to the
making of byelaws by the railway company (which were to be as enforceable in India as in
England: see the 1853 Act, s 5 on recovery of penalties), and the consolidation of company
shares into stock. Apart from these provisions, the 1845 Act was in the main to be disapplied
(excepting those provisions relating to promissory notes and bills of exchange, and the
auditing of accounts). The content of the deed of settlement could subsequently be varied
(with certain exceptions) by two consecutive extraordinary general meetings on a 2/3rds vote
of shareholders. Where notice had to be given to shareholders under “the said deed of
settlement or otherwise” it was to be sufficient to place an advertisement in any two daily
newspapers published in London or Middlesex: ibid., s 8.
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(c) to authorise an EGM of the railway company to appoint directors to serve for a
maximum term of five years;400 and

(d) to continue in effect all existing contracts and arrangements previously
entered into with the East India Company (and particularly the construction
contract of December 1852), which henceforward would be enforceable against
the incorporated railway company,401 and to empower the railway company to
enter into new contracts and arrangements with the East India Company “on
account of the Government of India” for the purposes of making, maintaining and
working “any railway or railways in India” and associated telegraphs, and of
providing various rights to the East India Company.402

Status of the 1853 Act
9. The 1853 Act was designed to provide both statutory incorporation for the
Madras Railway Company and powers for the railway company to create a viable
commercial undertaking. The Act was the first in a series of empowering statutes
spanning the period 1853 to 1922.

10. The 1853 Act has not been the subject of amendment or partial repeal.

11. The Madras and Southern Mahratta Railway Company (as successor to the
Madras Railway Company) was dissolved in 1950. The East India Company,
which had a significant stake in the railway company (before that passed to the
Secretary of State for India), ceased to function in 1874.

12. The 1853 Act is now spent and may be repealed in whole.

400

The 1853 Act, s 4, notwithstanding different provision made in the original deed of
settlement.
401
The 1853 Act, s 6.
402
The 1853 Act, s 7. The various rights to be vested in the East India Company included the
supervision and control of the railway company and of its works and proceedings both in
England and in India; the power to appoint an ex officio director to the board (with a right of
veto) and to influence the appointment of agents for the railway company “in India or
elsewhere”; the power of the East India Company to grant or lease land to the railway
company; and the right of the East India Company to purchase, or take a surrender of, the
whole or part of the railway undertaking “at any future period” (with a general provision for
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Extent
13. The 1853 Act related to the affairs of the newly formed Madras Railway Company
(and, to a lesser extent, the affairs of the East India Company). The railway
company operated in India and in Great Britain.

14. The Act applied to Great Britain and to India (in the states of Tamil Nadu and
Karnataka).403

17 & 18 Vict. c.xxix (1854) (Madras Railway Company)
Purpose
15. By 1854, the Madras Railway Company had embarked upon the construction
phase of the “experimental line”, at an estimated cost of £0.5 million (later revised
to £1 million). The railway company had already agreed with the East India
Company in August 1853 that the “experimental line” should be extended in the
direction of the western coast of India via Vellore, Vanaimbady, Salem and
Coimbatore, with branchlines running to Bangalore and to the foothills near
Ootacamund (now Udhagamandalam).404 More recently, the East India Company
had proposed the construction of “some other railway or railways from the city of
Madras or elsewhere in the East Indies”.405

16. In order to carry into effect these projects (and the objects of the railway
company), there was need for additional statutory power. To that end the
relatively short 1854 Act was promoted. The purposes of the Act were (in broad
terms) these:406

(a) to authorise the railway company to enter into contracts with the East India
Company, “on account of the Government of India”, for the extension of the

resolving disputes by arbitration in accordance with the Companies Clauses Consolidation
Act 1845).
403
This Act did not extend to Kerala (as did other Acts in this series) because, in 1853, the
line had not been laid into Kerala.
404
Preamble to 17 & 18 Vict. c.xxix (1854) (“the 1854 Act”) being “An Act to amend an Act,
intituled An Act for incorporating The Madras Railway Company, and for other Purposes
connected therewith.” The estimated cost of the now significantly-enhanced project was £3.5
million. £0.5 million of capital had already been raised by subscription to the original share
issue, and in September 1853 the board of the railway company had authorised the
increasing of its capital to £1 million by a further share issue.
405
The 1854 Act, preamble. Madras, situated on the eastern coast of India, is today known as
Chennai.
406
The 1854 Act was not to alter impliedly any provision in the 1852 deed of settlement or the
1853 Act of incorporation: the 1854 Act, s 5.
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experimental line to the western coast of India, the construction of branchlines to
Bangalore and to near Ootacamund, and the construction and maintenance of
“any other railway or railways in the East Indies” as may be expedient;407

(b) to authorise the railway company to increase its capital to an uncapped sum,
by the creation of additional £20 shares, so as to fund “the proposed or any
future contract or contracts” with the East India Company;408 and

(c) to extend the railway company’s secured borrowing power up to a figure not
exceeding one-third of the company’s subscribed capital.409

Status of the 1854 Act
17. The principal purpose of the 1854 Act was to extend the powers given to the
Madras Railway Company by the original deed of settlement (1852) and by the
1853 Act. Those powers related to the ability to contract, to increase share
capital, and to borrow. The 1854 Act was inextricably linked in its operation to
both of these earlier instruments.

18. The 1854 Act has not been the subject of amendment or partial repeal.

19. The Madras and Southern Mahratta Railway Company (as successor to the
Madras Railway Company) survived as an operational undertaking until it was
dissolved in 1950.

20. The 1854 Act is now spent and may be repealed in whole.

Extent
21. The 1854 Act related principally to the affairs of the Madras Railway Company.
The railway company operated in India (between Madras on the east coast and
Coimbatore in the west, reaching on to the west coast) and in Great Britain.

407

The 1854 Act, s 1. The project was to progress “either in one or more sections
respectively, and either by the route aforesaid, or by any other route that may be preferred
thereto”, and was to include “the making of surveys and other preliminary arrangements”: ibid.
408
The 1854 Act, s 2. The previous restriction on shareholders holding shares, or parts of
shares, jointly (laid down in the deed of settlement) was relaxed because of resulting
“inconvenience”, but the restriction on splitting shares into “fractional parts” was maintained:
ibid., s 3.
409
The 1854 Act, s 4. The original limit set by the deed of settlement was £100,000.
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22. The Act applied to Great Britain and to India (in the states of Tamil Nadu and
Karnataka).410

18 & 19 Vict. c.xl (1855) (Madras Railway)
Purpose
23. By June 1855, the Madras Railway Company and the East India Company were
almost ready to enter into a contract to extend the “experimental line” to the
western coast of India at an estimated cost of £3.5 million “or thereabouts”. The
whole of the original capital allocation of £0.5 million had been subscribed (and
more than £0.4 million paid up), and had been supplemented by an additional
share issue worth £0.5 million.

24. The railway company was faced with the problem of insufficient take-up of shares
in Great Britain, which was an obstacle to completing the railway and works “as
rapidly as possible” (an aspiration “of great public importance”).411 The company
needed to turn to the East Indies to raise working capital, but that fell outside its
statutory competence. The solution was promotion of a further Bill to secure the
power to issue and transfer shares and securities beyond Great Britain. The
purpose of the 1855 Act was (in broad terms):412

(a) to authorise the railway company’s directors to establish offices in India for the
issue, transfer and registration of shares and other securities, and to extend to
India all the powers contained in the 1852 deed of settlement, and the previous
Acts, relating to such transactions;413

410

This Act did not extend to Kerala (as did other Acts in this series) because, in 1854, the
line had not been laid into Kerala.
411
Preamble to 18 & 19 Vict. c.xl (1855) (Madras Railway) (“the 1855 Act”) being “An Act to
enable the Madras Railway Company to issue and register Shares and Securities in India,
and for other Purposes in relation to such Company”. The Queen’s Printers version of the
1855 Act describes it (in the page headings) as “The Madras Railway Act 1855”.
412
Section 10 of the 1855 Act made it clear that nothing in that Act was to be taken to amend
the 1852 deed of settlement, or either the 1853 or 1854 Acts, or previous powers given to
either company, “save so far as such provisions may be inconsistent”.
413
The 1855 Act, s 1. The directors were also empowered to make regulations to facilitate the
transaction process. The earlier powers referred to in section 1 related only to Great Britain.
By section 2 the directors were authorised to appoint officials to the India office or offices to
handle the shares issue (and to prepare an official seal for use in lieu of the common seal)
and to delegate to them all “necessary or expedient” powers for that purpose subject to
compliance with regulations relating to “conduct, government, and management”. Section 8 of
the Act relaxed the need for formal certification of annexing of the company seal where it was
affixed in accordance with a board resolution.
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(b) to require the directors to maintain in India various official registers for the
purpose of the registration and transfer of securities;414

(c) to authorise the directors to issue bonds (in England) and debentures (in
India) up to £1,000 each and paying interest of up to 5% p.a.;415 and

(d) to require that the interest payable by the East India Company on the capital
borrowed be financed from the railway company’s net profits, and that any
residue be paid as dividend to the shareholders.416

Status of the 1855 Act
25. The 1855 Act’s purpose was to provide the Madras Railway Company with
fundraising powers which would extend to India. The Act was designed to
operate in tandem with the two previous Acts of 1853 and 1854.

26. The 1855 Act has not been the subject of either partial repeal or amendment.

27. The Madras and Southern Mahratta Railway Company (as successor to the
Madras Railway Company) was dissolved in 1950.

28. The 1855 Act is now spent and may be repealed in whole.

Extent
29. The 1855 Act related principally to the affairs of the Madras Railway Company.
The railway company operated in India (between Madras - now Chennai - on the
East Coast and Coimbatore in the west, reaching on to the West Coast) and in
Great Britain.

414

The 1855 Act, s 3. The India registers were to include those relating to shareholders,
consolidated stock, transfers, mortgages and bonds, and debentures, and the entries were
“from time to time” to be copied to the “principal office” in London: ibid. Securities were only to
be registered at one office at a time, and they could be transferred between London and India
offices at the option of, and on notice by, the relevant holder: ibid., ss 4, 5. Section 6 set down
deeming provisions relating to the law (Indian or English) applicable to shareholdings.
415
The 1855 Act, s 7. The purpose of section 7 was to put beyond doubt the extent to which
the directors could issue debentures convertible into shares under the deed of settlement
provisions. The ceiling was the amount of the unpaid-up capital of the railway company, but
subject also to prior agreement with the East India Company.
416
The 1855 Act, s 9. The agreement with the East India Company had specified that, as
soon as the railway undertaking became profitable, the net profits would be applied towards
interest currently payable by the East India Company (which had been guaranteed at the rate
of 5% p.a. on the extension capital of £0.5 million).
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30. The Act applied to Great Britain and to India (in the states of Tamil Nadu,
Karnataka and Kerala).

Madras Railway Annuities Act 1908 (8 Edw.7 c.iii)
Purpose
31. In April 1907 (pursuant to a series of contractual powers stretching from 1852 to
1901), the Secretary of State in Council of India, as successor to the East India
Company,417 gave notice to the Madras Railway Company of his intention to
purchase the entire railway network.418 On 31 December 1907 the undertaking
and its assets passed to the Secretary of State, subject to “such debts and
liabilities as [had] been incurred by the company to His Majesty or the Secretary
of State or to any person or persons with the sanction of the Secretary of
State”.419 The Secretary of State was liable for payment of the purchase price
(just over £12.8 million), plus redemption of the debenture loans and interest.420

32. Prior to transfer, the railway company had established and administered various
funds.421 On the transfer the fund liabilities also passed to the Secretary of
State.422

33. Rather than pay out a lump sum for the railway purchase, the Secretary of State
opted to pay by annuity instalments (in accordance with provisions contained in a

417

The East India Company was formally dissolved in 1874. The Secretary of State in Council
of India took over responsibility for the company’s governmental actions in September 1858
pursuant to 21 & 22 Vict. c.106 (1858), being “An Act for the better Government of India”.
418
Including the telegraph system, all engines and carriages, and all plant and machinery.
The various contracts from 1852 to 1901 were listed in schedule C to the 1908 Act (see
below).
419
Preamble to the Madras Railway Annuities Act 1908 (8 Edw.7 c.iii) (“the 1908 Act”). “His
Majesty” in this context was King Edward 7. The short title of the 1908 Act was assigned by
section 1. The long title was given as “An Act to provide for the creation and management of
the Madras Railway Annuities and for other purposes”.
420
The various debentures were listed in schedule A to the 1908 Act and totalled in value
£2,144,800. Prior to transfer, the company (with moneys provided by the Secretary of State)
had paid off the debenture capital and interest falling due on 1 January 1908 (capital value
£134,700).
421
These funds were: the Madras Railway Provident Institution fund, the fine fund (from which
occasional charitable grants were made), an employees guarantee fund, and a contractors
security fund.
422
The 1908 Act, preamble.
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contract executed in January 1871). The final annuity payment was due to be
made on 1 April 1956.423

34. At the point of transfer it became “expedient” to make provision for the dissolution
of the railway company.424 The stock and transfer registers had already been
closed. The next step was to create a sinking fund so that stockholders could
exchange their stock for annuities, with the option of a sinking fund attached. In
order to validate the closing of registers, and to effect the transfer of stock and
the management of annuities, further parliamentary authority was required.425 To
this end, the 1908 Act was promoted.
35. The Act had the following purposes (put in broad terms):426

(a) to effect retrospective transfer of certain of the railway company’s assets
(from 31 December 1907) to the Secretary of State, and to terminate any right of
claim against the company under any contract relating to advances by the East
India Company or the Secretary of State in respect of interest on loan capital or
debentures;427

423

The 1908 Act, preamble. The annuity instalment payments were to be made twice-yearly,
starting in April 1908. The annuity was linked to the residue of a 99 year term which first
started running in 1857 (probably under a contract made in December 1855, and
supplemented in January 1871, pursuant to the 1853 Act, s 7: see above).
424
The 1908 Act, preamble.
425
The Secretary of State also wanted to purchase a portion of the newly-created railway
annuities using up to £1.5 million fully paid-up capital stock of the Madras and Southern
Mahratta Railway Co. Ltd., so as to help him meet “the sums which he became liable to pay
as aforesaid”: the 1908 Act, preamble.
426
The 1908 Act contained a general saving whereby no previous Acts in the series were to
be deemed amended or repealed unless expressly stated: the 1908 Act, s 74. The costs of
promoting and securing the Act were to be borne from the closing profits of the railway
company or (failing that) by the Secretary of State “out of the revenues of India”: ibid., s 75.
427
The 1908 Act, s 4. The assets included the four funds referred to above (which were to
continue being held in trust), and “the estate and interest of the [railway] company in their
leasehold premises at Broad Street Place in the city of London”, but excluded property
described in schedule B to the 1908 Act (which property was to “remain at the disposal of the
board”): ibid., ss 4, 5. On transfer of the various funds, the railway company’s liability for
contractual and other obligations was to cease (and it would instead pass to the Secretary of
State): ibid., s 6. Likewise, the Secretary of State would be required to indemnify the company
against all obligations flowing from the Broad Street Place leasehold premises and all debts
and liabilities previously incurred by the company with express sanction: ibid., s 9.
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(b) to provide for the termination of all contracts between the East India Company
or the Secretary of State and the railway company, excepting those relating to
“the creation issue and guarantee of debentures or to interest thereon”;428

(c) to provide for the Secretary of State taking over liability for the railway
company’s debenture payments (both the principal moneys and interest);429

(d) to authorise the creation by the Secretary of State of the annuity to purchase
the railway undertaking, in lieu of a lump sum payment of almost £12.82 million,
which annuity was to be paid to annuity trustees in London on a half-yearly basis
until April 1956;430

(e) to require the annuity trustees to divide the annuitants into two classes, so as
to facilitate the provision of a sinking fund which would produce a capital sum
maturing in April 1956;431 to require the annuity trustees half-yearly to make a
distribution of annuities to the Class A and Class B annuitants; and to establish
and contribute to the sinking fund (into which would be placed the Class B
deductions);432

428

The 1908 Act, s 7. The Secretary of State’s liability to pay the annuity was to be unaffected
by the passing of the Act.
429
The 1908 Act, s 8. Post-transfer costs and expenses incurred by the railway company in
making up the company accounts, and in paying off moneys due, were to “be treated as
working charges” and “dealt with accordingly”: ibid., s 10.
430
The 1908 Act, ss 11, 13. The purchase was made pursuant to the January 1871 contract.
The annuity was to be charged on ”the revenues of India in like manner as other liabilities
incurred on account of the government of India”: ibid., s 12, and the annuity trustees were to
hold the moneys “for the purpose of distribution” in due course to the former holders of “old
stock”: ibid., s 14. The names of the holders of “old stock” were to be transferred to the
registers of annuitants: ibid., s 16.
431
The 1908 Act, s 17. Class A annuitants were to be those who elected to receive their
annuities in full (without recourse to the sinking fund); Class B were those who opted (or who
had been deemed to opt) for annuities less a regular deduction to be contributed to the
sinking fund. Registers were to be maintained for each class of annuitant and, once
registered, annuitants could not ordinarily transfer between classes. However, if Class A
annuitants later paid over the arrears of sinking fund deductions plus compound interest
thereon, they could then transfer their holdings from Class A to Class B, although not vice
versa: ibid., ss 18, 24 and 25. Prior to issue of annuity certificates, the relevant certificates of
“old stock” had to be tendered for cancellation: ibid., s 19. Similarly, where transfer was made
from Class A to Class B, the Class A certificates had to be tendered and replaced: ibid., s 26.
All transfers had to “be by deed duly stamped”, and entered in a register of transfers: ibid., ss
29, 30. Sections 31-35, 44 laid down miscellaneous arrangements relating to transfers in
consequence of death, bankruptcy and marriage, to annuity holdings held in trust, and to
forged transfers.
432
The 1908 Act, ss 20, 21. The deduction by the annuity trustees was to be at the rate of
ths
52/240 of each annuity payment, and the accruing capital sum was to be invested by
“trustees of the sinking fund” in investments authorised under the Trustee Act 1893, or any
replacement legislation. The annuity trustees were required twice-yearly to publish in the
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(f) to require the sinking fund trustees to hold the fund in trust for the various
Class B beneficiaries and, on maturity, to realise and pay over the fund to the
annuity trustees for distribution amongst the beneficiaries;433

(g) to regulate the functioning of the annuity trustees (including a requirement to
appoint a secretary and other officers necessary to manage the annuities and
related matters),434 and of the meetings of annuitants;435
(h) to regulate the holding of stock by trustees of private trust funds;436

(i) to make provision for the handling of unclaimed stock and debenture interest,
and of unclaimed debenture principal (payable from moneys advanced by the
Secretary of State);437

(j) to authorise the Secretary of State to acquire old railway company stock or
annuities in exchange for “share capital stock of the Madras and Southern

London Gazette and in “at least one London daily newspaper” a statement of the moneys
invested: ibid., s 21.
433
The 1908 Act, ss 22, 23. The sinking fund trustees were entitled to deduct authorised
expenses from the receipts. If, when the annuity trustees had distributed the fund, any portion
should remain unclaimed, that portion was to be paid to the Secretary of State for him to hold
“subject to the claim of any person entitled thereto”: ibid., s 23 (which section was later
repealed by the Madras Railway Annuities Act 1922, s 2(2) - see below).
434
The 1908 Act, ss 28, 36-43. The provisions covered annuity trustees’ appointment,
qualification, meetings and minutes. By section 60 (and as later amended by the Madras
Railway Annuities Act 1922, s 3), the annuity trustees were authorised to make half-yearly
deductions from the annuity distribution to cover their management expenses.
435
The 1908 Act, ss 45-55. Meetings of annuitants were to be convened at least annually,
preceded by public advertisement (and held with a quorum of three). Voting rights were to be
dependent upon the size of individual holdings, and provision was made for proxy voting.
436
The 1908 Act, ss 56-59. In essence, private trustees were able to accept and hold
annuities in lieu of railway company stock as authorised investments (and on similar terms),
but the annuity trustees were not to “be bound or be at liberty to take notice of” anything
relating to the private trust: ibid., s 58.
437
The 1908 Act, s 62. These various amounts were to be paid over to the Secretary of State,
to be held by him pending valid claims: ibid., s 65. Likewise, in respect of unclaimed stock, the
Secretary of State was entitled to suspend payment of the annuities to the annuity trustees;
and where previous annuity payments remained unclaimed for 10 years, or by July 1956, the
annuity trustees were required to pay over the amounts to the Secretary of State (less the
percentage due to the Class B sinking fund). Once the sinking fund matured, the Secretary of
State would be entitled to a part of it in proportion to the Class B annuities he then held: ibid.,
s 63. Sections 64-68 of the Act laid down arrangements for the Secretary of State to
indemnify the annuity trustees in respect of the suspended payments, for the establishing of
valid claims and revival of annuity payments, and for court intervention in cases of doubt.
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Mahratta Railway Company Limited” and, in the case of Class B annuities, to
withhold contributions to the sinking fund;438 and

(k) on formal dissolution of the railway company, to require the board to distribute
any surplus closing profits, and the balance on the “separate fund account”, to
the then registered stockholders (after deduction of authorised expenses).439

Status of the 1908 Act
36. The 1908 Act formed the continuation of a series of Acts, starting in 1853,
relating to the Madras Railway Company. It was a fairly complicated piece of
legislation designed to pave the way for the railway company’s demise, and for
the smooth transfer of assets to the then government of India.

37. The 1908 Act was an integral link in the legislative chain, although it neither
amended nor repealed any of the earlier railway Acts. However, the 1908 Act
itself was subject to minor alteration by the Madras Railway Annuities Act 1922
(see below): section 23 (post-distribution of the sinking fund) was repealed, and
section 60 (deduction by annuity trustees of management expenses) was
amended.

38. The Madras and Southern Mahratta Railway Company (as successor to the
Madras Railway Company) was dissolved in 1950.

39. The 1908 Act is now spent and may be repealed in whole.

Extent
40. The 1908 Act related principally to the affairs of the Madras Railway Company.
That company operated in India (across the southern peninsula, between the
east and west coasts) and in Great Britain.

41. The Act applied to Great Britain and to India (in the states of Tamil Nadu,
Karnataka and Kerala).

438

The 1908 Act, ss 69-71. If the Secretary of State were to choose to withhold contributions
he would not then to be entitled to any share of the matured fund in 1956.
439
The 1908 Act, s 72. The “separate fund account” was to be frozen in accordance with
schedule B to the 1908 Act. By section 73 the company was to be deemed to “be dissolved”
formally once the distributions had been made or, at latest, by 30 June 1909 (pending which
event the board would remain in being).
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Madras Railway Annuities Act 1922 (12 & 13 Geo.5 c.vii)
Purpose
42. By 1922, the Secretary of State in Council of India had created, as part of the
purchase arrangement (in respect of the Madras Railway Company and its
railway undertaking), an annuity of almost £553,400 “charged on the revenues of
India”.440 That annuity was payable to annuity trustees, by half-yearly instalments,
from 1908 until 1956.441

43. Pursuant to the 1908 Act a separate “sinking fund” had also been established,
held by sinking fund trustees. Those trustees were required, in or about April
1956, to realise and pay to the annuity trustees the proceeds of their matured
fund, which would be divided and distributed by the annuity trustees to the then
registered Class B annuitants. Although the 1908 Act had made provision for the
reimbursement of the sinking fund trustees’ management expenses, it had failed
to make similar provision to reimburse the annuity trustees for their expenses in
administering the distribution process and winding up the trust.442

44. In order to make adjustments to the earlier arrangements, the annuitants
authorised the annuity trustees to promote what became the (very short) 1922
Act.443 That Act had the following two purposes:

(a) to require the sinking fund trustees, in April 1956, to realise and transfer their
accumulated fund to the annuity trustees, who were to apportion the moneys
between the then registered Class B annuitants (and who were to be entitled to

440

Preamble to the Madras Railway Annuities Act 1922 (12 & 13 Geo.5 c.vii) (“the 1922 Act”),
being “An Act to amend the Madras Railway Annuities Act 1908”. The Act’s short title was
assigned by section 1, and the Acts of 1908 (“the principal Act”) and 1922 were capable of
being cited together as “the Madras Railway Annuities Acts 1908 and 1922”.
441
The annuity fund was to be distributed regularly pro rata to the annuitants who had been
the owners of the railway company’s “old stock”: the 1922 Act, preamble. The annuitants had
been divided into two classes - Class A and Class B. Class B annuitants were also entitled to
share eventually in the proceeds of a separate “sinking fund” which had been created by
deduction from their annuity payments.
442
The 1922 Act, preamble. The 1908 Act had made provision for the annuity trustees to be
remunerated for “the payment and management of the said annuities” (the remuneration
formula for which also needed adjusting), but had not made any provision for this end-stage
process.
443
The cost of obtaining the Act was to be borne by the “contingent fund” (standing at just
under £4,720 invested in War Stock), which had been formed under the 1908 Act, s72(d) from
surplus profits and other property: the 1922 Act, preamble and s 4.
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deduct from the fund “all costs charges and expenses incurred” by them in the
distribution and winding-up process);444 and

(b) to amend the monetary formula (set out in the 1908 Act) for calculation of the
annuity trustees’ expenses of management.445

Status of the 1922 Act
45. The 1922 Act was the last in the series of Acts relating to the Madras Railway
Company and its operations. It was inextricably linked to the 1908 Act (which laid
down the scheme for transfer of the undertaking and dissolution of the company),
and simply effected detailed changes to the mechanisms in the earlier Act. The
two Acts were to be read as one.

46. The Madras and Southern Mahratta Railway Company (as successor to the
Madras Railway Company) was formally dissolved in 1950.

47. The 1922 Act is now spent and may be repealed in whole.

Extent
48. The 1922 Act related principally to the affairs of the Madras Railway Company.
That company operated in India (across the southern peninsula, between the
east and west coasts) and in Great Britain.

49. The Act applied to Great Britain and to India (in the states of Tamil Nadu,
Karnataka and Kerala).

Consultation
50. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, and the relevant authorities in Scotland, Wales and
444

The 1922 Act, s 2. The section included two provisos: (a) that the Secretary of State
should not be entitled to share in the annuities distribution, and (b) that, if at the date of
distribution there should be portions of the fund unclaimed, the annuity trustees should pay
those portions to the Secretary of State to hold pending valid claims. The effect of these
various provisions rendered section 23 of the 1908 Act nugatory and, accordingly, by the
1922 Act, s 2(2) the original provision was repealed.
445
The 1922 Act, s 3. The section deleted nine words in the 1908 Act, s 60 and substituted a
revised formula which (in essence) doubled the remuneration deduction from ½% to 1%.
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Northern Ireland have been consulted about the repeal proposals set out in this
note.

32-195-50
LAW/005/017/06
9 July 2007
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Southern Railway, Thanking you. Photograph courtesy of Ben Adamson

Chennai station. Photograph courtesy of Ben Adamson.
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OUDE RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Oude Railway Act 1858
The whole Act.
(21 & 22 Vict. c.lxxxiii)
___________________________________________________________________
Background
1. The Oude Railway Company was incorporated in England by Act of Parliament in
1858, with the intention that it would be responsible for constructing a line running
between Lucknow and Kanpur (formerly Cawnpore). The state of Oude was
suffering from the after-effects of the Sepoy Rebellion in 1857 and, whilst it was
obvious that the transport and communication systems needed updating, it was
extremely difficult for private companies to attract investment to fulfil this goal.

2. The Oude Railway Company, also known as the Avadh Railway Company, was
badly affected by the wars in the state. The company had failed to secure a
guarantee of assistance from the Indian government by the time of its
incorporation, but by the early 1860s it had carried out a number of surveys of the
necessary land, with the approval and support of the Indian government. Around
1861-62, the company had become one of the first victims of British political
difficulties with the guarantee system. Concern was being voiced loudly in
Parliament about railway companies relying on governmental assistance and not
continuing to seek private investment. There was a move to stop further
guarantees being awarded and to halt existing guarantees. The Oude Railway
Company was ordered to postpone its works and to repay, with interest, all
moneys that had been loaned.446

3. It is not clear what happened to the company, but it is likely that it collapsed and
was formally dissolved shortly thereafter. The archives of the Board of Trade
contain records indicating that the company has been dissolved.447 The railway
company is no longer registered at Companies House as an active company, nor
are there any indications that it remains in existence. The line between Lucknow
and Kanpur was built in 1867 by the Indian Branch Railway Company, which later
446

For further information see Chand, T. P. The Administration of Avadh (1971)
Vishwavidyalaya Prakashan, Varanasi; Mehta, N. B. Indian Railways: Rates and Regulations
P S King & Son, London.
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became the Oudh and Rohilkhand Railway Company. Neither of these
companies had any connection to the Oude Railway Company.

4. One Act relating to the Oude Railway Company was promoted over the lifetime of
the company:

Oude Railway Act 1858.

This Act is proposed for repeal in the following note.

Oude Railway Act 1858 (21 & 22 Vict. c.lxxxiii)
Purpose
5. In December 1856 the Oude Railway Company Limited was formed initially as a
joint stock company, with its registered office based in England.448 The objects of
the limited liability railway company were (according to the memorandum of
association) “to construct and work one or more railways with telegraphs in the
territory of Oude and other parts of India, and for all other purposes connected
therewith”.449

6. The railway company’s nominal capital was made up of 50,000 £20 shares. By
1858, “the greater part” of the share capital had been subscribed, and the
company had opened negotiations with the East India Company to construct a
main railway link between Cawnpore (today Kanpur) to Lucknow, with branches
to “other places” in both Oude and the wider East Indies.450 In order better to
regulate the railway company’s functioning, and to empower it to execute the
construction contracts, the company needed to reconstitute itself through
statutory incorporation. To this end the railway company sought and obtained the
1858 Act.451

7. The main purposes behind the 1858 Act were these:
447

The records reside at the National Archives, under reference number BT31/217/673.
The company was formed in accordance with the Joint Stock Companies Act 1856 (c.47).
449
Preamble to the Oude Railway Act 1858 (21 & 22 Vict. c.lxxxiii) (“the 1858 Act”), being “An
Act to incorporate and regulate ‘The Oude Railway Company;’ to enable the Company to
construct and maintain Railways in the East Indies, and to enter into Contracts with the East
India Company; and for other Purposes”. The short title of the Act was assigned by section 1.
450
The 1858 Act, preamble. In this context the East India Company was acting “on behalf of
the government of India”: ibid.
451
The costs relating to the obtaining of the 1858 Act were to be borne by the new railway
company: the 1858 Act, s 43.
448
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(a) to wind up the original railway company (which was immediately to “cease to
exist”) and to reform it as a statutory body corporate, having “perpetual
succession” in England, all territories governed by the East India Company and
“in all other places”;452

(b) to provide for the transfer to the new company of all land, property and
contractual rights and obligations,453 and for the continuing validity of all share
documentation and all company byelaws and resolutions;454
(c) to provide for the continuity of officer-service within the new company;455

(d) to provide for the raising of capital by the new company (initially fixed with a
ceiling of £1 million),456 and its borrowing on mortgage or bond;457
(e) to regulate the holding of meetings and the appointment of directors;458

452

The 1858 Act, ss 3-5. The new company would have a common seal and power to hold
land. The original shareholders were automatically to become shareholders in the new
company. The provisions of the Companies Clauses Consolidation Act 1845 (8 & 9 Vict. c.16)
were to form part of the 1858 Act, and their operation would extend across India as well as
England. The objects of the railway company were “the constructing, maintaining, and
working of such railways and branches, with or without telegraphs, in the territory of Oude and
in any other parts of India, as [the company] may from time to time determine, and all other
matters necessary or incident thereto”: the 1858 Act, s 39.
453
The 1858 Act, ss 6-9. All property transferred remained subject to any pre-existing
“charges and liabilities”; and the 1858 Act did not abate any legal proceedings or rights of
action generally which may have been in train or have accrued pre-transfer: ibid.
454
The 1858 Act, ss 10, 11.
455
The 1858 Act, ss 12, 13. Company officers in the employ of the original railway company
were obliged to ensure that all moneys and documents were transferred to the new company,
and were themselves to have continuity of employment terms and conditions in the new
company (and be liable to the same “penalties, obligations, and regulations” as previously
applied to them and their sureties): ibid.
456
The 1858 Act, ss 14-18. Shareholders in the original railway company were to have their
shareholdings transferred to the new company on an equal basis. The new company was to
have the ability to raise its initial capital from £1 million to £3 million by issuing additional £20
shares (which all was to be treated as “general capital”): ibid., s 17. Shares could be issued
as “guaranteed shares” where the interest payable on them was underwritten by the East
India Company: ibid., s 18.
457
The 1858 Act, s 19. The borrowing was to be subject to the 1845 Companies Act, and was
rd
not to exceed 1/3 of the subscribed capital which had been raised by guaranteed shares.
458
The 1858 Act, ss 20-27. The railway company’s general meetings were to be held twice
yearly at the company’s principal office (and “corporate domicile”) which was to be based in
London (presumably the City) or in Westminster. The original company’s directors were to
form the new board (with a maximum of twelve, and a minimum of six, directors, and a
quorum of three) and each director was to hold shares to the value of £1,000 and was to be
remunerated from the company’s funds.
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(f) to “facilitate the issue, transfer, and transmission of [the company’s] shares,
stock, and securities” by, amongst other things, establishing an India office “at
such place as [the directors] shall think fit” (and appointing staff to it), making
regulations governing such transactions, preparing an “official seal” for the India
office (to authenticate share certificates), establishing various “Indian” registers
which were to be maintained,459 and providing for the transfer of registered
shares and stock between company offices;460 and
(g) to empower the railway company to purchase and hold land in England,461
and to enter into contracts with the East India Company (on behalf of the
government of India) for the purpose of constructing, maintaining and working
railways and telegraphs.462

Status of the 1858 Act
8. The 1858 Act was a stand-alone piece of legislation. Its purpose was to effect the
transformation of the Oude Railway Company from a joint stock company to a
statutory corporation, and to imbue that new body with power to raise capital, to
undertake contract-based construction works, and to operate a railway
undertaking in conjunction with the government of India.

9. The 1858 Act hinted that ultimately the railway undertaking would pass from the
railway company to the Indian government (whether as the East India Company
or in some other guise). In fact, this appears never to have come about. The
company was ordered to stop its construction works and to return all the money it
459

Relating to shareholders, consolidated stock, transfers, mortgages and bonds. The various
registers were to be copied “from time to time” to the London office, and their entries were to
follow the pattern of “the corresponding books in England”: the 1858 Act, ss 31, 32.
460
The 1858 Act, ss 28-37. Sections 36 and 37 provided that, in order to determine the
relevant law affecting particular shares or securities, all shares and securities would be
deemed to be held in England unless specifically registered at the Indian office. Certified copy
entries from the registers would be self-producing evidence in court proceedings. Sections 41
and 42 provided for the making of statutory declarations, and the recovery of penalties for
byelaw breaches, in India (broadly replicating the position in England).
461
Not exceeding ¼ acre, for the purpose of building company offices.
462
The 1858 Act, ss 38, 40. The various contracts were to provide to the East India Company
rights relating to “tolls, receipts, and profits” (including their application), to supervision and
regulation of the railway company and its works both in England and “elsewhere”, to the
appointment of an ex officio director and regulation of the board’s powers, to the appointment
and regulation of agents in India “or elsewhere”, and to payment to the East India Company of
the whole or part of the railway company’s subscribed capital; all leading to “the eventual or
contingent transfer” to the East India Company of all or part of the railway undertaking by
“surrender or sale”: ibid., s 40. All such contracts were to include provision for arbitrated

136

had been given. Another company constructed the line sometime later. No further
Acts were sought in connection with this particular railway undertaking; that in
itself may be an indicator of the fortunes of the railway company. The 1858 Act
was neither amended nor repealed.

10. The Oude Railway Company was probably dissolved between 1862 and 1867.
The East India Company was dissolved in 1874.

11. The 1858 Act is now spent and may be repealed in whole.

Extent
12. The 1858 Act related to the affairs of the Oude Railway Company. That company
operated in India (in the northern British territory) and in England (in London).

13. The Act applied to Great Britain and to India (in the state of Uttar Pradesh).
Consultation
14. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, and the relevant authorities in Scotland, Wales and
Northern Ireland have been consulted about the repeal proposals set out in this
note.

32-195-50
LAW/005/017/06
9 July 2007

dispute resolution, either specifically or by reference to the Companies Clauses Consolidation
Act 1845.
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SCINDE RAILWAY COMPANY
___________________________________________________________________
Reference

Extent of repeal or revocation

___________________________________________________________________
Scinde Railway Act 1857
(20 & 21 Vict. c.clx)

The whole Act.

Scinde Railway Company’s
Amalgamation Act 1869
(32 & 33 Vict. c.lxxx)

The whole Act.

Scinde, Punjaub and Delhi
The whole Act.
Railway Purchase Act 1886
(49 & 50 Vict. c.xlii)
___________________________________________________________________
Background
1. The Scinde Railway Company was first established by deed of settlement in
March 1855 and incorporated by Act of Parliament in July 1855. The company
contracted with the Government of India to construct a line between Karachi
(formerly Kurraches) and Kotree. The company was granted a 5% return on
investment up to a maximum of £1 million in order to build the 120-mile line.

2. Work commenced in April 1858 and the line opened in May 1861. The company
was involved in a number of additional railway line projects, as well as the
establishment of a steam flotilla on the river Indus, after an Act of 1857 which
granted it the opportunity to extend its operations.

3. In 1870, the Scinde Railway Company was amalgamated with the Scinde and
Punjaub Railway Company and renamed the Sind, Punjaub and Delhi Railway. In
1886, the contracts expired and responsibility for the railway was transferred
entirely to the Indian government. The government merged the Sind, Punjaub
and Delhi Railway with other smaller state-owned railways to create the North
State Western Railway.463

4. It is not clear what happened to the company after the transfer of its undertakings
to the Indian government; it is likely that it was dissolved. The archives of the
Board of Trade contain records relating to the company, although nothing
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indicating its dissolution.464 The company is no longer registered at Companies
House as an active company, nor are there any indications that it remains in
existence.

5. Four Acts relating to the Scinde Railway Company were promoted over the
lifetime of the company:

Scinde Railway Act 1855
Scinde Railway Act 1857
Scinde Railway Company’s Amalgamation Act 1869
Scinde, Punjaub and Delhi Railway Purchase Act 1886.

The 1855 Act was repealed by the 1857 Act. The remaining three Acts are
proposed for repeal in the following note.

Scinde Railway Act 1857 (20 & 21 Vict. c.clx)
Purpose
6. The Scinde Railway Company was “provisionally formed” in the City of London,
during March 1855, for the purpose of constructing railways in India.465 The
company was authorised to acquire and hold lands “in the East Indies and Great
Britain” and to build and operate one or more railways, starting with a line running
from Kurrachee (a seaport, now called Karachi in Pakistan) to Hydrabad (now
Hyderabad).466

463

For further information see Ghosh, S. Railways in India – A Legend (2002) Jogemaya
Prokashani, Kolkata; Malik, M. K. B. on behalf of the Railway Board, Government of Pakistan,
Hundred Years of Pakistan Railways (1962) Oxford University Press, Pakistan.
464
The records reside at the National Archives, under reference number BT41/620/3389.
They throw no light on the maturing of the sinking fund set up under the legislation.
465
Preamble to the Scinde Railway Act 1855 (18 & 19 Vict. c.cxv) (“the 1855 Act”), being “An
Act for incorporating the Scinde Railway Company, and for other Purposes connected
therewith”. The short title of the 1855 Act had been assigned by section 1. The 1855 Act was,
subject to certain savings, wholly repealed two years later by the Scinde Railway Act 1857, s
5 (see below). The initial formation of the railway company had been by deed of settlement,
and the company was first registered as a joint stock company in accordance with the Joint
Stock Companies Acts 1844 (7 & 8 Vict. cc.110, 111) (later repealed by the Companies Act
1862, c.89).
466
The 1855 Act, preamble. Both Kurrachee and Hydrabad were in “the Province of Scinde”.
The company was also empowered to work coal, iron and other ore mines in the East Indies
and, from the raw materials, to manufacture products for the railway and for sale (where
surplus to requirements), using “works, furnaces, forges, smelting houses, and gasworks”:
ibid.
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7. In July 1855, negotiations were in progress between the railway company and the
East India Company for the construction of the first line in Scinde, but before an
agreement could be concluded the railway company needed statutory
incorporation and additional powers. To this end, the company sought what was
to become the 1855 Act.467 The purpose of that Act (put broadly) was:

(a) to incorporate the Scinde Railway Company (so that it could construct and
operate railways in India, including extensions and branches, in concert with the
East India Company) with perpetual succession and the ability to acquire and
hold lands both in India and in England;468

(b) to vest automatically in the new railway company all the property and
documentation belonging to its predecessor company, and to transfer both the
benefits and liabilities under all existing contracts (and all rights of action) to the
new company;469

(c) to authorise the new company to enter into arrangements with the East India
Company (the latter acting for the government of India) for the construction,
maintenance and working of railways and telegraphs in India, which
arrangements would provide a raft of rights to the East India Company relating,
for example, to the use of “tolls, receipts, and profits”, to rights of supervision and
control over the railway company and its affairs both in England and elsewhere,
to the appointment of an ex officio director with a right of veto and of agents, and
to “the surrender or sale to the East India Company, or to any other person or
persons, of the said railway or railways or any part thereof … at any future
period”;470

467

The 1855 Act, s 20 provided that the costs of obtaining the legislation were to be paid by
the railway company.
468
The 1855 Act, s 3. By section 5, the new company was to continue to be regulated by the
1855 deed of settlement, except insofar as its provisions were varied by the 1855 Act or by
the Companies Clauses Consolidation Act 1845 (8 & 9 Vict. c.16), relating, for example, to
byelaws, share consolidation, and enforcement of payment of calls, and was to cease to be
governed (at least in the main) by the provisions of the Joint Stock Companies legislation.
The deed of settlement was capable of being altered by EGMs of the company’s proprietors.
469
The 1855 Act, s 4.
470
The 1855 Act, s 6. The power vested in the railway company extended to “the making of
surveys and other preliminary arrangements for any railway or railways in India” even though
no contract then existed for the making of such railways: ibid. At the end of the list of
“facilities, rights, and advantages” afforded to the East India Company was a specific power
given to both parties to enter into agreement for “the eventual or contingent transfer of the
[undertakings of the railway company] or any part thereof to the East India Company”. The
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(d) to authorise the railway company to increase its capital by issuing additional
£20 shares, and to issue debentures convertible into shares;471

(e) to permit the company’s board to establish offices in India for the issue,
transfer and registration of shares and other securities, and to make regulations
for, and to appoint staff (with delegated powers) to handle, such transactions;472

(f) to maintain various registers at the Indian office (or offices) relating to share
and security transactions, and “from time to time” to copy the register entries to
the railway company’s “principal office” in England;473 and
(g) to make provision for certain ancillary matters.474

8. The 1855 Act was repealed (albeit with savings) fairly shortly after it was
enacted. The Scinde Railway Act 1857475 provided that:

power to enter into contracts included the power “to vary and alter such contracts,
agreements, and arrangements” and to enter into new ones: ibid.
471
The 1855 Act, ss 7, 8. The debentures could be issued ”in England or elsewhere, or in
India” in amounts varying from £20 to £1,000 each, bearing interest to a maximum of 5% p.a.:
ibid., s 8. The East India Company had agreed to guarantee interest at variable rates (up to
5% p.a.) on a proportion of the capital raised, in exchange for which the railway company
would repay the interest as soon as net profits were available from the railway operation.
Section 19 of the 1855 Act required the net profits to be divided in a manner which gave
priority to the repayments, and then provided for the residue to be distributed proportionately
amongst the various “shareholders entitled to dividend”.
472
The 1855 Act, ss 9, 10. All the powers in the original deed of settlement relating to
transactions in Great Britain were, subject to consistency, to apply equally to such
transactions in India: ibid., s 9. The Indian office or offices were to be provided with an official
seal to be used “in lieu of the common seal of the company”: ibid., s 10. Appointed staff were
to be subject to such regulations relating to their conduct as the board thought fit.
Subsequently an office was established at Lahore: see the preamble to the 1886 Act
(discussed below).
473
The 1855 Act, s 11. The registers were to cover shareholders, consolidated stock (if
applicable), transfers, mortgages and bonds, and debentures. No stock or security was to be
registered at more than one office at any time, and transfers were to be made on the written
notice of the security-holder to the relevant office: ibid., ss 12, 13. For the purpose of
ascertaining the laws affecting any particular shares, the location of the relevant register was
deemed to determine the jurisdiction (Great Britain or India): ibid., s 14.
474
The 1855 Act, ss 15-18. These miscellaneous matters included: relaxation of the
formalities for annexing the company seal, extension of the terms of office for original
directors (up to 5 years), and recovery of byelaw penalties in India.
475
20 & 21 Vict. c.clx (1857) (“the 1857 Act”), being “An Act for authorizing the Scinde
Railway Company to extend their Operations, and for regulating the Capital of the Company;
and for other Purposes”. The short title of the 1857 Act was assigned for citation purposes by
section 1, and various terms were defined in sections 2-4. In particular, “India” was defined as
meaning and “includ[ing] the territories now and from time to time hereafter under the
government of the East India Company”: ibid., s 2, and “superior courts” included “Her
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On the passing of this [1857] Act, but subject to the provisions thereof, the
recited Deed of Settlement [of March 1855] is by this Act annulled, and the
recited [1855] Act is by this Act repealed.476

9. Under the 1855 Act and the deed of settlement, the railway company’s capital
had an initial ceiling (fixed at £750,000, to be raised by the issue of £20 shares),
but with power vested in the company to increase the capital “by such an amount
as might be deemed necessary” through a new share issue.477 In December 1855
the railway company had agreed with the East India Company that the former
would construct and open a line from Kurrachee to Hyderabad on the river Indus
(today in Pakistan), on land to be provided by the latter, and that the railway
company would lodge with the East India Company the construction moneys,
which would be drawn upon as the need arose. On completion of “the Scinde
Railway”, the line would be leased by the East India Company to the railway
company for a term of 99 years (expiring in 1954, although terminable before that
date). During this period the East India Company would pay interest (at 5% p.a.)
on the moneys lodged with it.

10. By 1857, preliminary surveys had been undertaken, and construction was about
to commence. The railway company had raised £500,000 capital. It was also
negotiating with the East India Company to build a second line from Mooltan
(now Multan) to Lahore and Umritsir (now Amritsar) (“the Punjaub Railway”), and
to put in place a steam boat connection on the Indus river (“the Indus Steam
Flotilla”) between Hyderabad and Mooltan.478

11. In order to achieve these projects, and to regulate the company’s capital, the
railway company needed additional statutory powers (which would both
supersede the 1855 Act and deed, and re-enact some of the earlier powers,
albeit in amended form). To this end the railway company promoted what was to

Majesty’s Supreme Courts of Judicature at the several presidencies in India respectively, and
the courts of the East India Company”: ibid., s 3.
476
The 1857 Act, s 5. Savings provisions were then specifically incorporated in the
succeeding twelve sections (ss 6-17), prefaced in each case by the words “Notwithstanding
the annulling of the Deed of Settlement and the repeal of the recited [1855] Act,”.
477
The 1857 Act, preamble. The “necessary” amount appeared to be uncapped.
478
The 1857 Act, preamble.
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become the 1857 Act.479 The principal purposes of the 1857 Act were (put
broadly) these:

(a) to ensure that the railway company remained incorporated, with all the
attributes that entailed, including the ability to hold land lands both in England (up
to 2 acres) and in India (unlimited), to work various railways, to build and employ
“steam boats and other vessels”, to work mineral mines and operate ancillary
manufacturing works,480 and to retain all its legally-held property (both moveable
and immovable);481

(b) to provide a general saving for all rights, liabilities and actions incurred under
previous authorisations, including: all contracts, acquisitions and securities
issued;482 all share certification and dealings;483 all legal proceedings by or
against the railway company;484 all existing obligations to pay share subscriptions
and to honour debts;485 all binding meeting and board resolutions;486 and various
other issues;487

(c) to authorise the railway company to enter into contracts with the East India
Company for a range of matters, including: the construction and operating of the
Scinde and the Punjaub Railways (or “any other railway or railways in India”) and
related works; the provision of “steam boats and other vessels”; the acquisition of
land; the securing of guarantees of interest on capital from, and the granting of
significant rights to, the East India Company; and the selling “at any future period”
(either to the East India Company or to any other body) of the railway

479

The expenses incurred in promoting the 1857 Act were to be borne by the railway
company, and were to be funded in equal portions from the accounts of the three projects (the
Scinde railway, the Punjaub railway and the Indus steam flotilla): the 1857 Act, s 71.
480
The 1857 Act, s 6.
481
The 1857 Act, s 7. The railway company was also to have a company seal “for use in India
in lieu of the common seal of the company”, and to make regulations for its affixing: ibid., s
18.
482
The 1857 Act, ss 8, 9. The previous authorisation was derived from the deed of settlement
(March 1855) and the 1855 Act (July 1855); the principal contract, made prior to the passing
of the 1857 Act, was that with the East India Company (December 1855).
483
The 1857 Act, s 10.
484
The 1857 Act, s 11.
485
The 1857 Act, ss 12, 13.
486
The 1857 Act, s 14.
487
The 1857 Act, ss 15-17. These savings included the making of all railway company books
self-producing as evidence in court; the continuing in employment (and of the terms of
employment) of all company office-holders; and the saving - by way of transitional provision of all acts, rights and liabilities relating to company officers and staff, and to all shareholders,
who were based in India, “until the due publication of this [1857] Act in India”.
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undertaking, “the winding-up of the affairs of the company, and the distribution of
the net assets of the company”;488

(d) to authorise the railway company to raise additional general capital by the
creation of new shares for its various enterprises (including those sanctioned by
the East India Company),489 and to issue those shares under seal and in
distinctive form;490

(e) to require the railway company to keep separate capital and revenue
accounts for each of its development projects;491

(f) to authorise the railway company to borrow on bond, in connection with the
two railway and the flotilla projects, up to a set ceiling;492

(g) to regulate shareholders’ meetings, the appointment of directors and auditor,
and the functioning of company committees;493
488

The 1857 Act, ss 19-21. Section 19 of the 1857 Act laid down 19 different contract-related
matters. In addition to the power to wind itself up, the railway company was empowered to
effect a merger of the whole or part of its operation with any other railway undertaking: ibid., s
19(18). The railway company and the East India Company were authorised to effect
additional contracts as the need arose, varying previous contractual arrangements (and
provision was made generally for dispute resolution by arbitration in accordance with the
Companies Clauses Consolidation Act 1845): ibid., ss 20, 21.
489
The 1857 Act, ss 23-31. The railway company’s capital allocation in 1857 stood at
£500,000, “raised for the purposes of the Scinde Railway”: ibid., s 23. The first tranche of
additional share capital raised was to be applied towards the Punjaub railway and the Indus
Steam Flotilla operations: ibid., s 26. The shares (and the share capital) were to be
categorised by the project for which money was being raised: Scinde railway, Punjaub
railway, the Indus flotilla, and such other project “as the East India Company from time to time
[may] sanction”: ibid., s 27. New shares were to be offered to, and apportioned amongst, the
existing shareholders (who held shares “at a premium”), who were to be given a finite time
within which to accept the issue (failing which, the shares were then to be offered elsewhere):
ibid., ss 28-31.
490
The 1857 Act, ss 32, 33. Notices of call made on shares would be sufficient if made in
England or in India, dependant upon their place of registration: ibid., s 34. Net revenue of the
company “applicable to dividends” was to be distributed rateably across those shareholders
who were entitled to it: ibid., s 36.
491
The 1857 Act, s 35. The accounts were to be submitted, as often as required, “to the
supervision of” the East India Company. The railway company’s management expenses were
to be fairly appropriated across the various accounts.
492
The 1857 Act, ss 37, 38 and 41. The ceiling was one-third of the capital subscribed at the
relevant time. The railway company was specifically disempowered from borrowing on
mortgage. Bonds issued in England or in India were to carry the company seal, were to
indicate the undertaking to which they related, and were to give the bondholders rights of
claim only against the assets of the particular undertaking. By section 40, share capital and
bond borrowings were to be applied only for the specific purposes for which they were raised.
493
The 1857 Act, ss 42-57. Ordinary general meetings of shareholders were to be held twiceyearly, with a quorum of 15 shareholders; extraordinary general meetings could be held on a
special requisition. Shareholders were to have one vote per 100 shares held, but were
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(h) to authorise the railway company to establish share and bond issuing and
registration offices in India;494 and
(i) to provide for miscellaneous matters.495

Status of the 1857 Act
12. The 1857 Act superseded the 1855 Act and the railway company’s source
document, the deed of settlement. The Act repealed the earlier legislation,
incorporated savings provisions, and re-enacted some of the previous provisions
in a broader format so that the railway company could proceed with three
development projects rather than the sole project envisaged at the outset. In
particular, the reconfigured operation allowed the railway company to raise
considerably more working capital, subject to control by the East India Company.

13. The Scinde Railway Company later amalgamated to form the Scinde, Punjaub
and Delhi Railway Company, and eventually the combined operation vested in
the Secretary of State in Council of India (leaving the company to be formally
dissolved - which probably occurred in or about 1886).

14. The 1857 Act is now spent and may be repealed in whole.

Extent

restricted to voting on questions relating to the specific “undertaking” (ie. the project) for which
they held shares: ibid., ss 47, 48. Directors were not to exceed 12 in all (with a quorum of
three), and were each to have a minimum holding of 500 shares. The original directors were
entitled to continue in office until retirement. The railway company was authorised to appoint
committees and individuals to act on its behalf (with delegated powers and indemnification)
“in India, or elsewhere” in connection with its various operations, subject to the company’s
regulation: ibid., ss 54-57.
494
The 1857 Act, ss 59-65. The office or offices were to maintain separate and locationidentified registers of shareholders, transfers, consolidated stock holders, and of bonds (and
no share or bond was to be registered at more than one office). Shares and bonds could be
transferred on notice between England and India. Duplicate books (not themselves registers)
could be kept of the entries on the Indian registers. The location of shares and bonds for
jurisdictional purposes was to be determined by the location of the relevant register.
495
The 1857 Act, ss 66-70. These matters included the giving of public notice by
advertisement in “a London daily morning paper” and the London Gazette, and in a
newspaper “published and commonly circulated in the presidency of Bombay”: ibid., s 66, 67;
the need for railway company byelaws to be consistent with “the laws of that part of India
where they are to have effect” and to be approved by such authority as the East India
Company should determine: ibid., s 68; and certain administration of justice arrangements.
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15. The 1857 Act related principally to the affairs of the Scinde Railway Company,
which was responsible for the construction and operation of the Scinde railway
and the Punjaub railway. The company operated in British India (in the north-west
territory and in the Bombay presidency) and in England (in London).

16. The Act applied to Great Britain and to what today are the nations of Pakistan
and India (in the state of Punjab).

Scinde Railway Company’s Amalgamation Act 1869 (32 & 33 Vict. c.lxxx)
Purpose
17. In February 1859, the Scinde Railway Company had contracted with the
Secretary of State in Council of India (as successor to the East India Company in
its governmental role)496 to establish and operate the Indus steam flotilla, subject
to terms and conditions which were similar to those in the December 1855
contract relating to the Scinde railway, and which included eventual sale.497 In
March 1859, the same parties entered into a contract whereby the railway
company would construct and maintain the Punjaub railway, again on like terms
and conditions.498 As with the Scinde railway499 and the Indus steam flotilla
operation, provision was made for the surrender and sale of the Punjaub railway
to the Secretary of State.500
496

The Secretary of State had only recently taken over the governmental functions of the East
India Company pursuant to the provisions of the Government of India Act 1858 (21 & 22 Vict.
c.106).
497
See preamble to the Scinde Railway Company’s Amalgamation Act 1869 (32 & 33 Vict.
c.lxxx) (“the 1869 Act”), being “An Act for authorizing the Scinde Railway Company to
amalgamate their several undertakings, and to make further agreements with the Secretary of
State in Council of India; and for other purposes”. The short title to the 1869 Act was assigned
by section 1. The various terms and conditions related, amongst other things, to the
guarantee by the Secretary of State of interest payable on capital lodged with him; application
of the net receipts of the railway company; and the ultimate “surrender by the company of and
… the purchase by the Secretary of State in Council of the Indus Steam Flotilla” (the
purchase price for which would be “determined according to the mean market value in
London of Indus Steam Flotilla shares” over the three year period immediately prior to
acquisition): ibid., preamble. The acquisition was to occur in 1884 (25 years on) or in 1909 (50
years on). Under the 1859 contract, the Secretary of State was to grant the railway company
a lease for the relevant landholding for up to 99 years, until 1958 (although with provision to
determine sooner): see preamble to the 1886 Act (discussed below).
498
This Punjaub railway would run from, or near from, Mooltan to, or near to, Lahore and
Umritsir, and the requisite land would be leased to the railway company by the Secretary of
State for 99 years (unless previously determined) until 1958: see preamble to the 1886 Act
(discussed below).
499
See the 1857 Act, s 19(15) (discussed above) on the “surrendering or selling at any future
period” of the two railways in whole or in part.
500
The 1869 Act, preamble. The surrender and sale were to occur in the same years (1884 or
1909) as the steam flotilla transfer. Valuation of the undertaking was to proceed on an
identical basis.
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18. In June 1863, the parties entered into a further contract whereby the railway
company would build a third railway line (“the Delhi railway”), this time running
from Umritsir (now Amritsar) to Delhi (or nearby). The terms and conditions were
similar to its predecessors (and, more particularly, the Scinde railway contract of
1855), and again provided for sale and transfer to the Secretary of State, under
the valuation formula, but with the option deferred until either 1888 (25 years
later) or 1913 (50 years later).501

19. By 1869, the railway company had raised capital (by the issue of stocks and
shares) and borrowed on debentures and bonds for the three ventures, and had
“constructed and opened for traffic” parts of the four undertakings.502 The railway
company had now reached the point where it was “expedient to amalgamate their
said separate undertakings or any two or more thereof for the time being into one
united undertaking”.503 This, and various ancillary steps, required further statutory
authority.504 The purposes underpinning the 1869 Act were:

(a) to authorise the railway company (with the sanction of the Secretary of State
and the approval of the shareholders) to amalgamate its separate operational
holdings into one or more “united undertaking[s]”;505
501

The 1869 Act, preamble. The 25 and 50 years respectively, for exercise of the purchase
option, ran now from 1863. The obligation to grant a lease of the requisite land on completion
of the works ran for 99 years until 1962: see preamble to the 1886 Act (discussed below).
502
The 1869 Act, preamble. The capital moneys had been paid across, first, to the East India
Company and, later, to the Secretary of State in Council of India. Some of the debentureholdings were convertible into shareholdings. Various leases had been granted to the railway
company in respect of “the railways, works, and premises”: ibid.
503
The 1869 Act, preamble. The railway company needed new powers to enter into additional
agreements with the Secretary of State and to change the name of the company. These
powers, and the 1869 Act generally, were not to derogate from any powers previously
conferred on the railway company by the 1857 Act (see above), nor to affect any provisions
contained in the various “indentures of contract”: the 1869 Act, s 30.
504
The costs incurred in promoting and obtaining the 1869 Act were to be borne by the
railway company and, subject to direction by the Secretary of State, apportioned between the
four operational accounts (for the Scinde, the Punjaub and the Delhi railways, and the Indus
steam flotilla): the 1869 Act, s 32.
505
The 1869 Act, s 5. Amalgamation could only take place when the shareholders for each
existing undertaking had agreed the scheme of amalgamation at special general meetings:
ibid., ss 6, 7. Each new “united undertaking” (and its share issue) was to bear the name
approved by the railway company directors: ibid., s 13, and the company shareholders were
permitted in special general meeting to change the name of the company (as if under the
Companies Clauses Act 1863): ibid., s 27. Henceforward “any new railways or other works in
India” for which the railway company was contractually responsible were (if so agreed) to fall
within the aegis either of one of the new undertakings or of an existing undertaking: ibid., s
14; and all revenue which would have been received by the company for its former separate
undertakings was to be credited to the relevant united undertaking: ibid., s 15.
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(b) to regulate the holding of shares in the railway company,506 to regulate the
holding and raising of capital,507 and to authorise the issuing of “consolidated
stock”;508

(c) to authorise borrowing by the railway company on bond (but not on mortgage)
up to a fixed ceiling;509

(d) to authorise the railway company to enter into contracts with the Secretary of
State for various additional purposes relating to the united undertakings;510

(e) to authorise the railway company to issue debenture stock for any united
undertaking;511 and
(f) to make provision for certain miscellaneous matters.512
506

The 1869 Act, ss 8-10 and 16. On amalgamation, all existing shares in the various
undertakings were to become shares in the relevant united undertaking (and all shareholding
rights and liabilities were to be preserved, including any trusts under which they may have
been held); and shareholders were to be entitled, on application, to receive fresh share
certificates. For the purpose of qualification as director or auditor, the new shares in a united
undertaking were deemed to be in the same class (and to comply with the provisions of the
1857 Act: for which, see above). However, directors were required to hold not less than
£1,000 worth of shares “in the aggregate of all the classes” (and auditors not less than £500
worth): ibid., s 10. The minimum number of auditors to be appointed was to be two: ibid., s 29.
507
The 1869 Act, ss 11, 12. From amalgamation, all capital held for the separate
undertakings was to be applied for the purposes of the relevant part of any united
undertaking. The railway company was empowered to raise “additional capital” for each
united undertaking by a new share issue, subject to that capital being “necessary” and to
sanction from the Secretary of State (which might be granted on terms): ibid., s 12. The new
shares were to carry dividend rights, “but without prejudice to the rights of existing
shareholders”: ibid., s 18.
508
The 1869 Act, s 17. Consolidated stock could be issued in lieu of shares which were
issuable under the 1857 or the 1869 Acts. First refusal to take up the issue of shares or stock
for a united undertaking was to be offered to existing shareholders: ibid., s 19.
509
rd
The 1869 Act, s 20. The ceiling was set at 1/3 of the capital for each undertaking (of
which 50% should have been paid up), and liability was to be ring-fenced to the particular
united undertaking.
510
The 1869 Act, s 21. The eight delineated purposes were additional to those already
authorised under the 1855 and 1857 Acts (for which, see above. By 1869 the 1855 Act had
been repealed, but actions taken under it were saved). The purposes included: substituting
new contracts for old; constructing new railways, works or flotillas; obtaining interest
guarantees on share capital; and the “surrendering or selling at any future period to the
Secretary of State”, or to any other persons, of the railway operation (or part of it), followed by
winding-up of the company and distributing of the net assets: ibid. The Secretary of State’s
power of purchase in the 1869 Act was to supersede similar powers relating to the separate
undertakings contained in earlier contracts: ibid., s 23.
511
The 1869 Act, s 26. This power was to be exercised in accordance with, and construed
with, an 1868 Act (31 & 32 Vict. c.26, now repealed) which related to Indian railway
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Status of the 1869 Act
20. The principal purpose behind the 1869 Act was to facilitate the amalgamation and
consolidation of the Scinde Railway Company’s various operations in a way
which did not detract from the powers previously granted in 1857. The long-term
aim remained the purchase of the undertakings by the Secretary of State (on
behalf of the government of India).

21. The 1869 Act was to be read in conjunction with the 1857 Act, and (like the 1857
Act) has not been the subject of amendment or of partial repeal.

22. In 1886, the assets of the combined railway company vested in the Secretary of
State in Council of India, and the railway company was probably formally
dissolved in or about that year.

23. The 1869 Act is now spent and may be repealed in whole.

Extent
24. The 1869 Act related principally to the affairs of the Scinde, Punjaub and Delhi
Railway Company, which was responsible for the construction and operation of
the three railway undertakings and an inter-linking river flotilla. The company
operated in British India (in the north-west territory, surrounding Lahore, and in
the Bombay presidency) and in England (in London).

25. The Act applied to Great Britain and to what today are the nations of Pakistan
and India (in the states of Punjab and Haryana).

Scinde, Punjaub and Delhi Railway Purchase Act 1886 (49 & 50 Vict. c.xlii)
Purpose
26. Following enactment of the 1869 Act, a special general meeting of shareholders
(held at Bishopsgate Street in London) resolved in May 1870 to amalgamate the
separate transport undertakings with effect from July of that year, and to change

companies raising money by debenture stock. Debentures issued prior to amalgamation were
to be converted into shares of the new united undertakings: ibid., s 25.
512
The 1869 Act, ss 22, 24, 28 and 31. Existing arrangements for the guarantee of interest on
share capital, and for repayments, were specifically protected (supported by separate
accounting arrangements) by section 24. Other matters included the temporary closing of
transfer registers (ibid., s 28), and interest and dividend payment restrictions (s 31).
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the name of the railway company to the Scinde, Punjaub and Delhi Railway
Company.513

27. The amalgamation was prefaced by a series of changes to the contractual
arrangements already in place between the railway company and the Secretary
of State. In particular, the June 1870 contract provided that the Secretary of State
could “give notice to the company, in London and at Lahore, of his intention to
purchase on behalf of Her Majesty, for the purposes of the Government of India”
the various railways, flotilla, works and all the plant (including rolling stock) and
infrastructure,514 which option would become operable at break points of 25 and
50 years within the life of the new 99 year lease.

28. Under the previous contractual arrangements, on such purchase the Secretary of
State was required to pay a lump sum “out of the revenues of India” reflecting the
“mean market value in London” of the aggregate of the railway company’s shares
and capital stock, and to indemnify the company against all previously sanctioned
liabilities. Under the new contract the Secretary of State was entitled to opt to pay
the purchase price by annuity rather than by a “gross sum of money”, spread
across the remainder of the 99 year term and payable in twice-yearly
instalments.515

29. By 1886, the amalgamated railway company had constructed the whole railway
network (which it was now working) and the steam flotilla operation (which it had
ceased to work). The total capital raised by the company stood at just over £11
million (held mainly through capital stock), and the company no longer owed any
513

Preamble to the Scinde, Punjaub and Delhi Railway Purchase Act 1886 (49 & 50 Vict.
c.xlii) (“the 1886 Act”), being “An Act to provide for the vesting of the undertaking of the
Scinde, Punjaub and Delhi Railway Company in the Secretary of State in Council of India;
and for other purposes”. The short title to the Act was assigned by section 1. The
amalgamation scheme (and, more particularly, consequential modifications to the existing
contractual arrangements) required the sanction of the Secretary of State before becoming
effective. Approval was given by contract made between the parties in June 1870 (which
contract recited the various capital amounts raised by share issue and by loan for each of the
undertakings). That contract also rationalised the various leasehold arrangements (for the
three railways and the steam flotilla), so that the single 99 year lease would run from January
1860 (thus expiring in 1959, unless previously determined).
514
The 1886 Act, preamble. The relevant clauses in the contracts from 1855 to 1863 were
superseded by the new contract provisions. On purchase, all leased lands would “revert to
and become the property of Her Majesty, for the purposes of the Government of India”: ibid.
The railway company would also be required to sell “any lands in Great Britain” held by it for
operational purposes, and to pass the net proceeds to the Secretary of State.
515
The 1886 Act, preamble. The 1870 contract (as recited in the preamble) set out a formula
for calculation of the applicable rate of interest.
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moneys “on debentures, bonds, or other securities”.516 In March 1885, the
Secretary of State had given notice of his intention to purchase the whole railway
and flotilla undertaking from December of that year, using an annuity expiring in
1959 (at a valuation figure of approximately £14 million).

30. The next steps were to create a sinking fund (for such shareholders who wanted
to exchange their holdings for annuities with a sinking fund attached), to establish
arrangements for annuity management and for pension payments to certain
company employees, to make contingency provision relating to current legal
proceedings, to provide for certain residuary property which was not to pass to
the Secretary of State,517 and to make provision for the “widows’ orphan and
benevolent fund” (set up for company employees in India), all of which required
additional statutory authority. To this end, the railway company promoted the
1886 Act518 which, in broad terms, was designed:

(a) to require the transfer to, and the vesting in, the Secretary of State in
December 1885, of the undertaking and property of the railway company
(together with a transfer of all debts and liabilities incurred with the sanction of the
East India Company or the Secretary of State), on the basis that the Secretary of
State would cease to have any claim against the company in respect of previous
interest advances, principal payments and the like;519

(b) to declare that the £571,828 14s annuity created by the Secretary of State
(pursuant to the 1870 contract), and expiring on 31 December 1958, should have
“all the incidents of personal estate”,520 and that it was to be payable from “the
revenues of India, in like manner as other liabilities incurred on account of the
Government of India”;521
516

The 1886 Act, preamble.
This property consisted of monetary items, particularised in Schedule 1 to the 1886 Act.
518
See above. The costs incurred in obtaining the 1886 Act were to be paid out of any surplus
profits made by the railway company during 1885 and, failing that, by the Secretary of State
“out of the revenues of India”: the 1886 Act, s 55.
519
The 1886 Act, s 3. The transfer of property specifically excluded the property detailed in
Schedule 1 to the 1886 Act. The railway company’s revenue accounts were to be “finally
settled” in accordance with the 1870 contract (see above) “as soon as may be” and, once
closed, all contracts made between the railway company and the Secretary of State (or his
predecessor the East India Company) were deemed to “be at an end”, and the Secretary of
State was obliged “to indemnify the company against all such debts and liabilities” as may
have been incurred previously with sanction: ibid., ss 4, 5.
520
The 1886 Act, s 6. The annuity (payable half-yearly) was in substitution for a lump sum
payment of just over £14 million.
521
The 1886 Act, s 7.
517
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(c) to prescribe the manner of payment and distribution (including apportionment)
of the annuity;522

(d) to create a sinking fund, and to take the necessary preliminary steps
(involving the division of the annuity-holders into two classes, A and B, the latter
annuitants having opted to receive their payments net of deductions towards the
fund);523
(e) to make provision for the holding and management of the annuities;524

(f) to require the payment of pensions to certain salaried employees “by way of
compensation for the loss of [their] office” on a scale commensurate with length
of service;525

522

The 1886 Act, ss 8-11. The final payment was due on 1 January 1959, at the completion of
the residue of the original 99 year term, and all instalments were to be paid to “the Bank [of
England] in London” for the sole purpose of distribution (and expressly were not liable to
attachment for any pre-existing debt). All registers of shares and stock in both London and
Lahore were to be closed during June 1886, and the Bank was then to prepare registers of
annuitants, ascertain the amount of annuity due to each transferring shareholder, and finally
re-register those shareholders as annuitants.
523
The 1886 Act, ss 12-15. In default of opting, annuitants would be placed in Class B.
Separate registers of annuitants were then to be established: “the Scinde, Punjaub and Delhi
Railway Register of Annuitants class A” and likewise for class B, and certificates of respective
holdings were to be issued (at which point the original shares or stock were cancelled).
Subsequent transfers were permitted, but not between classes. The sinking fund (in the form
of its investments) was to be held in trust for the qualified annuitants by the Bank of England:
ibid., s 22.
524
The 1886 Act, ss 16-35. These sections covered such matters as: the holding of annuities
as part of trust funds or settlements; the half-yearly payment of annuities (subject to the
authorised deductions); the making, and investing in various public institutions, of annuity
deductions for the sinking fund (and the regular publication of statements of investment); the
eventual division of “the moneys representing the accumulations of the sinking fund” to the
then existing (in 1959) class B annuitants, and the holding by the Secretary of State of any
undistributed moneys pending legitimate claims; the management of the annuities (including
deduction of management expenses calculated by reference to a statutory formula); and
various ancillary matters relating to payments and to transfers. The Secretary of State was to
hold any moneys in the railway company’s hands which represented unclaimed interest,
dividends, or surplus profits on shares, stock and debentures; to indemnify the company
against any claims arising thereon; and not to pay annuities in respect of such unclaimed
shares or stock (but subject to continuation of the payments relating to the sinking fund and
the pensions): ibid., ss 38, 39. Where the Secretary of State’s obligation to pay unclaimed
annuities was suspended, he was still bound to indemnify the Bank and to hold such moneys
pending valid claims (which, on being made out, revived his obligation to pay the annuity
portion): ibid., ss 40-42. Any disputes relating to claims were to be resolved by application to
the High Court: ibid., ss 42, 44.
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(g) to provide for the railway company being “finally and completely wound up
and dissolved”;526 and
(h) to cater for various ancillary matters.527

Status of the 1886 Act
31. The principal purpose behind the 1886 Act was (as its short title implies) to lay
the ground for the acquisition by the Secretary of State of the amalgamated
railway company’s undertaking on behalf of the government of India. In so doing,
it made provision for the creation of a sinking fund and for the eventual
dissolution of the corporate body.

32. The 1886 Act was the last in a series of three statutes governing the railway
company’s operation and its dealings with the Secretary of State. The Act was
later neither amended nor repealed in part.

33. The Scinde, Punjaub and Delhi Railway Company was probably eventually
dissolved in or about 1886.

34. The 1886 Act is now spent and may be repealed in whole.

525

The 1886 Act, ss 36, 37 and Sch 2 (which listed eight named employees). The payment of
pensions was to be funded by deduction from the Secretary of State’s half-yearly annuity
portions prior to distribution to the class annuitants.
526
The 1886 Act, s 54. In the context of this note, this is a key section. Once the railway
company’s surplus profits and scheduled property had been distributed (in accordance with
section 53 of the 1886 Act: see below), the directors were required to certify that fact to the
Board of Trade, today the Department of Trade and Industry. The company was then deemed
to be dissolved as at the date of certification (although prior to that date, even though the
company had been acquired by the Secretary of State, the directors remained fully
empowered to conduct the company’s affairs and to effect the winding-up).
527
The 1886 Act, ss 43, 45-53. The various matters included: authorising of the Secretary of
State to exchange annuities for India stock; the Secretary of State’s obligation to continue
making contributions to the sinking fund and to the pension fund, notwithstanding redemption
of annuities held by him; the obligation on the Bank to make further annuity deductions so as
to create a “suspense account” to fund the outcome of legal proceedings on-going between
(a) the partly-paid shareholders and (b) the railway company and its stockholders; the transfer
from the railway company to the Secretary of State of the “special trust for a clergy
endowment fund” (ibid., s 51 and Sch 1 Pt 2); the transfer from the Secretary of State to the
company of the widows, orphan and benevolent fund for immediate distribution; and the
realisation, and distribution to entitled shareholders, of the company’s surplus profits and its
remaining assets (ibid., s 53 and Sch 1).
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Extent
35. The 1886 Act related to the affairs of the amalgamated Scinde, Punjaub and
Delhi Railway Company. That company operated in British India (in the northwest territory, surrounding Lahore, and in the Bombay presidency) and in
England (in London).

36. The Act applied to Great Britain and to what today are Pakistan and India (in the
states of Punjab and Haryana).

Consultation
37. HM Treasury, the Foreign and Commonwealth Office, the Department for
International Development, the Department for Business, Enterprise and
Regulatory Reform, Companies House, the Bank of England, the High
Commission of India, the High Commission of Pakistan, and the relevant
authorities in Scotland, Wales and Northern Ireland have been consulted about
the repeal proposals set out in this note.
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