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this case to what. If any, re- 
on the Trust to entitled to 
lees rendered In these tran

sactions, in which It acted as agents 
fw the Reid Company. So Car as the 
properties In connection with which 
these services are alleged to have been 
rendered, the position In January, 
1910, did not differ materially from 
that In which they were when Mr. 
Thomson went to London In AfrlL 
1919; the Reid Company still owner 
or controlled the Humber Valley and 
the Gander Valley and other proper
ties and assets of greed» potential 
value awaiting development and It 
expected the Trust, Instead of Mr. 
Thomson, would obtain the capital 
required for their development.

On Jenaary 7, 1190, Mr. Held wrote 
to the Trust renewing the offer mede 
through Mr. Thomson on November

TTewfounttoUd Bahtin* ft 
"mut Corporation, Limited, Plaintiff 
ind The Reid Newfoundland Com' 
pMU, Ltd, Mines * Forests (New. 
îêendlend) Limited and Newfound 
isnd Power â Paper Company, Lim
ited, Defendant.

IfflUtGMBlCr OF MB. JUSTICE KENT.
(Continued.)

Under the arrangement made In 
I ^comber, 1919, and Janua'ry, 1990, 

tDe Reid Company, through lte Preel- 
I d0ut and Vice-President, became ln- 
1 greeted In and cloeely associated 
I ,ith the Trust, and Mr. Greenwood 
Led Mr. MacDonald were enabled to 

^vi their exclusive services to lte 
Mifoca- Further, the Reid Company 

|l9d secured the existence In London 
I an organization through which, 

though he was not prepared to enter 
into a general agreement of agency.

I aid business needing attention In 
I London could be transacted ; In fact, 

tho Trust did later become the centre 
I of the Reid activities in England and 
I to be referred to by them as the "Lon- 
| ion Office."

This arrangement made no real dlfr 
I ference In the nature of the relations 
I that had previously existed between 

the parties; It gave stability and per
manency to the Trust and Its rela
tions with the Reid Company. Each Reld prolfertiea naturally fell Into 
party retained its freedom of dealing aeparate gr0npg each forming a unit 
irith the other, the Trust was free to , for y,e purpoae 0f development. The 
uke options from the Reid Company, ! propertleB to which the claim made 
or co-operate with others In doing so, j ,fi tMa caae relates are distinguishable 
Mid the Reid Company was free to 

] sell them to the Trust or to dispose 
I of them ta others with or without the 
I intervention of the Trust.
I no special agreement of agency

6th of an option on the Humber Val
ley property for the purpose. of ,a 
scheme tor the fixation of hltrogfn. 
He says: "When the. quel
elded upon ae to which of the powers 
will be selected we are prepared ..to 
give you an option subject to prior 
sale.................. when the sale to fur
ther advanced."

In the summer of 1919 the Reid Co.' 
contemplated grouping its properties 
and placing them before investors as 
a whole, but Mr. Thomson advised 
thhm against doing so, as he thought 
it better to deal with each property 
separately as originally Intended. The

=
In February, 1990, 

returned to London, accoi 
Mr. R. G. Reld, Vice-President of 
Reid Company, and of the Prod 
Company. Mr. Thomson wept to 
leh Columbia la connection with 
own business affairs hut he promised 
Mr. Reld tut on hie return he would 
come to Newfoundland and assist the 
B*kl Company to solve the difficulties

S disputes Outstanding between the 
ernment and the Reld Company 
under the Railway operating con

tracts. Mr. Thomson came to St 
i'a Is March, 1990, and remained 

.1 Dase*Mr. He attended to hie 
lei a* a director of the Held Com

pany, particularly to the dispute with 
the Government.

e a result of Mr. Thomson’s visit 
arrangement was made that the 

Government take over and operate the

«■J-L.LH.UI.
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RaUwar fqr one year, from June SO, 
lifO. The Reld company was there 
by temporarily released from lte ob- 

4» M ^operate-the Railway. The
Retd Oo, paid Mr. Thomson a fee of

as
| (1) The Humber Valley property,

There was i consisting of water powers on the 
be i Humber River with timber and pulp

or any binding contract Iands on.the Weet Coa8t-
j (2) Gander Valley property con
sisting of water powers on the Grand 
River with pulp lands surrounding.

(») Little .Bay and Tilt Cove mines 
held under iption by Messrs. H. D. 
an<) R. G. Reld.

(4) St. John’s Light and Power Co. 
which owned the hydro-electric plant 

I sell some of the properties on stated ‘ at Petty Harbor and operated the St. 
[terms and to negotiate terms of sale John’s Street Cars and the electric 
I rf others when the parties were ready i light and power activities of the city. 
I to do so. It Is not material to enquire ! These properties were each dealt 

whether these proposals were acted with separately in all subsequent ne- 
I upon by the Trust or not( as the ques- gotlallons conducted by the Trust.

I tjreen them 
for the sale of any of. the property, 
•(he proposals made by Mr. Thomson 

Iji helm If of th^ Reid Company in his 
I letter to the Trust'-on November 6th, 
1:819, seem to have remained unaf- 
I fitted hy this agreement. These pro- 
I posais were not really options binding 
I tie proposer to sell, but mere effete to '

It

Renauds Face Powder
Renauds Face Powder
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This FACE POWDER is made by RENAUD 
& CO., of PARIS, who have been manufactur
ing Toilet. Goods qf every description for the 
past 108 years.

Renauds Face Powder has a distinct Perfumer 
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tractive boxes which at once appeal to Ladies.

We have just received a large shipment of 
this Face Powder direct from France so that 
when you purchase a package you get a Face 
Powder that is -
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926,000 for hie service» In that mat
ter,*'and'ni» claim to made In oonneo- 
tion therewith in this action.

In 11120 the Reld Company put Into 
effect plans It had been considering 
for some timà'of dividing up lte pro
perties .by divesting the Reld Com
pany of such as were not connected 
with the operation of the railway and 
transferring them to subsidiary com
panies to be promoted by it for that 
purpose. The facts of this transaction 
are according to the evidence as fol-» 
lows:—

In 1901 the Reld Company, under 
Its charter, took over the railway op
erating contract of 1898 between the 
late Sir Robert Reld and the Govern
ment together with the franchises and 
assets held by him In connection 
therewith. The Charter provided also 
for the merger In the Reid Company 
of the following Companies, namely, 
of the St. John’s Street Railway Com
pany which had been incorporated hy 
legislative charter In 1896 and which 
owned the Electric Light and Power 
business as well as the Street Railway 
services In St. John’s, the Reld Land 
Company, Ltd., which was incorporat
ed by Sir Robert Reid in I960 and 
owned the lands granted to Sir Robert 
Reld under the Railway operating 
contracts and the Reid Steamship Co.. 
Ltd., also Incorporated by him In 1900 
which owned the coastal steamers : so 
that all these various properties vest
ed In the Reld Company.

In 1918 Mr. Conroy, K.C., who was 
then a Director and legal adviser of 
the Reld Company, drew the attention 
of the President, Mr. H. D. Reid and 
the Directors to the Inconvenience of 
this consolidation of all the Company’s 
assets In a single company and ad
vised that the assets should be se
gregated from the Railway and should 
be managed through other companies 
to be formed for that purpose. In 
May, 1919, Mr. Conroy at the request 
of Mr. Reld, gave his opinion In writ
ing upon the power of the Reld Com
pany to carry opt this scheme of the 
segregation and the method by which 
he thought' it could be carried out. 
Nothing had been done to,accomplish 
this segregation prior to Mr. -Thom
son’s visit to St. John's In the sum
mer of 1918. , .. A.- v.l

When the Trust was. formed In Oc
tober, 1919, and the question of tak
ing options upon the various pro
perties of the Reld. Company was un
der consideration, the question of 
separation from the Raid Co. of Its 
properties other than , the railway 
properties was regarded os neces
sary to facilitate the realisation of 
the plans for development of those 
properties. The Trust recognized that 
the questions at Issue between the 
Held Company and the Government 
In relation to the Railway were an 
undefined menace to the titles of 
those properties so long as they re
mained vested In the Reld Company 
Which would prevent the Investment 
of .capital In those developments, and 
thought It advisable to separate them 

the Reld Company.
Ie January and February, 192» the 

matter was discussed by Mr; Thom
son and Mr. Reld, and It was decided 
to organise subsidiary companies and 
to transfer these properties to them 
as advised by Mr. Conroy la May, 
1919.

About this time the Bank of Mon
treal, which already held a mortgage 
on tour of the Reld Company’s steam
ers, requested a further mortgage on 
its remaining tour steamers. Sir Wil
liam Reld; a large shareholder of the 
Reid Co- was antagonistic to the 
other directors, and they ènü the 
other Shareholders believed that he 
would Oppose giving this mortgage to 
the Bank of Montreal. The charter at 
the Held Company required that a 
two-thirds majority In value of the 
Shareholders present, In person or by 
proxy, at a 'meeting, to authorize the 
mortgage, but if Sir William Reld 
voted against it the required majority 
could net be secured. To meet this 
contingency Mr. Conroy suggested that 
a Bill embodying a Company’s Clauses 
Act, which would provide amongst 
other matters that a bare majority 
vote be sufficient tor such resolution 
in the Companies Incorporated by 

be prepared tor presentation 
He considered such 
to the proper func- 

of such companies. On his 
Mr. Elliott, the 

Reld Co.,
,pany

1-

Act through the 
of the Reld Co’s ednm 

The draft bill was si
____ison to Major
London with instructions to hand 
o the Trust’s Solicitor in London, Mr.

xker, to be sent by him to the At 
torney General of Newfoundland, in
timating td him that the legielal 
was necessary to obtain British ca; 
tel tor Investment in Newfound la: 
and to request the enactment du: 
the then approaching session of 
Legislature. These Instructions i 
carried out by (he Trust and Mr. 
Barker; but the bill was not eubmtb- 
ted to the Legislature as the Attorney 
General did not have time to give 1( 
pfoperNlonsideratlon.

In the meantime on the suggestion 
of Mr. Conroy the Attorney Oenerti 
In 1920 put through the Legislator 
an amendment to the Companies Act 
by Inserting therein those parts of the 
.English Company’s Act, 1909, that ei* 
abled a company incorporated by 
charter by a majority vote of Its 
shareholders to register as a Com
pany under It. in November the Reld 
Company registered as the Reid New
foundland Company, Ltd., under the 
Companies’ Act as amended. In De
cember It promoted three subsidiary 
companies, namely the Mines and 
Forests (Nlld.), Ltd., St. John’s Light 
ft Power Co., Ltd., and the Newfound
land Dockyards, Ltd., and entered Into 
contracts with each of them; with 
Mines and Forests for the sale of It 
of the lands of the Reid Company; 
with the St. John’s Light ft Power 
Cp. tor the transfer to It of the light 
and power plant. Including the St. 
John’s Street Railway business; with 
the Newfoundland Dockyard Company 
for the transfer to It of the Dock and 
premises in St. John’s Harbour. In 
return for the transfer of these pro
perties the Reld Co. received from 
each company the allotment to It or 
Its nominees of its entire share capi
tal. In this way the Reld Company 
carried out Its plan to segregate Its 
assets and to give the Bank of Mon
treal the further mortgage it required. 
ThS Retd Co. did not ask the Trust to 
. 'f ‘ If Iff working out these probr 

'' - I except the request through Mr.
Ti. msop to hand Mr. .Elliott's draft 
ot the proposed Companies’ Clause 
Act to Mr. Parker with Instructions 
as-to what he .Was to do with It. The 
constitution It gave to the question, of 
the separation of those properties 
from the Reld1 Co., was incidental to 
its own work, not at the request of 
the Reld ComgAgyy,So far as Mr. 
Thomson was concerned, he was at 
that time a Director of the Reld Com
pany and his connection with these 
matters was in that .capacity. I think 
therefore that the Trust Is not en
titled to any remuneration In connec 
tionvwlth this subject of the separa
tion of the assets, but it is entitled to 
be paid for the work it did In connec
tion with the draft législation sent 
over from Montreal by Mr. Elliott. I 
have no means of estimating the value 
of these serylces, but I allow the 
Trust an amount to be assessed here
after.

In February and the following 
months of 1921, the Reid Co. endeav
oured to procure the English Capital
ists who would take over the Railway 
and operate it under a new contract 
to be arranged with the Government 
Nothing, however, came of these nego
tiations. The Trust rendered some 
services in London to the Reld Co. In 
furthering this project. I think the 
Trust Is entitled to be paid for these 
services. These services had. In my 
opinion, nothing to do with the Con
tract of June 9, 1928, under which the 
Government bought the Railway, 
Steamship and other properties of the 
Reid Company, or to the negotiations 
which led up to that agreement, fur
ther I am of the opinion that the 
Trust took no part In the negotiations 
which led hp to that Contract or with 
the contract Itself. I therefore disal
low all claims made by the Trust In 
connection with them.

I shall new consider the- claim of 
the Plaintiff to hare transferred to, it 
by the Reld Company $14,166 fully paid 
shares in the Company formed to ac
quire the Little Bay Mines. The Reld 
Company, as such, had no Interest In 
this mine. It was a personal lnterwt 
of Mr. H. D. and Mr. R G. Reld and 
Mr. Fbrbes as partners. It Is clear 
from the Minute of the Reld Company 
passed on August 14, 1920, referred 
to as the “Commission Agreement" 
that it was the Intention that the Little 
Bay Mines would, with the nngranted 
mineral rights Hi the lands of the Reld 
Company be transferred to an Explor
ation Company to be formed for that 
purpose. This Minute so far as It is 
at present material says: “It was 
VOTED to offer tor sale through the 
Trust to an Exploration Company to 
be formed the Messrs. Reid’s options 
on Little Bay Mine: and Tilt Cove 
Mine, In, conjunction with the ungrant-

RUR
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at once.
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ed mineral rights over all the Reld- 
Newfoundland Company’s lands, the
capitalisation of snob Exploration 
Company and the terms of its develop
ment operations to he settled later."

This programme Was not carried 
out. If It had, It might be_ contended 
that the Reld Company was obliged 
to pay or procure the payment of the 
Remuneration of the Trust for any 
services it might have rendered. Para
graph 17 of the Statement of Claim 
,|gys:—“The sale of the Little Bay 
And Tilt Cove Mines which was con
templated, at the time of the making 
of the Commission Agreement was not 
affected, bet In January, 1931, the 
Reld Company agreed with the Plain
tiff Company that' the Plaintiff Com
pany should reeel vs ten per cent, com
mission upon the amount to be receiv
ed by the Held Company upon the sole 
ot ks interest In the Little Bay Mine. 
An agreement was subsequently made 
tor the sale of such mine under which 
the Reld Company received 9141,199 
In shares. The Reld Company has not 
transferred to the Plaintiff Company 
the proportion of such shares to which 
It Is entitled as aforesaid or any part 
thereof."

There is no evidence of the agree
ment alleged to have been made by 
the Reld Co. In January, 1921, or that 
the Reld Co. was a party in any other 
agreement in relation to this property 
than that set forth in 'the Minuta of 
August 14, 1920. It seems to me that 
in this transaction, Mr. Reld and hie 
partners, and not the Reld Company 
were the clients of the Trust. The 
commission to which it became en
titled is upon the amount received by 
the partners. The Reld Company re
ceived no return from the sale. The 
Trust evidently took this view of the 
matter when It wrote Mr. Forbeq on 
May 26, 1921, in a reply to his letter 
of May 10th saying "At a meeting ol 
the Board of the Trust to-day, the 
understanding come to, namely, a 
commission of 10 per cent, of the 
amount received by Mr. H. D. Reld, 
yourself and partners for the sale of 
your Interests in copper properties In 
Green Bay and Notre Dame Bay, was 
confirmed.” I am asked to make an 
order directed to the Reld Company 
to transfer these shares to the Trust.
I am unable to make such an offer di
rected. but I understand that the pre
sent holders of theed shares are pre
pared to transfer to it the 10 per cent, 
the Trust now claims to be entitled 
to.

As regards the claims hy the Trust 
to hft paid for services rendered hy It 
to the Reld Company In connection 
with the St. John’s Light ft Power Co., 
Ltd., one of the eubsidaries of the Reld 
Co., It appears that In August, 1920, 
when Major MacDonald, representing 
the True! was In St. John’s. Mr. Reld, 
on behlf of the Reld Company spoke to 
him about raising $1,000,000 for the 
use qf the St. John's Light ft Power 
Co., to.<* expended In Improvements 
and extensions of that Company’s 
business. When Major MacDonald re
turned; to London, he interviewed fin
ancial Firms In- London, including 
Messrs. Armstrong-Whitworth Com
pany, on the subject. Very little, how
ever, was done until the beginlng of 
1921 when active negotiations were 
conducted by the Trust to raise the 
money. A considerable amount of 
work was done hy It in this connec
tion, In collecting information and 
negotiations with the Armetrong- 
Whitworth Company and others on 
the subject Before any definite re
sults were reached the authority of 
the Trust was terminated by the Reld 
Company under circumstances to which 
I shall refer later. There had been no 
express- agreement regarding the re
muneration of the Trust for lte ser
vices In the matter, hut there was an 
unexpressed understanding that It 
would be paid by commission out of 
the amount received through Its ef
forts. When Mr. Conroy end Mr. Reld 
were In London In November, 1921, 
alter the Trust had ceased to act for 
the Reld Company the subject of re
muneration tor: these services was dis
cussed by Mr. Conroy with the Di
rectors of the Trust, and on Novem
ber the 16th an agreement was made 
Which was embodied In a letter from 
Mf- Cpnroy to the Trust and accepted 
Up the Trust on November 19th. This 
letter says:

"(1) A4 to the proposed bond Issue 
of,St. John’s Light ft Power Co., Ltd.,
We confirm that should the money be 
obtained through Messrs. Sir W. Q. 
Armetrong-Whltworth ft Co., Ltd., or 
other parties introduced by. you, com
mission will be payable to the Trust 
at a rate to be determined by agree
ment, or. In default of agreement by 
arbitration, notwithstanding that, the 
definite negotiations resulting In the 
Mats of the bonds will have been con
duced by us directly and no( through 
tiàé Trust.”

; By this agreement, the terms upon 
wftich the Trust was to he remunerat
ed were settled. It was to he paid- a 
commission only In the event of the 
money being obtained from parties In
troduced by It. The money was not wo 
obtained. In fact, It does not appear 
tijat the money was raised at all by the 
Reid Co., but that the whole property 
was later disposed of to another con
cern. It seems to me that, under the 
agreement, the right of the Trust to 
remuneration was conditional and that
------torn has not been fulfilled and

therefore the Trust ie not on
to be paid the -amount of its 
on this head.
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Director of the “Daily MaU." He talk
ed with Mm In a general way about 
the proposal of the Reld Company to 
develop the properties on the Gander 
and Humber Rivers. Mr. Burton of
fered to interest bis financial friends 
and paper mills In England In the 
matter. On February 15, 1920, Lord 
Rothermere, with whom Mr. P. Bur
ton was associated, wrote Mr. Reld 
eaylng, "A few of my friends here are 
deeirioue of taking a hand In à paper 
making proposition. Are your Humber 
River lands for sale? If so, will you 
send particulars of price. I understand 
you control the properties on the Gan
der River, If this Is so, will you also 
send me particulars of this. My friends 
have a fair amount of money, but be
fore committing themselves will re
quire an option tor three or four 
months so as to enable them to en
quire Into any proposition they will 
consider."

Whether this letter was resulted of 
Major MacDonald’s Interview with 
Mr. Burton dees not appear. Mr. Reid 
replied by cable saying:—"Immedia
tely send your representative to see 
my London organization. Home and 
Overseas Trading Trust Company;” 
he also cabled the Trust that he had 
done so. Mr. John Cowley, Lord

as "the Reld Lots," but the Reld Co. 
refused to entertain this offer.

In the meantime, the Trust was 
dealing with the Humber Valley pro
perties and the proposed scheme for 
its development. It was originally the 
intention of the Reld Company to 
utilize the water powers on the Hum
ber River, to establish -an Industry 
tor the fixation of nitrogen. On Janu
ary 6, 1920, it had offered an option 
to the Trust of these properties for 
that purpose, but nothing was done 
under It. Early In February the Reld 
Company decided to combine the nit
rogen project with the establishment 
of pulp mills on the Humber and on 
the 6th of February it Instructed the 
Trust by cable accordingly. The 
Trust had the assistance and advice 
of Professor Harker, a man of prac
tical experience under the British 
Government In connection with the 
production of nitrogen. It was pro
posed to construct, a large hydro-elec
tric plant on the Humber with which 
to operate, first a pulp mill, then a 
nitrogen plant, and finally electric 
furnaces for the smelting of ores. The 
Trust asked the Reld .Company for In-, 
fondation regarding the properties to 
enable 'it to fix the price at which it 
could be offered. The proposition was

RothermerA representative, called on i introduced In March to Mr. Ragnvald 
the Trust on March 22nd in Vegard Blakstad, a Norwegian, who had had 
to the Humber and Gander properties, j extensive experience In Norway in the 
He discussed them with Major Mac- ,

on behalf of the Trust, visited New
foundland In August, 1920 to dlscuas 
with the Held Company matters con
nected with the business of the Trust. 
During his visit he discussed with the 
Directors of the Reld Co. the various 
matters then being handled by the 
Trust and the relations between it and 
the Re’d Company. The result of these 
discussions was embodied in the fol
lowing minute of the proceeding of a 
meeting of the Directors of the Reid 
Company held on August 14, 1920:— 

"Meeting reconvened on Satur
day, August 14th, 1920, at 11 a.m., 

the full Board being present.
1. Upon the consideration of the 

advantage to the Company to be de
rived from' the establishment In Lon
don of the Newfoundland Banking & 
Trust Corporation, Ltd., whose prin
cipal business is to assist In promot
ing the sale or other disposition of the 
Company’s lands and In forwarding 
projects launched by the Company, 
and of the desirability of having ade
quate representation on the Board of 
the Corporation. (Voted by Messrs. 
Powell, Conroy and Forbes, the other 
Directors hot voting) that steps to be 
taken to procure the election of Mes
srs. H. D. Reid and R. G. Reid as Di
rectors of the Nlld. Banking and Trust 
Corporation, Ltd., and that this Com
pany 'provide them with the shares 
necessary to qualify them as such Dt-

Donald, Mr. Greenwood, and Mr. R- G. 
Reld, who was then In London. He 
thought It was Lord Rothermere's In
tention to buy outright one or other 
of the properties. After some nego
tiations In relation to both properties. 
Lord Rothermere’s Interest finally cen-

development of water powers and the rectors, and that all the profits ac- 
establishment of Industries In con- ] crulng to them from the said shares 
nectlon with them. The Trust gave in the Corporation be for the account 
him reports on the properties and , of this Company, 
suggested that he make a proposal to ; “The Messrs. Reld Intimated their
arrange first to Join the scheme. In 
the meantime, the name of the Trust 
had been changed from Home ft Over-

Consent to become Directors of the 
Corporation on these terms.

(To be continued.)
tred on the Gander Valley properties, j seas Trust ft Trading Co., Ltd., to the 
In April negotiations were confined to ] Newfoundland Banking’* Trust Corp.,
the Gander property and on the 4th of 
June an agreement was arrived at be
tween. Mr. R. O. Reid, representing the 
Reid Company as vendor, and Mr. 
John Cowley, representing lord Roth
ermere as purchaser, whereby It was 
agreed In consideration of £2,000 
paid by the purchaser "That the pur
chaser shall have the option of pur
chasing,” the Gander Valley lands and 
water powers as described In the 
schedule thereto, option to be exer
cised sot later than the 31st July, 
1220. It the purchaser exercised the 
option, the vendor was to sell and the 
purchaser to buy. the tend» and water 
powenfln the schedule tor the su^i of 
£464,900 on the terms specified. The 
purchaser, however, did not exercise 
the option, and gave as his reason, 
tor not doing so, that the Reid Co. 
failed to show title satisfactory to 
him to all the properties and the

after-

Ltd. The Trust conducted some nego
tiations with Mr. Blakstad and was 
able oa the 24th of June to send Mr. 
H. D. Reld, saying:—

"Bay of Islands believe option will 
be accepted on payment £1000 sign
ing and £10,000 29th November cash 
balance purchase money to be paid on 
March 3let. Will undertake also pom- 
mence operations on or before March 
36th, 1921. Syndicate will be formed 
Immediately consisting ten financially 
powerful. Power and pulp " to be de
veloped first, electrical smelting 
chrome and production nitrate after 
they Investigate. Buying price would 
likely be half cash the remainder In 
shares of parent company, tn quoting 
price post moving railroad must bé 
remembered In water, power develop
ment. Price to be given for Humber 
including pulp water powers minerals

Town-sites."
of £2.000 paid for the option was re- Negotiations on the proposal were
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conducted by the Trust with Mr. Blak- 
| Reid Coip- 

by cable of


