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In tﬁe Supreme Court
of Newfoundland.

petween Newfoundland . Banking &

Trust Corporation, Limited, Plaintif

and The Reid Newfoundland Com-

pany, Ltds Mines & Forests (New-
fonndland) Limite

land Power & Paper Company, Lim-

ited, Defendant.

JURGMENT OF MR. JUSTICE KENT.
(Continued.)

On the same day, Mr. Reid again
wrote to Mr. Thompson a supplement-
ary letter on the same subject in
which he says:

“Relative to our letter of even date.
We appreciate your interest in this
matter and it is understood that if a
satisfactory investment” of capital is
secured and paid in, that you are able
to receive as your return,

(1) 25% of Cashereceived and

(2) 259% of the Common Stock re-

ceived, issued in connection with
the new investment of capital
proposed.”

Mr. Thompson went to London abgut |
the second week in:April, 1919, prin- |
cipally on behalf of the Canadian Gov-
srnment as Mr. Reid kmew. He was ;
kept busy with official. business, but
managed to give some time
Reid's affairs. In view of the difficul-
Yes in which the Reid Company found
itself, Mr. Reid was anxious to ac- |
complish his .purpose as quickly as
possible. In June he sent Mr. W.
Hamar Greenwood, who had been as-
sociated with Mr. Thompson in Canada
over to London to assist Mr. Thompson
with his work and to keep Mr. Reid
2formed of any progress that might
Je made. Shortly after he arrived in
Greenwood- met Major
John A. MacDonald who was then con-

nected with the War Office and was,’

shortly afterwards - demobilised. He
introduced Major MacDonald to  Mr.
Thompson and through him, Mr.
Thompson got in touch with some Bel-
gian Capitalists with whom he held
some fruitlegps negotiations for the |
disposal of the timber lands and water
powers in the Gander River Valley. :
Major MacDonald, through Messrs.
Thompson and Greenwood learned of

the mission entrusted to them by Mr. !

Reid and his Companies. Major Mac-
Donald had intended, on his demobilis-
ation, to undertake as a business, the
Acquisition of undeyeloped lands such
18 were owned by thé Reid Company |
and prepare them for sale. His in-

lention had bheen to organize a private ;

tompany through which his business

would he conducted. He explained his |

and Newfound.}

o

purpose in this respect to Mr. Thomp-
son and they agreed that such an or-

carrying out the Reid Company’'s pur-
noses in regard to its properties. Then
ccq&ngly, with Mr. Greenwood, or-
;anized a Company which was regis-
tered‘ under the English Companies

Ove eas Trading Trust Co., Ltd.”
which later they “changed into the
“Newfoundland Banking & Trust Co.,
Ltd.,”—the Plaintiff in this action.
.The objects of this Company were to '
acquire and prepare undeveloped pro-
perties and sell them to larger com-
panies to be promoted by it and to act
as agents and other like purposes.
The Company was controlled by
Messrs. MacDonald, Thompson and
Greenwood; under the articles of the
association they became its first Di-

1 rectors and were given an option \to

call for the allotment at par to each

years from its formation of twenty-

to- Mr. |

five thousand ordinary shares of a
nominal capital of one hundred thou-
,sand ordinary shares as a return for
i services rendered. The objects of the
Company were general, but it was de-
| cided to devote its ser¥ices at first ex-
' clusively to handling the Reid pro-
perties which had been tentatively of-
| fered to them by Mr. Thompson bé-
,fore the Company was registered.

In August, 1919, Mr. Thompson was
imade a Director of the Reid Co. He
‘thonght the properties could best Be
{ handled through the néwly created
.Trust He accordingly wrote to Major
{MacDonald, September 12th, 1919, be-
fore the Trust was formed, but after
{its formation had been decided upon,
:a letter in which he saysi “I am duly

'authorized by Mr. H. D:-Reid, Presid-"

ent of the Reid-Newfoundland Co., St.
John’s, Newfoundland, to state that he
,is in a position to offer or negotiate
: for the sale of the following proper-
,ties’>~ He then enumerates the Hum-
ber and the Gander Valley properties,
,and some coal and some mineral pro-
pemes and proceeds: “Both Mr. Reid
and I realize that you and your friends
are forming a syndicate with a view
ito the development of some of the
above properties and on the under-
'standing that Mr. Reid gives or pro-
icures for your syndicate the option to
,acquire the same. In view of these
facts I _am authorized by him to state
.that immediately fhe Syndicate is
formed, he will enter into negotia-
tions with it with a view to its acquisi-
tion of any of the said properties on
'the most favourable terms possible
and that both he and I will use our

It has saved me'.v
many, many dol-

larsl” ¢

Hsr eothusiasm over
Sunser inspired a wo-
maninHalifax towrite
us the letter from
which we quote in the
heading. A
. Like her, you too
can save dress money if
you use Sunset. Your

old or faded blouses, gcnd;tbe .

the garmenits w&
And all at M

ganization would be helpful to them in-

inder the name of the “Home and

of them or ‘their nominees within two -

belt endeavours to tncllitp.ta the carry-
ing through of such acquisition and
will in every possible way within our
power assist the Syndicate in develop-
ing the properties in thé most advant-
ageous way. In particular we will use
olur best endeavours to assist the syn-
dicate-in every possible way.

“In the meantime, neither Mr. Reid
|nor I will deal with the properties in
{any way with any other party without
tﬂnt giving to your syndicate a rea-

. sonable -opportunity of coming to
terms.”

This letter was the result of pre-
vious, discussions between Messrs.
'rhompson MacDonald and Greenwood
o,nd as, I think, the principal induce-
ment to the formation of the Trust
Company at that particular time and
to the decision of the Trust to devote
itself exclusively, at first, to the Reid
Company’s properties. It has not been
proved that at this time Mr. Reid knew
of the projected formation of the
Trust, or of the existence of this let-
ter of Mr. Thompson’s, yet, it is clear
from. the evidence that the proposals
made in it might well have been con-
sidered by him to be within the au-
thority given him by Mr. Reid. It was
a cautious letter. It brought Mr. Reid
under no definite obligation to the
Trust but left everything open to be
settled with his concurrence after the
Trust had been formed. If Mr. Reld
did not theéen know the objects and
personnel of the Trust, he certainly
became aware of them very shortly
afterwards and accepted them as facts
in all his ;subsequent dealings and re-
lations with the Trust. ‘Mr. Reid at
this time was anxious to secure the
exclusive services of Mr. Thompson
for his Company. On September 7th
he wrote: Mr. Thompson saying: “You
will duly receive the Secretary’s no-
tice of your appointment as a Director
of the Company. I hope the time will
not be long distant till you are free to
give your whole time to the Company’s
interests.” Mr. Thompson replied on
September 27th:

“My idea in not immediately accept-
ing your offer of being closely identi-
fled and associated with the activities
.in Newfoundland was largely because
I saw the necessity of linking up over
| here with the people whe would be in-
clined to go to work and develop some
of the industries in question. In order
to do this, as you know, I will have
‘a stronig French connection through
General Brutinel. In addition to this,
an old personal friend of Greenwood’s,
iMajor J. A. MacDonald, formerly of
! Poronto, who has had fifteen' years’
experience in financial operations in
London and finding money for devel-
opment propositions before the year
of the war, and during the war, he was
in charge of all the aliens and neu-
trals visiting this country and their
movement in different parts of Eu-
rope; he had 3,000 Secret Service men
under him, and had autocratic charge

{pose of developing just such projects
_|as you have.

jfices in
|Loddon, W.C.

: onmotthu letter, ir[l!dd M

of all ports in England. This gave
him a wonderful connection with the
leading men of the coumtry, and in
order to crystallize his situation, he
has organized a Company-for the pur- -

It has been r red
as “The Home & Overseas t &
Trading Company,” and has ‘taken of-
'k House, Amxidel Street,

“Through him and others we have
got in touch with a number of people
to whom the different projects are at-
tractive 1 thefr own individual line.’
His camm ‘would secure informa-
tion and get the different ‘projects up
to & point where a &"W syn-

ous water powers—some 100 in

number. Thesé reports are conm-
tained in two volumes herewith.

These reports and engineer-

ing ‘work entailed, I am told, an

expenditure of $100,000

“The 'features of this undertaking
are the linking up of the best pro-
cess and the most suitable water pow-
er and selected plant site. When a
conclusion has been arrived at as to
the most economic process, and a fin-
ancial. schems worked out and pow-
er ‘and site selected, an option can
be securcd upon these, but it would
be of no service at the present/time to
secure an option en bloc of all the
water powers and avallable sites.”

As regards the Gander River pro-
perty he says: —

“Pulp Lands—The lll'lt area we
have opened negotiations upon were
ot Gander River, an area of about
586,000 acres according to maps, plans
and reports herewith, and the price
asked by the Vendor is $1.50 per acre.

“Reported to contain 309,000,000
feet of merchantable timber and
3,380,000 cords of pulp wood.

“An option upon this property
is Thereby given at the above-
named price.”

The price here mentioned was fixed
by Mr. Reid in a letter to Mr. Thomp-
son in Canada, written on the 17th
day of March, 1919... Mr. Thompson
concludes his letter, saying:—

“This clearly indicates the attitude

" MIr. Reid and in addition to the op-

15 on the properties as above grant-

ed, it is hardly wise to grant you op-
tions on terms and prices on the other
properties: until the individyal pro-
posals are more. crystallized and a
better idea of their value arrived at.
Options will, however, be granted you
when you are opensto negotiate.”

The policy contemplated at this time

was to give the Trust options on them
sephrately. Under, thls policy, no ques-
tion can arisé as to whether the Trust
was the Agent of the Reid Company
or not, or as to whether or pot it was
entitled to remuneration. Several
propetties were offered to it on fixed
terms or on terms to be settled, but
whether the Trust exercised the op-
tions and acquired the properties or
not, no. question of remnueration
arises.

This was the position 'when Mr.
Thompson and Mr. Greenwood mét
Mr. Reid in Montreal in the month of
December, 1619, It is alleged by -the
Plaintiff that at this time an agree-
ment, which is referred to as the “Oral

by Mr. Reid and the Reid Companies-

[ 3 re]
LR RO -

purchasing 25,000, each of the 1f-
(one shilling) shares at par in all
75,000 shares out of the 100,000 or-
dinary shares of the 'rmst Com-~
pany.
“The toul capital of the Com-
pany is fifty thousand pounds
(Sterling) made up, of forty-five
thousand one pound shares and
100,000 one shilling shares.
“Qur proposal is that you and
your brother: Mr. R. G. Reid,
should join with us in the par-
ticipation of the profits of the
Trust Company in the selling or
flotation of the Newfoundland
properties, and would suggest to
you the following:— ,
“(1) That the Trust Company
should be agents in Europe for
the sale of the various properties.
“(2) ‘That you remit to Major J.
A MacDonald the equivalent of
one thousand pounds as a con-
tribution towards paying man-
agement expenses during the next
four months:
“(3) That the 75,000 shilling
shares upon which we have the
two years’ option be divided into
four and H.D. and R. G. get the
right to purchase 3 of this
amount, Greenwood, Thompson
and MacDonald having the right
to purchase 1 of the 75,000 each.
“(4) The Trust Company to un-
dertake to procure ten thousand
pounds by sale of preferred or-
dinary shares, at one pound each
for the carrying on of the work.”
Mr. Reid r'&ied on the same day:
“Referring your letter to-day's
date relative to the payment of
the one “thousand pounds which
has already been forwarded to
Major J. A. MacDonald, and the
right for us to purchase 14 inter-
est jointly of the seventy-five
thousand one shilling shares for
a period ‘of ten years according
to the arrangement with Messrs.
Thompson, Greenwood, MacDonald
and the Trust Company, I beg to
say we accept this proposition.”
“Mr. Reid therefore accepted sugges-
tions 2 and 3 'of Mr. Thompson’s let-
ter, buf did not accept suggestions 1
and 4. .

Mr. Greenwood cabled the
stance of this arrangements to the
Trust in London saying:—

“Thousand pounds contribution
towards paying management ex-
pense during the next 4 months.
Reid pays later for quarter”in-
terest. Instruct me future action.”

sub- |

Agreement,” was made, defining the

and the Trust and the terms upon
which the Trust would deal with the
[ properties. Paragraph 2 of the State- |
ment of Claim alleges, “In the month
of December, 1919, and January, 1920,
it was orally agreed between the said
H. D. Reid on behalf of the Reid Com-
pany and the said Henry B. Thomp-
son and W. Hamar Greenwood on be-
half of the Trust that the Plaintiff
Company should act as the sole agent
for the Reid Company in Europe and
should receive reasonable remunera-
tion for its services and that so §ar
as regarded services rendered in con-
nection  with any sales or other deal-
ings in respect of which the Reid Com-
pany or its subsidiaries should receive
moneys, shares or other securities or
rights such remumeration should be
ten per cent of the amounts received.”
The Plaintiff supports the allega-
tion by a letter written by Major Mac-
Donald on November 18th, 1919¢a
few days after Mr. Greenwood had left
England for Newfoundland to report
to Mr. Reid and to get information
regarding the properties.- Mr. Mac-

Donald sent a ¢opy of this letter to
Mr. Thompson who was.then in Ire-
1and. Mr. Thotipson brought his copy
to Canada with him. The Plaintiff says |
this letter mm to 1lr Reld.
during

dioate woutd be :ameuomm in Decent

bleddn Thotlpson,'oct. mt, say-

m&‘ﬂr‘l\

relations between the Reid Company |

S l(uDauld -offered - the suggestion

|the beginning o the Trust’s opera-

“Mr. Thomson sent copfes of the

{letters of Mr. Reid and his own fo
| Major MacDonald who. after receiving
| them. cabled Mr. Thompson January, ;

1920:—

“Consider fair a.g,reemeni Reid
pay MacDonald, Greenwood one
thousand pounds each yearly for
two years terminable six months
notice by Reid. If agreement ter-
minated under year we have op
tion repurchased quarter interest
if Reid has exercised his option
othérwise option to lapse.”

Mr. Reid replied:— 0

“Referring your cahle Thomp-
son relative option  purchase
shares according letter December
twenty-third we agree alter this
and make arrangement satisfac-
tory ‘to. you upon my brother’s
arrival London beginning, Feb-

~ruary. If Humber or Gander Pulp
negotiated nere will protect Trust
for commission.”

Mr. R. G. Reid went over to Loandon
towards the end of January and set,
tled with the ‘l‘mst the outstanding
terms and the rssult wa given by
Mr. Greenwood to Mr. H. D. Reid in a
letter dated February 1€, 1920, say-
ing:—"The optlon you have on the

Montreal namely, two years from Oc

as those H. B.‘ﬂ:oumson and ourselves
hold an interast in the Trust. Major

' the payment towards. manage- |

shares of the Trust is arranged !nq
i

|tober 1sty 1919 at par, ths same terms ||
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Ladies’ and Misses

'READY-TO-WEAR

YANY MARKED AT
HALF  PRICE
% OTHER'S AT VERY SPECIAL MARKDOWNS.

expenses ghould” bg given from.

tions which was October 1ist, 1919, as

\DECE‘MBER 16 th.

WRAPPERS
FROM

FOR USEFUL

s

COMPETITION CLOSES

.m was the date W"'Mcb:ﬂ\e ex- [posal to appoint the Trﬁlt agents of | of the Trust so. long as it was,demngf = “d Mr. Reld. I 45 ot iRk
the Reid Company in Burope, t.houth
he did specifically acce

exclqs!vﬂy with the Reid Company's
] L thquxh the amounts
ém Trus

that the Reid Company can now re-
cover tltese amounts from the Trust'
in this action,
g made in satisfaction of the services
o rendered by it in regard to the sale
W and G'”‘m in ‘or development of the properties. —~
mt of the O _(to be continued)

or claim that they were
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