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In the Supreme Court
of Newfoundland.

Between Newfoundland Banking &:
Trust Corporation, Limited, Plaintiff
and The Reil Newfoundland Com-
pany. Ltd. Mines & Forests (New-
foundland) Limited and Newfound-
Jand Power & Paper Company, Lim-
ited, Defendant.

(Continued.)

“2. Mr. 11. B. Thomson drew the at-
tegtion of the Board to the difficulty
of Trs position in taking part in dis-
cussions affecting t Nfid. Banking
& Trust Corporation, Ltd. (Hereinafter
referred to for brevity assdthe Trust”),
nt.of his being financially in-

he

Ol ac(

that Company and he ex-

S willingness to resign
f]mw that Board of this Company in
simplify the position. After

order
cofisideration of the matter,
of the valuable assistance ren-
Mr. Thomson in matters ia
is not in any way in-

and in
view
dered by
which the Trust

volved, it was VOTED: that Mr. Thom-
son be requested to remain -on - the
Beard of this Company, and that i-

part in or vote on any discussion or
questions in which the interests cf
the Nfld. Banking & Trust Corpora-
tion might be concerned. Mr. Thom-

son expressed his willingifess ta re-

main on the Board on these terms.

“3. Tho Board then : proeeeded to
fliscuss several questions relating to
the proposed sale of certain proper-
ties through the Trust, and Mr.
Themson and Major J. A. MacDonald ;
were present by invitation te an-
swer any questions which might be |
put by the Board.

“4, It was VOTED to proceed with ;

the proposed sale of the Humber; Val-
b

ley property through the Trust, on
the terms already communicated to
the Trust in London by cable, which
are subject to such modifications as

may be arranged by conference with
Mr. R. Blakstad on his proposed visit
to Newfoundland next month.

“5.. 1t was VOTED to proceed with
the proposed sale of the Gander Val-
ley property through the Trust on
the linecs already
the Trust in London by cable; and
also the Trust to be authorized to pro-
ceed with the prnp’osed borrowing of
sixty thousand pounds required for
the purchase of the Timber Estates
areas on the terms similarly com-
municated, provided no better terms
'can_be served in time to guarantee
the arrival of the money here not lat-
er than October 31st when our option
ion these areas expires,

“6. It was VOTED to offer for sale
through the Trust to an exploration
Company to be formed the Messrs.
Reid’'s options on Little Bay Mine and
;’T‘ilt Cove Mine, in conjunction with
ifher-ungranted mineral rights over all
the Reld Newfoundland Company's
‘Iands, the capitalisation of such Ex-
{ploration Company and the terms of
lite development operations to be set-
‘ﬂed later. It was tentatively sugges-
ited that the capital be £1,800,000 of
'which the vendors should receive in
lcash and shares seven hundred thous-
and pounds, six hundred thousand
pounds to be retained for working

NDSOR Todized
Salt is made under
the supervision of our

i own staff of chemists. Its

' extremely slight pt

tion of iodine is en ‘

| harmless and tasteless, no

{ matter how much salt you

1| =~use. \

'l Useregularly and with- .
out stint for table and all
.cooking—and be safe

1 © from goitre! ‘

" Your grocer sells it.

Two handy sizes.
THE CANADIAN SALT €O.,
Limited

erstood that he would not tlke;

communicated to

. Ichasers that in consideration of the

1000 -and the Trust received 10 per cent.

o

,caplta.l and the remaining nve hun-
| dred thousand pounds to be used for
promotion exp'énses. The Trust will
ibe required to find £150,000 by the
end of September, 1920, to provide
i for taking up the options on Little
Bay and Tilt Cove, The sale agree-
ment will be required, td contain a
provision that if the Re)d Newfound-
land Companyﬂ experts recommend
the development of a particular pro-
perty, the Exploration Company must
elect either to abandon that property
or to undertake its development.. If
it elects to abaadon it, or if it does not
iproceed with the development work
required within five years from the
freceipt of the recommendation, the
Reid Newfoundland Co. shall have the
right to take over that particular pro-
?perty on tender to the exploration
Company of its cost to that Company
_including hoth its proportionate frac-
tion of the original purchase price
and any sums expended upon the de-
ivelopmen: by Exploration Company.
“7. Mr. Conroy reported that he had
'armnged with Major MacDonald to
iprepare and forward to London draft
.and forms of conveyances suitable for
{the use in comnection with the vari-:
ous properties_in course of sale, with
the schedule of the different areas in=
volved, and examples of the different
classes of title.” |
Meetinzg Adjourned until 3 p.m. 2

Meeting Renewed 2 p.m., all the Dir- i
ectors present exceépt Mr. Thomson.

“8. The remuneration to be paid to!
the Trust in connection with the vari- !
'.ou'« properties was discussed, and it
was voted: that the Trust be paid out !

'of the purchase price of the Gander
‘\tuey property by instalments pro-
'ponloned to the instalments received
!nnd payable at the same time, a com-

{ mission of 10 per cent. on the entire

purchase price; and that no commiss
! slon be paid for the raising of the 60.»
000 pounds loan against the property
unless better terms can be secured
than those now offered, in which event
the mattér will be taken up again foy
consideration.”

“VOTED: That a similar commiss
sion of ten per cent. be paid to the
Trustee out of the purchase price of
the Humber Valley property. VOTED:
That the Trust ought to receive a
commission or profit of at least ten
per cent. of the amount coming to the
Vendors under the projected sale to:
the Exploration Company; and that
it their profit on the promotion of this
Company does not amount to ten per
cent. of the price received by the Ven- ;
dors, the Vendors will make up.the
difference.”

A copy of this minute was given to
Major MacDonald and submitted by
him to the Trust on his return to Lon-
don and the Trust by letter dated
Sept. 29, 1920, aceepted the terms
therein. Mr. H. D. Reid and Mr. R. G.
Reld were elected as Directors of the
Trust.

After Major MacDonald returned to
London szbout ‘the middle of Septems
ber, the négotiations were continued
with Lord Rothermere  through Mr.
Cowley for the sale of the Gander Val-
ley property and resulted In an agree-
ment dated October 1st; 1920, between
Mr. H. D. Reid, President of the Reid
Company . a8 vendor,, and Mr. John
Cowley and Sir Andrew Caird as purn‘

sum of £2,000 the purchasers “shall
have the option of purchasing” 187.-
978 ‘acres of freehold land situated in
the Gander Valley together with the
timber rights and water powers; the
option to be exercised not later than

exercised the option, the vendor would
sell and the purchaser would purchase
the premises for £222,073, payable in
six equal snnual instalments with in-
terest on the unpaid instalments; the
vendors to show good title within 21
days and no obhjection to be made or
compensation to be claimed on ac-
count of any error in description of
land’ or quantitfes of pulpwood or'
timber. The purchaser paid the £2,-.

of that amount. ¢
The purchaser had the property ex-
amined -by cruisers who reported’that }

sented by the wendors in the option
agreement to be upon the property,

the 31st December: if the purchaser |

the- quaatity of thé pulpwood repre- |’

was not there and the solicitors of |

ﬁ-nmrmmmﬁth

on the property and their solicitors’
reports on the titles, The cruisers

were examined as witnesses at the.
trial on the report. After carefully.

considering the evidence and the re-
port, T am not satisfled that the re-
port is a complete report of the wood
upon the préperty. It is perhaps un-
fortunate that the proposal made by

the vendor’s sollcitors to have an

amendment cruise of the ‘property
made was not acted upon. This ter-
minated the negotiations in respect to
the Gander property with the excep-
tion of some brief negqtiations with
Mr. Bdwards, CHilean Minister in Lon-
don. Nothing further was done thru'
the Trust with a view of the sale of
the Gander properties, because after
the early part of May, the Reid Co,
refused, under circumstances to which
I shall refer later, to conduct any fur-
ther negotiations through the Trust.

Under these circumstances the Trust
claims to be paid a commission of
ten per cent. on the sum of £220,-
073, purchase money, under the agree-
ment (less the £2000 paid for the op-
tion), with Mr., Cowley and Sir 'An-
drew Caird. If the Trust is entitled

‘to a commission on this transaction,

it must be claimed under provisions of
the commission agreement contained
in the Minute of the Reid Company of
August 14, 1920 that “The Trust be
paid out of the purchase price of the
! Gander Valley property on instalments
! proportioned to ghe instalmjents re-
ceived and payable on the entife pur-
{ chase :price.” The Trast“arranged the
sale of an option upon the property
for £2000 and was paid a commission
of £200. It now claims to be entitled
to a commission on _the remainder of
the entire purchase price named in
the dgreement, on the grounds that it
had found a purchaser. A purchaser
is a pbrson_who' either buys or binds
himeelf by an agreement to buy. If it
found a person who was prepared to
bind himself by contract to buy on
terms accepted by the vendor and by
the default of the vendor 'Wwas pre-

jvented from doing so, it might ac-
"{cording to circumstances be entitled

to ‘be paid the commission or in the
altérnative to remiunetration on a
quantam meruit basis. The rule s,

| stated by Lord Esher, M.R., in Grogan

vs. Smith 7, T.L.R., 132, to be “In or-
der to earn a commission, the agent

‘“as to get a purchaser, —an actual

purchasér, not merely a person who

might become a purchuer‘ but non{
Lwho would enter into-a binding
jtract binding him to’ purchase the

con-

lease. It was true that the Plaintiff
had the alternative right of action if
he could show he did obtain a person
who was ready and willing to enter
“into a binding contract; if he could
show that the two parties, vendor and
purchaser were really, agreed as to
all the terms of the contract; that it
was prevented from becoming a bind-
ing contract only by reason of the
fault or default of the vendor in re-
fusing to make the agreement valid
and binding.” In the present case did
the Trust find an actual purchaser of
the Gander River property in Mr. Cow-
ley.or Sir A. Caird? or were they pre-
pared to enter into a binding contract
of purchase, the terms of which were
finally agreed upon between the par-
ties and was prevented from doing so
by the default or fault of the Defend-
ants? I do not think so. What | Mr.
Cowley and Sir A. Caird bought was

an ‘exclusive option .or. right to pur-

% 2

~s.|n -ﬂ'a m.. M
¥ *—V.cu

‘, was paid 2 commission.on the purs

whether he will:buy or not He
bound -to buy. He is Muﬂnuly
It fs evident that such an mm
is entirely di

agreement to se
under which both parties are -bound

| one to the other. Under an option, the :

vendor is bound but the.purchaser:is

must sell. It he decides uet _to

the vendor has no remedy. It is a con-
tract to sell, not.a contract to. bny.
The Trust was entitled to be paid and;

ohase price of the option, but I do mot:
think it was. entitled to - be  paid..a;
commiission upon.the purchase price.
offered to the purchaser in: the option
agreement. In the -present. case, the.
holders of the option gave two reasons
why they did not exercise.the option:
though they need not-have giyen any;

that the report of the cruisers showed |
the timber represented hy the vendors
to be. on the, property,; was not there
and that they were not satisfied with.
the title to some of the lands. Neither-
of these reasons was accepted by the
Reid. Company but it had no means of
testing the accuracy of either owing
to the one-sided nature of the agree-
ment. I do not think that failure to
convert -the option , into: & ' binding
agreement was due t{o any default-or
fault of the Reid Company. The pur- l
chaser may have been disappointed in.
the report of their cruisers, but they
were under .no binding -contract to
purchase, their decision was final and
the vendor was powerless, he had no
remedy whatever. His position was
entirely different from that of a per-
son who had made a mutually: binding

t from & mutual{’
and buy a property, .

free. If he decides to buy the u.nwr §

reason ; had they. so wished, namely

{could revoke it? For these reasoml, I’
am of the opinion that the plaintife:].

_| services rendered in conmnection witlis
-{the. Gander Valley property. The pay-

contract to purchase under which the .
tvendor would have had the right to |
~*est the accuracy of the reasons
»n for not carry.ug out the con-
tract.

Besides its claim to be paid a com-
mission, the Trust in the alternative
claims remuneration on a quantum
meruit basis for services rendered to
and work done for the Reid Company
at its request in connection with the |
Gander Valley property. This claim |
must be base@ on some agreement ex- |
pressed or implied by the Reid Com-
pany to pay for those services ren- |
dered upon a gquantim méruftsbasis. |
The only agreement as to remunera-
tion is contained in the Commission
Agreement of August .14, 1920 which
specifically and separately gives tho
remuneration payable to the Trust in
connection with each property. As to
the Gander Valley property it says
(paragraph 4), "It was- VOTED .to
proceed with the proposed sale of the
Humber Valley property through the
Trust, on the terms already com-
municated to the Trust in London,”
and paragraph 8 says “The rémunera-
tion to bhe paid to the Trust in con-
nectien with -the variofts ‘properties
was discussed, and was VOTED
that the Trust be paid out of the pur-
chase price of the Gander Valley pro-
perties by instalments proportloned
to the instalments received ‘and pay-
able at the same time a commission
of 10 p.c. on the entire purchase
price.” It was contended that an agree-
ment to pay the Trust a* quantum
meruit for itz services would be im-
plied if it was prevented by the Reid
Co. to'make a sale and earn its com-
mission and that by revocation of its
authority to sell to it 8o prevented. In
the first place thers was clearly n~
understanding at any time by the
Reld Co. not to revoke the authority
of the Trust to sell any of the pro-
perty.. The sgreement is that if the
Trust effected = sale it would be paid
with a commiuion, if not it had not
portomod ita part of the bargain and
would not hlve earned - its ‘commis-
sion. The Trust had a bare authority"
to sell. It had no interest in-the pro-
perty. The Reid Co. might, at anp-
time, sell the property itself through
someone else without comimitting:: at
breach of its = agreement with - the:
Trust. In the next place, there ‘is no:|
evidence that the Trust would have
made a sale of the property had:-the:
Reld Co. continued its authority to.do:
so- and it might be asked, how" hll
was the Reid Co. to allow the agémes:
of the Trust t6 continue before: it

cannot recover a guantum meruft £ox]

ties made & bargain which they put td
writing. They are bound by it and the')
circumstantes do not, it seems to’'me,
justity the introduction into  it:"of

,-
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through. Mr. H. D. Reid crrived in

1920, and kept in-close touch ‘with the
Trust of which He was then a Dir-

condncting. In February the terms of
an option agreement were tentatively
arranged with Mr. Blakstad and a draft
prepared setting:oué the- terms of a
bargain. One of these terms was that
Mr. Blakstad would form & Company

carried out.
St. John's for examimation by Mr.

 Conroy, K.C., the general counsel and

legal adviser in Newfoumdland of the
Reid Company and its ‘subsidiaries.
Mr. Conroy was of the opinion that the
concessions’ granted to the Products
Company under its é¢ontract with the

therefore advised that, as the impor-
tant consideration so far as the Reid
Company was concerfied, was the de-
velopment ‘of the. Hmnber Valley /con-
cessions aml properties g commercial

this was dome throngh the Products
Co. or through the few Company to
be formed by Mr. Blakstad for thnt

purpose, t.ut tho ‘Prohcts Co. bo«go

terms that were rot expressed wienw
the bargain was made. - b

| When Major' MacDonaid-returaed o]
London after his wisit to St. Iohn'st'

in Auguse, ult.-mwx‘
| Blakstad in’ relation to
¢ ed, pr
{3

_ui_om were

London during the latter part of Dec, |
| scheme.

through which the scheme was to be.|
This draft was sent to-

Government were not assignable. He’

lines, and if was immaterial ‘whether

oRGAleED BY H.M. DEP

mNDON 8 BIRM
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{

ector and with the negotfations it was'!

‘on the Humber.

 §2,880 of As.:egs for °
each 8’ 1 M Bond

cial enterprise will

THE SCCRETARY,

the proposed new company -in- the
This suggestion was accept-
ed and adopted by all and the nego-
tiations with Mr. Blakstad proceeded
on that understanding. The proposi-
tion then under discussion was the
establishment of a large paper mill
Mr. Blakstad had
satisfied himself by ’re\ports from his
engineers that the properties there
were suitable for that purpose. The
requisites to success of the scheme
were a sufiiclent supply of timber to
seécure the continued operation of the
mill and rufficient money available to

finance it and to establish the indus- ! $

try on a pyofit earning basis. ' The
success of the whole s¢heme depend-
ed on those two conditions. Tt was
proposed to vest the Products Co., the
right to cut timber over two. million
acres of land in the vicinity. of the
Humber and on the West Coast” gen~

erally. The Reid lands were ‘at this | 7
time according to its poliey ef“the'! 5
separation of its assets, carried out!

in December, - 1920, vested in Mlnu';
& Mts. one of its subsidaries, ex-- ,
cept the leasehold interest held by the

(Coutinued on page 5.
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HIS great national: exhibit of British

g Manufacturers willbe the finestdisplay
of quality goods the World has ever .
seen. Merchants and Buyers through-
out the world are cordially invited to attend.
Practically every branch of British commer-

be

nothing left undone to meet the require-
meénts of all wvisitors.
-vital opportunity to 'secure  your supplies

of British manufactured goods. .

The Fair wiil be held in
LONDON at the WHITE CITY and in
BIRMINGHAM at the

BUILDINGS, CASTLE BROMWICH.

Full particulars and Invitation Tickets magy be obtained from
MR. H. W. LeMESSURIER, C.M.G.,
Deputy Minister of Customs,
St. John’s.
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