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The present proceedings arise as a result of the sale of the Grand 

Hotel in 1988, The negotiations leading to the sale were so conducted 

1, -that-



that no less than three Plaintiffs commenced proceedings claiming that they 

were entitled to commission on the sale. 

As all three. claims related to the sale of the same hotel, and as a 

good many of the facts on which each Plaintiff wished to rely were, to some 

extent, common between the~, the Court ordered not the consolidation of the 
• 

proceedings but that all three should be heard at the same time. 

After the proceedings had started in the Royal Court, the first Plaintiff, 

Broadlands Estates.Limited, requested leave to withdraw. There being no 

objection from the Defendants, the Court acceded to that request, with by 

agreement, no order as to costs. 

This then left two Plaintiffs in the field, each claiming a different 

sum. 

Both claims were disputed by the Defendants. 

~x. S.H.A. Lapidus told the Court that prior to October 1988, the Grand 

Hotel had been owned by the S.H,A. Lapidus Settlement (a Settlement made for his 

family) through Consolidated Hotels. It was clear to us that he was, · whatever 

the office he held, effective!y the prime mover, 

Mr. Gill, whose evidence was not contested by the Defendants, described 

himself as a sales and marketing consultant. He had had, he said, previous 

dealings of a satisfactory nature with Mr. S.H.A. Lapidus who had asked him 

if he would be interested in selling the hotel. Not unnaturally, Mr. Gill 

said he would be; a commission was discussed of 1% up to £12im. and 1~ above 

that figure with which Mr, Gill was content. Confidentiality was stressed by 

Mr. S,H.A. Lapidus ("Mr, Lapidus") and, in due course, on the 16th May 1988, 

the agreement was put into writing when l"cr. Lapidus wrote to Mr. Gill as under:-

"I confirm that if you introduce a prospective buyer of whom we =t 
approve and complete negotiations to our satisfaction we will pa7 
you 1% on the price obtained plus an additional payment of~ on 
any price we accept abOil!> 1.:12,5 Million. No one, however, II!Wit 
be approached without our consent, 
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The price on which commission is payable would be the price ~e obtain 
either for the sale of the freehold property &nd the three properties 
in Peirson Road or the price we obtain for the shares of the Grand 
Hotel Limited which compaDlf owns the Grand Hotel and the three properties 
in Peirson Road. 

We are, of course, including in the price the fixtures and fittings and 
'moveable furniture except for specific personal ite~ which I have loaned 
"to the Grand Hotel, these mostly beine the painting in the hall, a 
number of Le Capelans and some prints. • 

There is a possibility that the three properties in Peirson Road would 
be excluded from the sale on the purchaser's option and therefore, any 
future sale of these properties by ourselves would not come into this 
reckoning. 

Finally, we must retain the right to refuse any offer from aDlf source 
and the right to sell to any person or persons remain with us. We also 
must retain the right to withdraw the property or company from a sale 
at our complete discretion without disclosing any reason in which case 
there would be no fee payable." 

The last paragraph was included, we were told, because Mr. llavid Kirch 

had an option on the hotel which Mr. Lapidus thought, correctly as it 

transpired, that he would not wish to exercise,· 

Before this letter was written, Mr. Gill had, in late March 1988, met 

a friend of his a Mr. T. Kitchen, an Accountant in Jersey and mentioned that 

he had a leading hotel for sale. In mid-April, Mr. Gill told us, Mr. Kitche 

rang him and asked him to speak to a Mr. Hamilton who, we were told, lives in 

Guernsey. He did so, and as a result of the conversation which he reported 

to Mr. Lapidus, first received from the latter the letter we have set out 

a.bove. Having received it, Mr. Gill wrote to Mr. Hamilton on the 25th May 

to confirm an arrangement to which he said Mr. Hamilton had agreed on the 25th 

May. 

"Further to our recent discussions, I have now received written 
confirmation of commission from the Proprietor of the hotel concerned, 

I regret that it will be impossible for me to pay you half a percent 
as we discussed. I am however, able to offer you a fixed sum of 
£25,000 (twenty five thousand pounds) on the successful completion of 
a sale to a party or parties introduced by you, at whatever price. 

I do hope you will understand my position - as I said, I am acting 
more as a friend of the Proprietor than as his agent, and do not 
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expect therefore, to receive normal agency rates of commission. 

I look forward to hearing from you soon." 

It is at about this time that ~~. Billingsley entered the scene, He 

told the Court that he had heard of the proposed sale from Mr. Tanguy, whom 

he had met d·J.ring a pr2vious sojourn in the Island, who had, in turn, heard 

it from Mr. l!amil ton, This evidence was confirmed by }lr, Ta.P.guy who added that 

}~. Billingsley had,· earlier, pointed out to him in no uncertain terms that 

if there were any property business in the Island he would be likely to have 

waiting clients, 

Mr, Billingsley described himself as a financier with mar~ contacts in 

the hotel world, 

Having spoken twice to Mr, Ta.nguy, he had, he said, rung }lr, Iapidus 

at his home and told him t~.at he would have a client to purchase the hotel, 

By his account Mr, Iapidus was very pleased and asked if he could send him a 

financial package with all the relevant information to satisfy the clients, 

Mr. Billingsley asked Mr. ~apidus if Mr. Tanguy could bring it up to Lo~don, 

to which Mr, Lapidus replied that it nmst be brought by Hr, Gill, whom Mr. 

Billingeley regarded as just a courier,· }~. Billingsley went on to say that 

he had discussed with Mr. Iapidus the question of a commission and indeed that 

this discussion had been initiated by the latter who told him that he had 

offered Mr. Gill a commission but that if he, Mr. Billingsley, sold the 

hotel he would be regarded as the main person. 

Ycr. Iapidus, however, denied that Mr. Billingsley had spoken to him at 

all before ~. Gill went off to London with the papers, To start with, he 

said, ~. Billingsley would not have ~.ad his telephone number which was ex-

directory. He added in cross examination that he did not know that the papers 

were to be left with Mr. Billingsley, adding that if he had spoken to ~. 

Billingsley on the telephone and satisfied himself as to his credibility 



(which, as we say, he denied) then the documents could have beenamt by post 

or Mr. Billingsley could have come to Jersey to pick them up. 

Mr. Gill's evidence was also quite contrary to that of Mr. Billingsley. 

He stated that Mr. Hamilton had telephoned him between the 6th and 9th June 

end had asked him to prepare a package to be taken by messenger to London • 
• 

This was already, it would seem, part prepared and on the 10th June Mr. 

Lapidus wrote to Mr. Gill enclosing the documents. This letter includes the 

following:-

"You already will have the plans so please find enclosed. 

Valuation to use as you think, we could exclude Pierson Road and 
therefore the price is m. £16 approx but feel we should get offers 
below this of say 5% to 10% if we can 

I suppose speed is the essence now the market has woken up. Lets 
get an offer. '1 

Ee a•ided that he had been urged tiy Mr. Lapidus before he went to be 

discreet, as he was to hand the documents to a party he did not know for a 

purchaser he did not know and that he had to decide when he got there whether i 

hand the package over. It was his opinion, he said, that Mr. Lapidus did not 

know who was to receive ~hem and that he took his knowledge from him: another 

reason, he said, for him to go with the documents. 

There is however no doubt at all as to the immediate next step, although 

there is a considerable conflict of evidence as to what transpired there. 

On 11th June, Mr. Gill went up to London and met Mr. Billingsley at 

the Sporting Club in Pao:-k Lane. 

Mr, Billingeley's account of the meeting is that Mr. Gill gave him the 

package which had been prepared (but which did not contain an aerial photograph 

which he requiredj on behalf of Mr. Lapidus; that he asked Mr, Gill if he were 

getting commi'ssion to which he (Mr. Gill) replied that he was just "getting a 

drink", well, £20,000, because Mr, Lapidus was a friend of his, following 

which Mr. Gill asked him if he could get a commission from his client, whose 



name he (}tr. Billingsley) did not disclose, }tr, Billingsley told ~m, he 

says, that this was impossible. They discussed, he said, the documents 

very briefly, as he bad seen tba t everything he needed was there. ·:::he 

meeting lasted two and a half ho<>rs, d<>ring which they discussed other 

things over lunch, 
• 

He gave }tr, Gill he said no hint that he had spoken to }tr, Lapidus as 

the latter did not say that he had at that time spoken to r~m (~. Billingsley), 

Mr. Gill's account differs in certain marked respects. Re stated that 

upon his arrival, .Mr. Billingsley asked if it were the Grand Hotel; that he 

had undertaken (to Mr. Hamilton) not to ask Jl',r, Billingsley who the prospective 

purchasers were; and t.'Iat he was assured by Mr. Billingsley that there was 

only one prospective p-.rrohaser, a major Northern b:reYTer. 

Following this, he said, conmission was discussed, He told Jl',r, Billingsl< 

that he was a friend of the owner and would not get the normal 2% commission to 

which Mr. Billingsle.r replied that he (~~. Gill) was not to worry as he Mr. 

Billingsley, would be paid by the buyers, an assertion that he repeated in 

cross examination; and added that he (JI'x, Billingsley) would look after }~. 

Hamilton, Mr. Billingeley did not ask him, he added, nor did he volunteer, 

what he was receiving. In cross examination he went f~ther and added that 

Mr. Billingsley had not told him he was getting col!llDission from ~. Lapidus, 

and further that he was not aware, as it wa.s put to him, that his function 

was to hand aver the documents to Y~. Billingsley who had already been 

instructed. 

Following this, once he was reassured that there was only one buyer they. 

started to go through the papers, and Mr. Gill stated that he also went over 

the sales arguments which he would have used had he ~een attending a presentatior. 

They were there well over two hours; price was discussed as were the three 

adjoiming guest houses and the possibility of selling a wines and spirit 

business (RDF) owned by the Defendant. 



Following the meeting, Mr. Gill stated that reported briefly to Mr. 

Lapidus by telephone that same day, ~and spoke to him again on the following 

Monday and arranged a meeting for Wednesday 15th June. He also wrote to Mr. 

Hamilton on the 15th June in the following terms:-

."Further to our telephone conversation yesterday, please take this 
letter as formal withdrawal of my written offfer to you of commission 
on the Hotel, and of my subsequent verbal offer • 

• 
I understand from the prospective buyer's representative, that he is 
arranging for your commission to be paid by the purchaser." 

Leaving for a moment, the progress of the sale in Jersey we turn to 

Mr. Billingsley 1 s activities in England, 

It is cocrmon ground that, prior to the meeting with Mr. Gill and in 

anticipation of the receipt of the package, Mr. Billingsley had arranged a 

meeting with representatives of Tie Vere 1s. 

Raving obtained the aerial photograph via l1r. Tanguy, he went, with 

his partner Mr. Williams, to Warrington on Sunday 19th June and met representa· 

tives of De Vere's at 9.30 a.m. on the morning of Monday 20th. Among the De 

Vere's representatives at the meeting was Mr. A.H. Hunter, the property 

ccanager of De V ere 1 s which was a subsidiary of Greenall Whitley PLC. The 

package was discussed, Tie Vere's were interested, and arrangements were made 

by 11r. Billingsley for Mr. Reed and Mr. Hunter to come to Jersey which they did 

on the 27th, 28th and 29th June. 

At the meeting in Warrington on the 20th June, Mr. Hunter stated that he 

asked Mr. Billingsley whether he was looking for commission from De Vere 1 s and 

that he (Mr. Billingsley) replied that he was not. Mr. Hunter said he made it 

quite clear that there would be no commission payable to him by De Vere 1 s. Mr. 

Billingsley, he said, assured De Vere's that he was not looking to them for 

commission, as any commission would be dealt with elsewhere. 

We should say at once that we accept that Mr. Hunter did make it clear to 

Mr. Billingsley that no commission would be paid to him by De Vere 1 s, and that 



Mr. Billingsley accepted it, and second that had Mr. Billingsley ,subsequent!f 

tried to put them off they would have sought to contact Mr. Lapidus direct; 

and, third that it was from this meeting that the sale of the hotel finally 

resulted. 

Meanwhile, in the Island there had been further movement in the affair; 

• Apart !'ram ~[r. Gill 1 s evidence as to his immediate actions to which we have 

adverted, Mr. 1lillingsley 1s friend l'.:r. J,B. Tar.guy had been busy on his behalf 

in the Island, first of all prior to the meeting in Warrington. 

Y.:r. Tanguy stated he was an Architectural Consultant and had previously 

worked for }!essrs. Spea_lcman Sayers & Partners in consequence of which he knew, 

in a professional capacity, both the Hotel and Mr. Lapidus, 

He had head from Mr. Hamilton in Guernsey, with whom be was acquainted, 

t~At the Grand Hotel was for sale and in consequence had, as we stated above 

informed Mr. Billingsley, 

Following further telephone conversations, Mr. Billingsley bad requested 

him to act as courier to take papers to London, though he did not know who had 

asked for the package, Mr. Tanguy had however told him that the most useful 

item would be an aerial photograph which he told hin was available and which 

he got from his old office after speaking to fu. Lapidus, 

In his evidence in chief, Mr. Tanguy placed this call as being about 

16th June, He had telephoned fu, Lapidus at his home f'rom the Grand and bad 

been invited round. He explained his mission and his involvement with ~fr. 

Billingsley, in response to which Y.:r. Lapidus said he still wished his 

representative, Mr. Gill, to take the documents to London, but that be was 

by all means to get the photograph and send it as well, 

Mr. Tanguy, 'having explained the amount of work which fu, Billingsley 

bad a:J.rea.dy done suggssted that Mr. Lapidus might consider a commission of 2% 

to Mr, Billingsley and thet Mr, Gill might be deal with separately, He 



understood, he sa.id, that N:r, Lapidus was happy so fa>: and would arrange with 

Mr. Billingsley, Having failed to get something formal, he then, with Mr, 

Lapidus' permission, telephoned to ~~. Billi~usley and then passed ~~e 

telephone to Mr. Lapidus for him to speak, It was, he believed, their first 

contact. We should note however at this point that MX, Billingsley in his 

evidence claimed that he had already reached a ,;.erbal agreement with Mr. Lapidu: 

before the 11th June, 

After some conversation he heard Mr. Lapidus say that he did understand 

~he amount of work which Mr. Billingsley had done, that he should get a 

commission and that this would be sorted out - a ~epetition of what he bad 

said to Mr. Tanguy before the telephone call. He added that it seemed to him 

that there was no half way meeting point between the two, 

Mr, Lapidus on the other ban~ stated that he did not know of the meeting 

between Mr, Billingsley and De Vere•s before it took place, but only 

subsequently from l~. Gill (he believed) aniput the date and time of the 

meeting at 2.30 p.m, on June 20th, tr~t is, on the afternoon of the day on 

which Mr, Billingeley met De V ere 1 s in Warrington. 

li'.r. Lapidus stated that at the meeting Mr, Tanguy had told him that De 

Vere 1 s were interested, that he, Hr. Ta..'l€UY was to be the messenger to go 

to Mr, Billingsley, that Mr, Tanguy bad said he thought ~~, Billingsley 

deserved and ought to get commission and that he (Mr, Tanguy) was there to 
' 

negotiate it, to which Mr, Lapidus replied, so he said, that he would have 

to meet Mr, Gill and that there was only one commission to be paid. 

He was adamant that there were no telephone calls, whilst ¥~. Tanguy 

was there; and that Mr. Tanguy did not telephone ¥u-. Billingsley on that 

occasion. At tha~ time he said, he had never spoken to Mr. Billingsley, 

It::""' left, he said, that he would a=ange another meeting, at which, he 

told us, he wanted Mr. Gill to be present as it was evident that Mr. Billingsle 
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had the documents and could be claiming commission. 

In cross examination !1r, Iapidus reiterated that the meeting with Mr. 

Tar~ took place on the 20th June and not the 16th, that it did not last 

very. long and opined that it occurred as a result of J'.r, Billingsley having 

been told in Warring-ton tha. t he would not be ret.ained by De V ere r s. 

It is our view that, given the conflicting accounts, it is of great 

importance to establish the date of this meeting between Messrs. Tanguy and 

Lapidus .. 

It is common ground that a meeting was held between Messrs. Lapidus, 

Tanguy and Gill on June 23rd to which we will come in due course, Prior to 

this meeting, which he says he called because of his meeting with Mr. Tanguy
1 

Mr. Lapidus dictated, possibly on the 22nd, a long letter to J'.r, Gill which 

he dated and signed on the 23rd in order to hand it over at the meeting on that 

day. It had been typed he said by his secretary at The Grarld. The letter was 

a long one, and although it is out of se~uence we reproduce it here, It 

read as follows:-

"David and I. have become increa.sinzly concerned regarding the proposed 
mBeting with" Board Members of either Greenall Wittley/de Vera's due 
for next Monday and Tuesday, because of what is appearing to be a 
claim for commission if the hotel is sold. 

I feel I ought to get this letter to you before the meeting with John 
Tanguy and certain points from it could then be made clear to him 
because in certain respects there is a hint of a type of blackmail. 

As you biDW the hotel is not generally for sale and it has only ever 
been offered on a one to one basis either by you or by 1levid and I 
direct, We have always said that if ar~one came along with the right 
price then the hotel could be for sale. 

We have no reason to alter that position, therefore, what has 
happened is indeed very surprising. I aecept that fact that you 
obtained a contact via Terry Kitchen which le~ you to take a 
package of documents to London on the lltb June, 1988, and if you 
reme!IJ.l:ter-I ins"isted that you took them rather than a messenger, whom I 
learned yesterday was suppose to be John Tanguy. In London at the 
Sporting Club you met a F~. Billingsley, an ex resident of Jersey, 
who informed you that be had clients who wished to be very secretive 
but had a desire to buy a hotel in Jersey, I understand he told you 
they were people of gubstance and there were to be three or four board 
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~eetings culminating in a meeting in the North of ~_gland last 
Honday, 20th June, 1988, and M:r, llillingsley made it known. to 
you that he was not concerned about a commission in respect of 
himself, This we have alweys understood and surely must oe 
true because I understood that he had sat in on a board meeting 
and could not have done that without being on some sort of a 
retainer from the people with whom he sat, especially as we are 
led to understand that they are a public company. 

This has been llljT =derstanding until a few days ago who I was 
amazed to receive a call from John Ta~ who said he wished to 
see me with some urgepcy, that it was very important and that it. 
affected me personally. When I met him he posed the ~uestion as 
to whether you had spoken to me about him and frankly I did not 
connect llillingsley with him, but he +;;,en told me that he was 
connected with llillingsley and I immediately realised then where 
the ~uestion of the aerial photograph .came from. He intimated 
that and he thought that he was due for some commission from you 
and I think I made it clear that you and he would have to come to 
an arr~ement regarding any commission. Re also told me that 
llillingsley was a personal friend of his and still re~uired the 
aerial photograph and he said he knew where there was one and 
this in due course was sent on to Billingsley. 

Various conversations have gone on about. the price and they differ 
from you:r end as to John Ta.nguy 1s end and we have now learned that 
Jo!L~ Tangny is suppose to meet, brL~g them to the hotel and 
introduce them to David. Whereas I understood from your angle 
that they are being looked after and will make themselves known 
sometime on Tuesday. All I can say is this is extremely strange 
for Board Members of a public company and the way this has been 
handled makes one wonder with whom one is dealing. I even had a 
hint from JelL~ Tangny that il.obin llillingsley could prevent these 
two directors from coming over if he felt inclined to do so. 

This is obviously a ludicrous situation and I cannot believe that 
two directors of a public company who express a serious interest 
in Jers~, when there is a willing seller at the right price, 
could be prevented or persuaded not to come by a contact because 
of certain persons not being satisfied with how the commission 
side is being handled, · 

We have to say that there will oe only one commission paid if the 
sale is successful and therefore, any commission hae to come from 
you and as far as we are concerned, we need to be assured that we 
are dealing with people of integt"ity, that we know their names, 
that we know that they are serious negotiators and that they will be 
met and introduced to the owners of the hotel on a proper basis. 

Finally, I must sey that it is strange indeed that more information 
has not been available and I am sure the gentlemen cqncerned being 
members of the board and those are the only :people w.e...,uJ.d wish to 
talk to, wouJ.d oe as dismayed as we are, if they knev of the 
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ramifications that have gone on. Whatever aonclusion this reaches 
will now be entirely up to David and I on the assumption that we 
are dealing with two important people and I would say that, the 
less individuals to do with the sale now, unless appointed by us, 
the better." 

In addition we were referred to Mr. Lapidus• diary which merely had 

"T" in it for the 20th June and to Jl';r. Tanguy•s.diary which had entries on 

the 15th (2 hours) and the 16th (3 hours) with the mention of "Mr. li", by 

which he stated he meant Mr. Harry i.e. Mr, Lapidus, and not Mr. Bi.Urdl ton, 

nothing for the 20th and further entries for the 22nd (4 hours), the 23rd 

(!} 4 p.m. (no time involved put down) and the 24th at noon with Mr. Gill. 

He admitted that the days were sometimes innomplete and that he did not 

al•~ys keep his diary scrupulously. 

A further pointer came from Mr. Hunter who confirmed that the aerial 

photograph had been produced to the meeting on the 20t.>t June in wa=i.ngton. 

Last on this point Mr. Lapidus' Secreta..,, Miss Ka.ren Hughes, was 

called. She had known ~tr. Tanguy as a result of his employment with the 

Architects. She stated that she had met him in the summer of 1988 on a 

day when she got back from lunch and found a message on her desk from 

another employee of the F.otel saying that Mr. Tangoy was asking to spea.k 

to 1-rr. Lapidus as it was to his advantage. She telephoned Mr. La:pidus and 

told him about it and told him that Mr. Tanguy was coming back. When he 

did so at about 2.30 :p.m. she told him that he could speak to 1-'.r. Lapidus. 

Re did so privately and spoke for a few minutes after which he left, but 

rang back about half an hour later to say that he could not find Mr. Lapidus' 

house. 

She could not remember whether she gave him the number or dialled it 

herself; but she did confirm, and was not challenged on this, that Mr. 

Lapidus• telephone nUmber was not available nor was it in the telephone 

book. 



--~-

As to the date, she was positive it was on the Monday or ~esday of 

the week commencing the 20th June. She recalled, she said, the whole 

sequence of events. She knew that the letter, to which we have referred 

above, was written on the 23rd and that this visit occurred a couple of 

days earlier. 

As we say a meeting had been arr~~d for the 23rd which was attended 

by Hr. Gill, !olr. Tanguy an:i Mr. Lapidus. Prior to the meeting, Mt-. 

Billingsley had, and again there is no dispute as to this, made arrangements 

for ¥~. HUnter and Mr. Reed to come to the Hotel at the end of June. 

Eowever, so far as the meeting is concerned and the actions of the 

parties preceding and during it, there is again a conflict of evidence. 

~lr. Billingsley in his evidence in chief stated that he had spoken to 

)'!.r. Lapidus, and informed him when tbe repre.>entatives of De Vere's would 

be arriving. However in cross exan:;ination he a..,eed that he did not tell !olr. 

kpidus they were coming and that he had left it to Hr. Tanguy to do so. 

On the 23rd June, ~lr. Billingsley sent a facsimile message to Mr. 

Tangay. The first several paragraphs deal with the arrangements he had 

made, but they included the following:-

"F) I hope you have reached a comfort level with !!a..-rry in 
relation to the commission mentioned and look forward 
to hearing from you to qualify the ~osition." 

"G) John, please do not allow ~. Gill to be involved with 
my people in the negotiations or to start touting for 
business with them for which he ~ well known in the 
brokers field." 

This facsimile was in ~lr. Tanguy 1 s hand at the meeting and was brought out 

there by him when the last paragraph was shewn to Hr. Gill. 

Hr. Billingsley stated that he had sent this via Mr. Tanguy becau.se 

he thought that his commission had been agreed by telephone; that he had 

reached a verbal agreement prior to 11th June and that he was waiting for 

"hard copy" i.e. written confirmation ~f the agreement. 
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The meetir~1 ~. Tanguy was called 1 he believed, by ~~. Lapidus 

and took place in the afternoon. wnen he arrived there he found that 

Mr. Gill, whom he did not know, was also there. He did not know that 

I1r. Gill was to be present, nor was he aware that either Mr. Gill or 

~x. lapidus knew who the prospective purohaserp were. He had he said 

only just become aware himself. 

Hr. la;:>idus hmteYer, he said, confirmed his knowledge of the 

prospective purchasers, said they seemed an excellent choice and asked 

if the figuxe were yet !mown. According to Mr. Tanguy no specific figuxes 

as to price we=e mentioned at the meeting. 

The next item which arose was the question of con~ssion. According 

to !1!:, ':'anguy, 1-tr. lapidus said he had a,g:!'eed to pay commission to !1!:. 

Gill, that he only wanted to pay one commission but tP3t he appreciated 

the amount of work. N'r. 3illingsley had done a.'1d accepted tl>.at he ;t,ould get 

some commission but that no actual conclusion was reached other th"'n that it 

might be possible to vary the amounts in order th.at everyone be taken care of, 

He did not on that day know of the letter of the 23rd June (supra). 

He had, he said, arranged for ~tr. Billingsley to telephone during 

the meeting which he did. N'r. Lapidus answered, and passed the telephone 

to him, !1!:, Billingeley spoke to him and asked if he had reached, in the 

words of tha facsimile, a "comfort level" as to his commission to which he 

replied that he P3d not and passed the telephone to Mr. Lapidus, 

After some discussion as to the purchasers, he said it was clear that 

the question of commission was raised as }tr. lapidus confirmed his thanks to 

him and said he was due a commission for his work. Re heard however nothing 

as to specific levels or amounts, 

After the meeting he had telephoned 11r. Billingsley to report in answer 
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to which Mr, Billingsley replied that so fa= as he was concerned it was 

different to what he thought he had ag=eed on the telephone and very 

different to what he erpeoted, 

As he had left the meetL~, he had made an arrangement to meet Mr. 

Gill the following day and this also he reported to Mr, Billingsley, Mr. 

Billingeley, he said, agreed that he had no•option and should attend, 

In cross examination however he agreed that the question of commission 

had been initiated by him. 

¥x, Gill's evidence of the meeting is on several issues at odds with 

that of Mr, Tanguy, Re said that !-!;:, La.pidus telephoned him on the 22nd 

and told him the identity of the :purchaser, which he said he had learnt 

from Mr. Tanguy, Ee (Mr, La.pidus) had also added that Mr. Tanguy had 

telephoned him asking for commission, ~tt. Gill said that he was less than 

pleased at that, as Mr. Billingeley had said he would be paid by the b~ers. 

Ee agreed however to meet at Mr. Lapidus' house the following day: he 

understood Mr; Tanguy had requested the meeting, 

He went, he said to the house at 4 p,m, the following day ar~ had 

read the first four paragraphs of the, letter of the 23'rd June (supra) when 

Mr. Tanguy whom he had never met arrived with a bundle of facsimiles, That 

of the 23rd June from Jl!lr.. .. :BUllngsley 'l:<t'M'r< 'Ta1l[l'IJY (supra) upset and 

annoyed him, although he was not surprised by paragraph F, as Mr. Lapidus 

had advised him of the reason for the meeting. 

He confirmed tba t Mr. Tanguy had asked ·for 2% commission for Mr. 

:Billingeley and, disagreeing with Mr, Tanguy, that Mr. Tanguy had then 

said the p=chasers would pay £14.4 m, which took Mr, La.pidus and himself 

by surprise. It was at this point that the telephone rang, He understood 

that it was Mr. :Billingsley who had rung. Mr. Lapidus passed the telephone 

to Mr. Tanguy who said t~t they were in the middle of discussing commissions 
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and who did not discuss them on the tele~hone, The oonversation.~as very 

short and the telephone was handed to Mr. :apidus who said goodbye, 

Mr, Gill was embarrassed, he said, at people whom he regarded as 

being in his chain meeting his principal without him, He also stated 

that Mr. Lapidus confirmed that there would be one conmission payable 
• 

(to himself). 

Following the telephone conve:sation1 the ;rice was 1 he said, 

discussed, Mr. T~~y confirmed the price of £14.4 m. It was not 

specified but it was his impression that he was talking at all times 

about the hotel, without counting in the guest houses, 

As a result, .Mr. 

~ere to pay £14~ m. he 

and he had both agreed, 

Lapidus said to Mr, Gill that if the purchasers 
if £14t m. 

would pay him £250,000;/ then 2% which Mr, Tangu;y 

¥~. Gill had further said he would require it 

in writing. It was to be payable to him and he would have to settle with 

Mr. Tanguy. He felt this offer was q'li te generous and that he could 

therefore offer Mr. Ta~Qy (and Mr, Billingsley) £125,000 on the lower 

figure and 1% on the higher whilst st;11 being nearly as well off as under 

the previous agreement. 

It was this arrangement he said which Mr. Lapidus confirmed the next 

day by h~s letter of the 24th June:-

"Further to our meeting yesterday and my letter of 16th May, 1988, 
in general terms I agree that if the price of the Grand Hotel whether 
it be shares or the purchase of a property plus the contents reaches 
a figure of £14,250,000, excluding the three properties in Pierson 
Road, then £250,000 will be paid to you in full and final settlement, 
If the price reaches fl4,500,000 or above, always excluding the 
properties in Peirson Road, then you shall be paid 2%. 

I understand that you will deal completely within this sum, the 
other people who introduced the prospective purchasers and the 
other people that you know about who expect some commission, This 
is an internal arrangement between you and them and does not concern 
us. 
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The rest of my letter dated 16th May, 1988, still applies particularly 
the three last paragraphs, 

I trust this now settles what co'J.ld have developed into a ve=:y sensitive 
situation." 

Mr. Lapidus 1 evidence was that he had colllll!enced by being under the 

impression that Mr. Billingsley was on a retainer fron the Purchasers, He 

believed that }IT, Tanguy had told him of the ~dentity of the prospective 

purchasers on the 20th June, He wished, and had told 11::', Tanguy that, 

that there would be only one commission on the sale. 

Following the preparation of the letter of the 23rd June supra, he 

had arranged the meeting at his house with Messrs. Tanguy and Gill on that 

day, 

At the meetii'_g he stated Mr. TangJY had said he thought l1r. :Billingsley 

should get conmission, to which he (l'.r, Lapidus) bad replied that there 

would be one corrmission payable to Mr. Gill and that he must look to Mr. 

Gill for any commission required. He was handed the facsimiles and was 

amazed by paragraph F, of that of the 23rd June (supra.), He had neither 

discussed commission with nor indeed, prior to the meeting, spoken to Mr. 

Billingeley, 

At the meeting the telephone rang, he answered it, ~IT. Billingsley 

announced himself and asked to speak to Mr. Ta.nguy, He handed the telephone 

to ¥.r, T&nguy but hea.rd nothing of the conversation, so he said, because 

he had left the room at that time. The telephone was handed back to him, 

he said goodbye and put the telephone down. 

The next tiEe he spoke to l1r. :Billingeley was after 1le V ere's left on 

about 29th Ju.11e, 

After the telephone call, he stated that l1r, Tanguy said he knew what 

~. Billingsley expected the purchasers to pay, A.s a res;U t it was agreed 

that, subject to him confi.rming the terms to 11r, Gill, if a better price 

were to be obtained; the commission would be altered and would be paid to 
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Mr, Gill who would deal with Mr. Tanguy on behalf of Mr, Eillingsl:ey, His 

reason for doing this was that l1r. Eillingsley felt he had introduced the 

buyer and wanted commission. Ee (Mr. Lapidus) was agreable to this if the 

pri~e were met which it never was. 

In consequence he wrote the letter of 24th June (supra), When he • 

wrote it, he •Tote it in the knowledge that Mr, Gill already had his letter 

of the 16th ~y, which was still applicable to¥~. Gill but did not, in his 

view apply to Mr. Eillingsley or Mr, Tanguy as they had come in afterwards. 

!1r. Billingsley' s account of the telephone call, however, is that he 

through while the meeting was in progress and spoke to Mr. Lapidus to 

see if his problem (that of obtaining "hard copy" i,e, confir.nat1on in 

writing of the agreement he claimed to r~ve entered into) had been resolved, 

His account is that Mr. Lapid".3 told him not to worry and that, once again, 

he had had to aooe:;>t Mr •. Lapidus' assurance that, as a gentleman and a fello;, 

Bru:cnie, he would pay him, 

In cross examination Mr. Lapidus asserted that he had written the second 

paragraph of the letter of the 23rd June (supra) when the first meeting with 

Mr, Tanguy was fresh in his mind, and that commission must have been mentioned 

then, though he refused to discuss it, He agreed that he did not ensure Mr. 

Gill would pay Mr. Eillingsley as he could not do so, He denied that at that 

stage he would have promised anything to anyone; nor he reiterated did he 

discuss anything with !{r, Billingsley, Indeed he did not know why Mr. 

Billingsley had telephoned the meeting, 

His view was that if Mr. Gill did not agree to pay Mr, Billingsley he, 

the letter, should get nothing, He had gone on with the arrangements made 

by Mr, Billi:ngsley because Mr, Gill had been at the meeting and had seen the 

f"acsimile, It was more or less a fait accompli ~hat the eventual purchasers 

were coming over, He reiterated that he had never written to Mr, Billingsley 

nor Mr. Bill!ns'sley to him and that he (Mr. Billingsley) had never obtained 
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nr.:ard copy", as it was called, from him. 

Following the meeting at Mr. Lapidus• house on the 23rd June, Messrs. 

Gill and Tanguy met as arrar~d. This meeting took place possibly on the 

25th June and at it ?·'fr. Gill produced a lette:= dated 25th June addressed 

to l·lr. Tanguy which read:~ 

"SUllJECT TO CONTRACT 

This letter con£i=ms our discussions today and our hand-shake 
agreement concer:r>..ing commissions to be paid to you by me on the 
sale of the Hotel property concerned to a party or parties 
introduced by you or your colleagues. 

As agreed the ca~ssion will be £125,000 if the sale value 
realises il4,2501 000 plus contents a~d excluding the three 
properties adjacent. If the price reaches £14,500,000 or 
above always excluding the adjacent properties, the commission 
will be 1%, in both oases in full and final settlement. 

I understand that you will deal completely with· this sum and with 
the other people who may be involved fro~ your side. This is. an 
internal arrangement between you and them, and does not concern 
m:e. I exclude only the accountant, with whom I spoke originally, 
wOich will be ~ responsibility. 

Commission will be paid on the sale of the freehold property 
excluding the t~ee adjacent properties or by the price received 
for the shares of the Limited Gompaxy which owns the Hotel. · 

The price includes the fixtures and fittings and moveable furniture, 
except for specific personal items loaned by the proprietor, these 
being mostly paintings in the hall, a .number of Capelans and some 
prints. 

The owner retains the right to refuse a~ offer from a~ source 
and the right to sell to a~ person or persons remain with them. 
They also retain the right to withdraw the property or compa~ 
from a sale at their complete discretion, without disclosing any 
reason, in which case no fee would be payable.~ 

Y.r. Tanguy's evidence was that it was proc:!uced on a "take it or leave 

it" basis and that ~lr. Gill put it to him that he .(and Mr. :Billingsley) had 

no option but to accept it. l1r. Tanguy agreed with this, but stated he would 

ouly do so on the understanding that Hr. Gill would return to l"lr. Lapidus to 

have the agreement reworded prior to the (then prospective) purchasers coming 

over. In particular, he did not like the figure levels as commission was 

only payable, an the face of the letter, if a certain figure were to be 

achieved. However, he said, Mr. Gill had agreed that regardless of" what 
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he managed to achieve with Mr. Lapidus, he would be covered for a certain 

aJJ:ount which '"'ould be split in half. 

Mr. Gill confirms to come extent Mr. Ta:r:gu,y 1 s account of the interv-iew. 

He acoeJ?ted that Mr, Tanguy, whom he described as being in awe of l>ir, 

llillingsley, asked him to go back to J{r, Lapi~us, b01t he felt he could not 

do so ·and indeed it would be wrong to do so, However, he depJled strongly 

that he had agreed to pay Mr. Tanguy half of any commission he would receive 

for a sale at under £1# m, 

The next step was that Mr. Tanguy, there and then wrote a letter, also 

dated 25th ,Tune which reads:-

"With regaz.-d to the commissions payable to ItJYSelf as per separate 
letters of agreement, I undertake that should these amou:>.ts be 
subject to Jersey Tax I will undertake to settle any such with 
that depart!l!ent that they may require, 

This refers only to the amount payable to myself and refers to the 
sale of the said Hotel," 

He agreed in cross examination that there was no mention of any other 

arrangement for commission in this letter, which he agreed was ~astically 

important and the omission of which an error on his part. 

On leaving the meeting, which he regarded as being not very successful, 

Mr. Tanguy telephoned Mr. Billingsley whose reaction was not so r~sh as Mr. 

Ta.nguy had thonght likely when he reported that he had accepted Mr. Gill's 

offer backed up as it was in his view by the offer of half the commissionj 

he did not seem surprised that J{r, Tanguy had not reached a "suitable" 

agreement, and merely asked him, he said, to keep trying, In reply to 

Advocate Voisin on re~exa.mination he said that after the 25th June he got the 

impression that there was something going on: before that little things 

would annoy IT. Billingsley but after that big things did not worry him, 

Mr. Billingsley's account of the events following the meetings of the 

16th or 20th, 23rd and 25th June however differs from that of Mr. Tanguy. 
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Mr. Billingsley1 s account was tPAt following their neeting in London, 

Y.'f:r. Gill ca.ll~d him conti.!lausly as did he Hr. Gill; that he had also s:poker. 

to Nr. La.pidus ;.;ho was concerned t:r-a.t he would :1ot give him details of the 

peo~le who ·were arriving; and that, insofar as the "com..fort level" ws.s 

con;;erned, Mr. Ta.nguy had met Mr. I.apidus p;;ior to the purcP..a.sers arrival 

in Jersey and he had asked Mr. Tanguy to see if he could get from ~x. Lapidu 

in writJL~g a commitment to his commission of li or 2% on a successful 

transaction. 

He said there were two meetingg 1 one where Messrs. Gill and Tanguy wer1 

present on which Yx. TaLgUy re;orted and told him about the letter regarding 

commission sent to N:c. Gill (which shocked him) and a second to which he seni 

1.X .. Ta:ngtl.Y on his own before the Purchasers arrived in Jersey, to resolve 

the question of his commission being put on paper. DuriP~ this latter 

meeting he had rung t:O.rough to see if his problem regarding "hard copy" had 

been resolved, when i".r, Lapidus told him not to worry about ":b..a.rd copy" as 

he wished to keep it as secret as he could; and that if he put any more 

commitments on paper he might experience problems with his trustees. Mr. 

Lapidus had again promised him that if he were successfUl he would be paid. 

In c~oss examination he somewhat amended tr~s statement. He knew he sai 

that there was an agreement somewhere between Messrs. lapidus and Gill, but 

that he wanted his "hard COJ?Y" before the purchasers arrived. Mr. Tanguy, he 

said, did not report to !-~in, and he or>~y received the letter of the 25th Ju 

well after that date, on the 9th July, when he had told Mr. Tang~ that it 

(the letter of the 25th June) was ludicrous and was nothing to do with him. 

He was only happy, he said, with his a=angeoent with i".r. Lapidus regarding 

his commission. 

On or about the 27th June, in pursuance to the arrangements made by 

Mr. Billingsley, representatives of the purchasers (one of them ~~. Hunter) 
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arrived. in the Island to view the hotel. 

As to events subsequent to the Purchasers' visit, Mr. Billingsley 

went on to say that after hearing, throu,dh the pu:rchasers, t!la t the 

visit to Jersey had been successful and that it was thought that they 

might well proceed, he had kept in touch with Mr. Lapidus to keep his 

' position clear as to his oonmission. After the purchasers had left the 

Island he had rung Mr. Lapidus seven or eight times a day for three or 

four days and had spoken to him or a lady at his house once or twine. 

He had also, he said, continued to play a part in the negotiations. 

Fairly soon after the visit Mr. lapidus had ruc~g him in London and asked 

him if he could convince the Purchasers to bu:y the Wine and Spirits Group 

(RDF}. As a result he sent for the papers by facsimile on the 11th July. 

Although the papers were not delivered to him he did discuss this with, 

inter alia, Y~. Hunter (who did not, as ~recall, mention it in his 

evidence) and convinced the Purchasers to buy the business. Mr. Iapidus, 

however, who wrote to the Purchasers on the 19th July about RDF stated that 

during the visit of the Chairman of the Purchaser to Jersey he had then heard 

about the business which was the reason he had so written. Mr. l3illingsley's 

facsimile of the 11th July meant nothing to r.im and he had not seen it when it 

ca.me. He had !lever disoUS3€dRJlF lo1i th l"".r. l3illingsley. 

On 25th July Mr. Billingsley sent a furtber facsimile to Mr. Hunter:-

uJust to confirm our telephone converS:a.tia:t of this day. 

}lr. La.pidus will have with him the do<rJIDents you require for :!olr. 
Thomas at the meeting Thursday evening in Jersey. 

If you need any further assistance you can contact me at the 
followi::1g number after 3.30 pm Tuesday 26th July 1988. •• •••••• •.•" 

Mr. Hunter however was unable to reoa.ll it and thought it might have 

concerned RDF with which he had not himself dealt. 
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We have also had produced to = a facsimile being a memorandum dated 

21st July and stated to be from Mr. Billingsley to Mr. ~anguy, the subject 

being the Jersey Hotel Sale, }k. Billingsley, who appears to have signed 

it in London on the 29th July, told us tr4t it was in fact never sent to 

Mr. Tanguy but instead to his legal advisers, After detailing his claims 

to have introduced the Purchasers, it contains the following para~·ai•hs:-

"11:r. Lap id us has offered Mr. Gill ;noo, 000 and Mr. Gill has 
offered me half but Mr. Lapidus will not put this in writing. 

11:r. Lapidus had manipulated and changed his story all the way 
through this transaction. 

John Tanguy was my agent to collect my fee from Hugh Gill hence 
his letter to John offering to pay." 

We may say at once, tP~t in cross examination when he was asked if 

he looked through Mr. Tangu;y to }k, Gill, Mr. Billingsley replied that 

he had no claim against !1:r. Gill, Mr, Billir>.gsley did however :previously 

say that he had tried to negotiate with Mr, Gill: and that he resented 

}k, Gill's claim to commission as he had only acted as a courier to deliver 

the package, 

l·k. Billingsley's last cont:ant;. he said, with. Mr, Lapidus was when 

the latter telephoned him on the day they both knew the Board meeting was 

taking place, when l'.:r, G111 also rar.g him to ask him to eniJ.u:lre what was 

hap:pening. He did so and reported the result to Mr. Lapidus who said he 

could not thank him enough and asked him to remain quiet. &. Lapidus had 

written to Mr. Dermody of the Purchasers on the lOtp September which was he 

said before he made the call. On being reminded (by his own Counsel) of the 

offer of the 5th August I4r. Billingsley amended his answer to say that it 

was obviously before the offer letter. 

We are ... tisfied that Mr. Billingsley did telephone to the Purchasers, 

Mr. Lapidus denied that he asked him to do so, but said that he had told 
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~~. Gill who was pressing him that Mr. Gill could telephone to find out. 

!~. Gill in his evidence stated Mr. Lapidus had asked hin to find out, that 

the Board ref'~sed to speak to him and that having asked 1•!r, Lapidus, who 

agr~ed, if he could telephone l'lr. Billingsley he did so, as a result of 

which l'!r, Billingsley reported back to him (l".r, Gill). This was, ~!r. Gill 

• says on about the 11th July. 

During July }!r, Gill stated that there were persistent telephone calls 

from ~!r. Billingsley over a period asking if he had settled with Mr. Lapidus, 

to which he had replied that an arrangement had been made with Mr. Tang'zy; 

that the latter had said that the price would be £14.4 m. and that commission 

was based on that. 

not good enough. 

Mr. 3i:li..'lgSley's answer, he said, was that that was 

As a result of these calls he felt forced to go to a meeting at 1-!r. 

Lapidus' house on the 20th July, 1ofhen l·lr. Lapidus stated that he did not 

believe any commission was payable as he had been grossly misled over the 

price ~!r. Tangoy bad indicated would be £14.4 m, Finally Mr. Lapidus had 

said he might make }fr, Gill and ex gratia payment of · £Jl00 1 000 and then got up 

and walked out, Mr. Lapidus 1 view was that Mr. Gill should reach agreement 

within the terms of what bad been agreed. Mr. Lapidus steted that he bad 

never said how much commission he V-Ir. Gill) should get but accepted (in 

cross examination) that Mr. Gill bad done enough to earn the commission 

provided for in the letter on condition that he cleared the other liabilities 

through the ohain, FSs reason for telling ~. Gill he was not entitLed to 

commission on that day was that he had not received a.n offer and was put out 

that he was having to conduct the negotiations himself". !"r. A.D.H. Lapidus 

confirmed that Mr. Gill did ask for the meeting as he had stated that he had 

been ;telephonBd by !f.r. Billingsley who wanted to clear the air. 

Following this meeting If~. Gill stated he had received a telephone 

24. -call-



oall from !1!-. Billillo"Sley who asked hini if he had sorted 1t out to which he 

had replied that if he did get £100,000 he would give !1!-. 3illiilgsley half. 

The latter replied that that was not eno'Jg.':l and slammed the telephone down. 

¥~. Billingsley of oo~se had confirmed in his facsimile of the 21st July 

that· he knew that Mr. Lapidus had o~fered Mr. Gill £100,000; and stated in 

his evidence that ¥~. Gill had offered him ~lf which he thought disgusting. 

On the 7th August Mr. Tanguy •Tote to Mr. Gill claiming a commission of 

£125,000 in certain circumstances a letter which in itself Mr. Gill regarded 

as not taking matters ll!Uch fu.rther forward and to which he did not reply. 

Nr. Billingsley 1 s comment on this was that this was nothing to do wit~ };.J.m, 

that Mr. Tanuauy did not cons~t him and that this was not his case. 

Meanwhile on the 5th August the p~chasers made an offer, subject to 

c;;,:J.tract and in due course the Hotel, plus three adjoining guest houses and 

__ ,JF had been sold for a total of £14 m., the purchase considerations being 

apportioned as follows~-

The :a:otel 

Tr~ three guest houses 

RllF 

fl3 m. 

From the time of the first visit by the representatives of the Purchaser' 

negotiations were entirely conducted (subject always to Mr. Billingsley's 

claims, supra) by !1!-. :W.pidus and his family, Mr Hunter stated that he had 

been advised trzt this ~~s Mr. Lapidus' wish; and notwithstanding¥~. Lapidu' 

complaints to which we have referred to above, we are entirely satisfied thai 

this was a decision reached by the vendors in what they considered to be theil 

best interests, In support of this we note for example Mr. 'Lapidus 1 letter tc 

Mr. Rattan of the Purchasers of the 8th July which contains, to say the least 

evidence of considerable personal involvement in the negotiations. 

In our view little more remains to be said as to the facts. On the 8th 

September Mr. Billingsley sent a facsimile to ~fr·, Lapidus in the following 
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terms:-

"I am forced to send this message by fa::x: since I believe the t you 
have made yourself deliberately unavailable to my telephone c~lls 
and have failed to return my calls though you have had my telephone 
and fax numbers for mar.;y months. 

Verbally on the telephone you have acknowledged to me that you 
recognised the enoroous time, trouble and expense that I have 
put in to the negotiations for t~e sale of the Grand Hotel Ltd,, 
including the introduction of the buyers, without which the sale 
would never have taken place, 

You have further acknowledged that I am entitled to the commission 
of 1,5% of the sale price of the hotel, that is 1,5% x £14,000 0 000,00 
which is £210,ooo.oo. 
I shall expect to receive this sum within seven days of the completion 
date an October 3rd, 1988, Failing'which I propose to pursue my claim. 
against you and Consolidated Hotels (c.I.) Ltd, for this sum," 

In cross examination on this point Mr. Lapidus agreed that he had not 

been available as he did not want to take telephone calls, On being asked 

whether he acce~ted the contents of the facsimile he answered that when ¥~. 

Billingsley had claimed on an occasion when he had telephoned him, tP~t he 

had introduced the purchasers (with which claim he (i1r. Lapidus) had agreed) 

he (Mr, Lapidus) had told him he should look to io!r, Gill because if he were 

looking for commission he (lo!r. Lapidus) J.~d no arrangement with him, 

Mr, Billingsley effectively repeated his message on the 20th October 

when he again claimed £210,000 from the Defendant, 

On the 17th October however Mr. Gill was again approached by Mr. Tanguy 

who wrote to him as follows:-

"As I have had no approach from yourself following the purchase 
of the property in question by the coopany put forward by myself 
and my colleagues, I write to request that you make formal reply 
to this correspondence. 

I wish to know whether or not you intend for.~rding any commissions 
to myself, in order that I may make the necessary arrangements for 
their onward transmission to my colleagues, Such commission may be 
in respect of the written agreement that was never completely 
finalised by yourself, or in respect of your verbal alternative 
arrangement. 

In either case, any sums proposed shall be subject to my agreement 
prior to their being considered as settlement, 

We should we think, in fairness to Mr. Tanguy set out what h1Lstdted 
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his position to be which was that he had had no formal agreement with Mr. 

Billingsley whom he had known for many years, that he was not personally 

conversant with how these things worked and that he was satisfied with }tr. 

Billingsley's promise that he ;rould get somet'ling. 

In assessing the evidence, we should say at once that we treat that 
• 

of Mr. Lapidus, unless supported elsewhere, with considerable reserve. 

It was clear to us that his main object was to ensure that if he had to pay 

any commission at all, he paid as little as possible. Furthermore, a 

conviction against him for making an untrue statement in an offer document 

with the intent to deceive was put to him. He agreed the charge which is 

set out in the Judgement of the Court of Appeal as under:-

"That by a statement which he knew to be false he attempted to 
induce persons to enter severally into agre~ments for disposing 
of securitiesJ to wit that part of the issued share capital of 
Cha!l..nel Hotels and Properties Limited not already owned by him," 
I:. iilterj.ect that the word 'him' is an obvious mistake there for 
Mr. Kirch, "in that the offer to acq,.uire the said shares contained 
the statement that save as disclosed herein there is no agreement, 
arrangement, or understanding between rtr_. Kirch or any person 
acting in concert with 11r. Kirch for the purposes of this offer 
and any director or recent director or shareholder or recent 
shareholder of CHAP having aDy connection with or which is 
dependent or conditional on the offer." 

Mr. Lapidus claimed before us that he did not believe that the statement 

was false. The Court of Appeal however had no doubt but that the statement 

in the offer document was untrue (@ p.5). 

ITn the other hand Mr. Billingsley too has had his problems, though, 

we must hasten to add, not of the same nature. He stated that he did not 

Wish to come over to Jersey which he had quitted after, unhappily, the break 

up of his marriage, some years before and that he had left considerable debt: 

which he was still in the course of paying off. He was, in our view, not a 

man to wish to act without being paid: as he himself said, it was not true 

that he was not concerned about commission; he was very concerned. 
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So far as the other Plaintiff, Mr, Gill, is concerned, we should 

say now that where there is disagreement with the other protagonists, we 

prefer his view, \le found him to be a consistent and truthf'ul witness, 

\le will take, first, Mr. Billingsley's claim, In doing so, we should 

say a.t the outset that we are mindl'ul of the authority put to us by Counsel 

In John D, \load & Go. v, Dantata (1987) 2 E.G,L,K, 2) that it wa.s, to put it 

no higher conceivable (or as Advocate Clapham put it, that the Court may take 

the view) that there were two contracts and that thus two commissions are 

payable. As Advocate Voisin put it, to find for Mr. Gill does not necessaril; 

exclude l".:r, Billingsley; and that it is not for him to shev that Mr, Gill is 

not entitled to commission, \le agree with these comments, 

Mr. Billingsley's case is put in this way, that there was an actual or 

implied contract that he would receive commission and that this was based on 

the verbal discussions with Mr, Lapidus which Mr, Billingsley says took place; 

that he was entirely responsible for the introduction of the purchasers, that 

Mr, Billingsley wpuld not have made contact without being authorised and 

without discussing com:nission; tlj.a.j; for Jl<.r, Lapidus to have pttt the package 

together is supportive of this claim; that he had spoken to Mr. Lapidus at 

the first meeting with l!!r. Tanguy on the 16th or the 20th June1 that on the 

23rd June it was inconceivable that Mr, Lapidus failed to discuss commission 

with Mr. Billingsley on the telephone when Mr. Lapidue had the chance to rejec' 

the claim but did not do so; that Mr. Lapidus would fall over himself to meet 

the man who had introduced the prospective purohaser1 that !1r, Billingsley 

was never shewn Mr. Gill's letter of the 25th June add never accepted it1 and 

that he accepts that Mr. Gill offered an ez gratia. parment. Rie case rests 

on an agreement with M:C. Lapidua. 

Alternatively, it is put that there was an implied contract to p&T 
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w~t the services were worth and tr~t Mr. 1apidus 1 conduct was in any event 

s~ch as to bind ~im, ar.d cause tbere to be priv~ty of contract. 

We tlll"'J. first to the meeting in London on the 11th Jum., 

We have no hesitation in preferring Mr. Gill 1s account to that of Mr. 

Billingsley, Mr, Gill's account is in our view corroborated by not only 

• by Yx. lapidus 1 letter of the lOth June, but by Mr. Gill's letter to Mr. 

Hamilton of the 15th June. Furthermore we accept his account of the meeting 

as inherently more probable than that of Mr. :Billingsley; and, in particula: 

are satisfied that Mr. :Billingsley did inform him that he was not to worry 

about his commission as he (Mr. Billingsley) would be paid by the buyers. 

We acce?t, as we have said above, that Mr. Billingsley had previously 

been in touch with the buyers and that he went to see them on the morning of 

Monday the 20th June; and furthermore that it Wll,s from the meeting tha;t the 

sa.le eventuated. 

~ext, we are satisfied that Yx. Tanguy's first meeting with 1~. Lapidus ' 

took place on the 20th June and not, as ~x. Tanguy placed it, on the 16th. 

We find tr~t he was mistaken in doing so, The evidence of the diaries was, 

in our view inconclusive, and of course Mr, Tanguy had already, by some 

means, obtained the aerial photograph prior to the 20th and, almost certain 

after the 11th, We regard the evidence of Miss Hughes as conclusive; and 

note also that }~. Lapidus almost immediateLy set out his views which were 

communicated in his letter of the 23rd june, In our view it would not have 

been in character for him to r~ve waited over the weekend to do so. 

As we-say, we find that this meeting took place on the afternoon of 

the 20th June. The meeting which Mr. Billingsley attended in War:rington 

finished in mid morning and, as we have stated earlier, we find that it 
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was there made clear to ¥~. Billingsley that no commission would be forthcomine 

to him from the eventual purchasers. 

We accept that at the meeting !1r, Tanguy did indeed approach Mr. Lapidus 

on Mr. Billingsley's behalf for commission. It is, to say the least, a 

curious coincidence that he should do so on the afternoon (as we have found) 

of the meeting in Warri~on at which it was made Clear t:zt no commission was 

be forthcomng from the Purchasers; and equally c=ious given JV,r, Billingsley' 

claim that he had already reached, prior to the 11th June, a verbal agreement 

with HT. Iapidus. 

There is in our view no su!ficient evidence before us to find that Hr. 

Billingsley telephoned Mr, Lapidus at that meeting, Given however Mr. Lapidus' 

general attitude, and in addition the terms of his letter of the 23rd June, 

we accept that it was very likely that he told Mr, Tanguy that he wished to pay 

only one commission. 

There then followed the meeting o:: the 23rd June at which Mr. Billingsley 1 : 

fax of the 23rd June was produced, We prefer the account given by 11r, Gill as 

to what took place, We accept that Mr. Billingsley did in fact telephone 

through to the house during the meeting. We recall Mr, Tanguy 1 s comment that 

when 11r, .Billingsley first telephoned Mr. Lap id us it was, he believed, their 

!irst contact. Given the surroQr,ding circumstances, including the evidence 

that Mr. Lapidus 1 telephone number was ex-directory and thus not generally 

available (and that Mr. Tanguy had had to go to the hotel and enquire from 

Miss Rughes if she coulld telephone him) we find that this was indeed the first 

time 11r, Billingsley had telephoned Mr. Lapidus. We recall that Mr. :Billingslel' 

in cross examination withdrew his statement that he had told Mr. Lapidus that 

De Vere 1 s were coming, ~ving left it to Mr. Tanguy. 

All three accept that the question of Mr, Billingsley's commission was 

raised at the meeting, Mr,. Gill saying that he had asked for 2%,. We are not 
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clear why Y~. Tanguy should have raised the question if it had already ~een 

agreed: and the facsitnile; it will be recalled, asked for a "corcfo:i-t level' 

to be obtained, which is not, in our view, the same as ·a request for writt1 

coPJ:irmation ~f an existing agree~ent. 

'We accept that (as lifr. Tanguy says) Nr. I.a.pidus wished to pay only one 

co~ission and we also accept that }~. Tanguy did in fact mention a price of 

As '"" say we accept that l·!r. Billingsley did telephone d=ing the 

meeting, and ,.;as 

been reached. We 

told by f.'lr. Tanguy that no "comfort level" as to co:mmission i 

do not accept that any arrar.gement was made then and there ,j 
the telephone between t-::r·. Billingsley and 1-fr. La.pidus. In this regard we aga5! 

prefer the evidence of lifr. Gill. 

Our finding is that following the mention of a price of £14.4m., lifr. 

Lapidus did agree to increase the co~ission pa,~ble to lifr. Gill and that he 

would reqilire lifr. Gill to settle with};:,. Tanguy. . :-~::.:..::-. 
His letter of the 24th 

J~.~·· is, in our view, entirely consistent with this, as is Mr. Gill's 

letter to ~tt. T~DBUY of the 25th June. 

We recall that lifr. Tanguy bad stated that he had informed }!r, llillingsleyl 

or the result or the oeeting of the 23rd JUne and that the latter had agreed 

he should meet Mr. Gill. 

Our view is that Mr. Gill's letter or the 25th June was accepted, 
I 

and that this 1 

i 
too .... -as consistent with our findings regarding--the meetings and correspondence! 

that ttis is confirmed by Mr. Tanguy's letter of that date; 

to date. We recall also Mr. Ta~'s evidence tt~t after ~~e meeting witt 

Mr. Gill he telephoned lifr. Billingsley whose reaction was not so harsh as he 

expected and his comment that after the 25th June sometb~ng was going on. 

It is perhaps otiose to say that we do not accept Mr. llillingsley's evidence 

on these points. 

The Pnrchasers arrived on tb~ 27th June, ·Mr. Lapidus took over the 
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negotiations and completed them, 

It is our view that by this time, the work of either ~~. Billingsley 

(or, for that matter Mr. Gil~was complete, and their entitlement if any 

to an agency fee was by now fixed. 

14e have examined certain of the evidence following that date with a 

view to seeing if it sheds light upon or alters that which had taken place 

earlier .. 

We have to say that we find it strange that if Mr. Billingsley maintained 

that he had a:t agreement with Mr. la;;idus he should have written the 

facsimile of the 21st July, albeit to his lawyers, in the terms which he 

did; and equally curious, given his statement to us that he had no claim 

against Mr. Gill, that Mr. Gill gave evidence (which we accept) that Mr. 

Billingsley had been telephoning him in July asking for commission, We will 

accept however that }IT, Tanguy's letters of the 7th Angust and 17th October 

were not kno•n to Mr. Billingsley who had, of course, claimed a commission 

of lt% by his fax of the 8th September direct from Mr. lapidus. · 

We have to say that we do not find a shred of evidence to support ~~. 

Billingsley's claim that he had a contract whether actual or implied wit~ 

Mr. Lapidus: indeed to our mind, the evidence is all the other way. Nothing 

in his evidence nor in that of }IT. Iapidus nor the conduct of either of them 

support his contention. There is nothing, in our view in Mr. Lapidus• conduct 

which in any way binds him, We find that having found out that the Hotel was 
Mr. Billingsley 

for sale, he/first found a prospective purchaser and intended to receive his 

commission there; that when he was disabused of this notion, he attempted 

to obtain commission from Mr. Lapidus: that when that failed he attempted to 

raise it from Mr. Gillf and that when he failed to achieve what he rega.rded 

as a satisfactory settlement there he reverted to a claim against the Vendor, 

We find that there was neither an incomplete agreement; nor do we find 
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that Mr. 3illingsley acted in reliance. on an sireement with Mr. Lapidus, 

for there was none. 

The seccnd leg of !·!r. :Billingsley's claim was based on a claim for 

quantum meru.i t. a.n:i for this he cited ~ ;: .• ·. • .;,. •.....-•·· .... .. .. 
a passage fro:n Chitty on Contracts, 25th Edition, Vol. I@ para. 2050:-

nQuantum mer'li t to fix a price or re~e:tation. If no price for goods 
· sold has been fixed in the contract of sale, the law will imply that 

a reasonable price is to be paid, and• in an action for quantum 
valebant, the coll!'t will, as "a question of fact dependent on the 
circumstances of each particular case, n .decideS wha. t is a reasonable 
price. Similarly, in a contract for work to be done, if no scale 
of rem·meration is fixed, the law imposes an obligation to pay a 
reasonable sum (q~ntum meruit). The circumstances must clearly 
show that the work is not to be done gratuitously before the court 
will, in the absence of an express contract, infer that there was 
a valid contract with an implied term that a reasonable remuneration 
would be paid; t~is principle may extend to se~ices performed in 
anticipation tr~t negotiations will lead to the conclusion or a 
contract, provided that the services were reqaested or acquiesced 
in by the recipient. 

The court may infer from the facts a contract to pay for services 
to be rendered, although this entails disregarding the actual 
intention of the parties at the ti:ne;" 

The problem which he faces in relying on this point was answered by 

Counsel for the Tiefendant who first cited:- 4 Halsbury 1. Agency -

para. 801:-

"Estate agent• a commission. A contract by which an owner of property 
puts it into the hands of an agent for letting or sale amounts to a 
promise binding upon the principal to pay a sum of money upon the 
happening of a specified event through the iootrumentali ty of the 
agent. It is not a contract of employment in the ordinary meaning 
of those words for, except where he is appointed as sole agent, 
the agent is under no obligation to do anything, and consequently 
no term car. be implied in such a contract that the principal will 
not so act as to prevent the agent from earning his commission, as 
by disposing of the property himself or through another agent or by 
breaking off negotiations before the happening of the specified 
event. Once, however, an agent undertakes work and enters upon it, 
he has a duty to take reasonable care in connection with it. What 
the event is, on the happening of which the money is payable, 
must depend upon the constr~ction of the contract and the clarity 
with which the event is defined by the contract and there are no 
special rules of construction applicable to estate agency contracts, 

If the agent dasires to bind the principal to pay commission, not 
only on sale but on the introduction of a person who makes an o£rer 
to purchase, as contrasted with on who actually buys, he must use 
clear and unequivocal language to that effect." .~ 
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together with a further passage from Bowstead on Agency, 15th Edition, 

@ 213 and 214:-

"Q.uantum meruit where no contractual right. If services are 
rendered by the agent not pursuant to a contract, but they 
were freely accepted by the principal with full knowledge, 
the courta may, on principles of restitution, award a 
reasonable sum to the agent as remuneration on a quantum 
meruit. Thus, the original contract under which the services 
were rendered may have been a nullity, because for example, 
subsequently rescinded or made without authority (ratification 
being impossible), or it may have contained terms so va~~e or 
uncertain as to make- the cont±act unenforceable, or the parties 
may have p=ovided that remuneration shall be such as they shall 
subsequently agree but they thereafter fail to reach agreement. 
In these eases no contract will exist and there can therefore be 
no express or implied terms relating to remuneration. But 
quantum mer~it is only available where remuneration was intended. 

Contractual right. This situation must, of course, be distinguished 
from that in which P asks A to perform a service and A does so. 
Request and performance will normally create a contract and, 
subject to the consideration discussed above, reasonable 
rem~eration will be payable pursuant to an implied term of that 
contract rather than give rise to a claim upon a quantum meruit 
in restitution. Equally, the contract may itself provide for 
reasonable renn4~eration whare for some reason commission is not 
earned. n 

We should say at once that we are satisfied that, although Mr. Lapidus 

knew of the services which were being performed, he did not have full 

knowledge of the circumstances nor did he intend to give Mr. Billingsley 

any remuneration, beca~se 1 as we have found, he intended to pay one 

commission (through Mr. Gill). 

Advocate Voisin also relied on the statement in British Bank for 

Forei~ Trade Ltd, v, Novinex Ltd. (1949) 1KB 623 1 624 & 625:-

"The court approved the statement of the trial judge as to the 
law applicable to the first point:- "The principle to be deduced 
from the cases is that if there is an essential term which has 
yet to be agreed and there is no express or implied provision 
for its solution, the result in point of law is that there is no 
binding contract. In seeing whether there is an implied provision 
for its solution, however, there is a difference between an 
arrangement which is wholly executory on both sides and one which 
has been executed on one side or the other, In the ordinary way, 
if there is an agreemen~ to s~pply goods at a price ~o be agreed' 
or to perform services on terms •to be agreed' then, although, 
while the matter is still executory, there may be no binding 
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contract, nevertheless, if it is executed on one side, that is, 
if the one does his part without having come to an agreement 
about the price or the terms, then the law will say that there 
is necessarily implied, from the conduct of the parties a 
contract that, in default of agreement, a reasonable sum is to 
be paid." 

and pn Way v. Latilla (1937) 3 AER 759 (H.L.) where there was a contract 

of emplo~ent between the parties which clearly indicated that the work was 

' 
not to be done gratuitously. 

He then claimed that the instruction to' send the documents to Mr. 

Billingsl~ constituted privity of contract. We have however already fou.~d 

against him on this point by preferring Mr. Gill's account.as to how the I 
I 

papers found their way into Mr. Billingsley's r,ands, and as to Mr., Billings le: i 

! statements at that time as to the source of his commission. 

Our attention was also drawn to the following passages from Luxor Ltd. 

v. Cooper (1941) lAER @ 43 and 52 a case which has been previously followed 

in this Court:-

@page 43:-

"A few preliminary observations occur to me. (1) Commission 
contracts are subject to no pecu]iar rules or principles of 
their own. The law which governs them is the law which 
governs all contracts and all questions of agency, (2) No 
general rule can be laid down by which the rights of the 
agent or the liabilities of the principal under commission 
contracts are to be determined. In each case, these must 
depend upon the exact terms of the contract in question, 
and upon the true construction of those terms, (3) Contracts 
by which owners of property, desiring to dispose of it, put 
it in the hands of agents on commission terms are not (in 
default of specific provisions) contracts of empla,yment in 
the ordinary meaning of those words, No obligation is 
imposed on the agent to do anything, The contracts are merely 
promises binding on the principal to pay a sum of money upon 
the happening of a specified event, which involves the rendering 
of some service by the agent. There is no real analogy between 
such cont±acts and contracts of emplo~ent by which one party 
binds himself to do certain work and the other binds himself 
to pay remuneration for the doing of it." 

and @page 52:-

"The expression "implied term" is used in different seP~es. 
Sometimes it denotes some term which does not depend on the 
actual intention of the parties but on a rule of law, such 
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as the terms, wa=ranties ~ conditions which, if not expressly 
excluded, the law imports, ~s, far instance, under the Sale of 
Goods Act ·and the J<f.a.rine Insu.rance Act. The law also, in some 
circumstances, implies that a contract is to be dissolved if 
there is a vital change of conditions. However, a case like 
the present is differen:, because what it is sought to imply 
is based on an intention imputed to the parties from their 
actual c~cumstanoes. There have been several general statements 
by high authorities on the power of the court to imply particular 
terms in contracts. It is agreed on all sides that the presumption 
is against the adding to contracts of terms which the parties have 
not expressed. The general presumption is that the parties have 
expressed evecy =terial term which they intended should govern 
their agreement, whether oral or in w±iting, It is well-recognised, 
howemr, that there may be oases where obviously some term J'JlUBt be 
implied if the intention of the pa=ties is not ~o be defeated, some 
term of which it can be predicated that "it goes without saying", 
some term not expressed, but necess~J to give to the transaction 
such business efficacy ss the parties must have intended, :i:his does 
not mean tr~t the couxt can embark on a reconstruction of the 
agreement on equitable principles, or on a view of what the parties 
should, in the opinion of the court, reasonably have contemplated. 
Tne implication must arise inevitably to give effect to the intention 
of the parties, These general observations do little more than warn 
judges that they have no right to make contracts for the parties. 
Their province is to interpret contracts. Ho.,.ever, langoage is 
imperfect, and there may be, as it were, obvious interstices in 
wl'~t is expressed which have to be filled up, Is there, then,: any 
reason in the present case for thinking ~hat there is same defect 
in expression, or something omitted because it seemed too obvious 
to express. I cannot find ~ such ~eason." 

We have no doubt but the passages cited for_ the Tiefendant are the more 

in point and we agree with his Counsel that Mr. Billingeley had not made 

out his contract;_ nor had he made out a sufficient case, or indeed in our 

view, any case, either f'or a Quantum Meruit or for an equitable payment. 

Although we are not without some sympathy for Mr, Billingsley whose 

visit to Warrington was the immediate cause of the sale we therefore dismiss 

his claim. 

We turn now to that of Mr. Gill. There is no doubt but that he received 

a letter of instruction. We have also found that when he met }fu, Billingsley 

in London on ll th Jl,llle he was under the impression, communicated to him by 

~fu. Billin;gsley, that the latter was the agent of and actin;g for the 
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prospective purchasers whose identity was of cou:c'se unknown to Nr, Gill, 

His claim ma;r perhaps be summarised in this wa;r 1 that he bad set "-P a chain 

which brought him, as he tL,Uerstood .in contact with the Purchasers thro~~ 

their Agent and that he has therefore done sufficient, as Mr. Ls.pidus concede• 

in his evidence, to be paid, His chain ran tPxough Nr, Kitchen and Mr. 

E2.1rilton and is, he claims, completed when he met Mr. Eillingsley • 
• 

So far as completing r!egotiations under the letter of the 16th Hay is 

concerned, we are quite satisfied, as we have said1 that these were carried 

on by Mr. Lapidus, at his own wish, once. the Purchasers had arrived in the 

Island. 

Advocate Clapham relied (as did -~dvocate l1ichel) first .on the well known 

passage from Chitty op, cit, Vol. II para 2311:-

nsumma.:ry of principles relating to -estate agents. "First, when an 
agent claims that he has earned the right to commission, the test 
is whether upon the proper interpretation of the contract between 
the principal and the agent the event has happened upon which cornrnission 
is to be paid, Secondly, there are no special principles of oonstruoti< 
applicable to commission oo~tracts with estate agents, Thirdly, 
contracts ~~der which a principal is bound to pay commission for an 
introduction wr~ch does not result in a sale must be expressed in 
oleax language." 

Advocate Hichel also cited to us a passage from para. 2312:-

"Agent must be effective cause o£ transaction,.. Subject to any e~ress 
terms to the contrary, where t':le agency ·contract provides that the 
agent earns his remuneration upon bringing about a certain transaction, 
he is not entitled to such remuneration unless he is the effective 
cause of the transaction being brought about," 

The agent need not, however, be the immediate cause of the transaction, 
provided that there is sufficient connection between his act and the 
ultimate transaction." 

He referred also to a passage in 4 Halsbury I @ para 800:-

"An agent employed to achieve a particular purpose will not be 
entitled to commission unless he is the effective cause of the 
purpose being achieved, An agent employed to sell property on 
commission who fails to do so but agrees to buy from his principal, 
does not earn his commission in the ~bserice of express a~eement. 
To be an effective cause the agent need not necessarily complete 
or take part in the negotiations," 
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and a rurt:ter passage ,:}) para. 802:-

nTransacti.ons in respect of w;,ich re!!!UD.eration may be claimed. 
~emune=ation can be claimed only on transactions which are 
the direct conseq"l.leilce of t~e agency. It is not necessary 
that the agent should actually complete the transaction, but 
he must show that it was brought about as the direct result 
of his intervention. It is not sufficient to show that it 
would not have been entered into but for his services, if it 
resulted therefrom only as a casual or re$ote consequence. 
It follows therefore that, where several agents are concerned 
in negotiat~ng a t~ansaction between the principal and a 
farticular third party, the agent entitled to remuneration is 
not necessarily the ~gent who first introd~ces the business to 
n~, but the agent who is the effective cause of the transaction 
being completed. 

The rule that an agent is entitled to remuneration when his 
intervention vras the effective catlSe in b:z:-ingi:ng about 'the 
transaction between the principal and the third party is 
exeoplified in· cases where an agent has been held entitled 
to a commission upon sale to a purchaser introduced by him, 
or t~~ough hi~ by other agents, although the sale was effected 
directly between the principal and the third party, at a lower 
price to2n the minimum stated to the agent, or on terms which 
the agent had advised the principal not to accept." 

His case, he asserts, is that the introduction tbrough Mr. 3illingeley 

was not a casual or remote consequence. It was a direct, if not necessarily 

an immediate result of his agency (& v, Bowstead, op, cit, @ 177), There is, 

he says (& v. Coles v. Enooh, (1939) 1 AER 614 & 3 AER 327) no break in the 

chain of causation and no novus actus intervenieus. 

In our view the authorities serve to support the clain of Mr. Gill on 

tne facts which we have found. 

We therefore have no hesitation in finding for Mr. Gill on his claim 

a~d give Judge~ent accordingly. 
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