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Yo. 1. In the Suprene
Court of the
WRIT OF  SUMMONS Gold Coast.
Suit No.32/1951
No. 1.
I PHE SUPRIME COURT OF THE GOLD COAST . -
EASPERY JUDICIAL DIVISION Writ of Summons
DIVISIONAL COURT _ 27th Pebruary,
HOIDEN AT ACCRA 1951.
BETWEEN:— G. STANLEY LEWIS of Accra Plaintiff
- and -

T CHREAPSID: SYNDICATE,

LIMITVY, of P.O. Box 208

Accra, per their Managing

Director George Francois Defendants

To The Cheapside Syndicate ILimited, of P.O.
Box 208, Accra, per their Managing Director George
Prancois YOU ARE HEREBY COMMANDED in His Majesty's
name to atiend before this Court at Accra on Monday
the 12th day of March 1951 at 8.30 o'clock in the
forenoon, then and there to answer a Suit by the
Plaintiff herein of Accra against you.

The Plaintiff's claim against the Defendants
is for the sum of Four thousand two hundred and
seventeen pounds five shillings and eight pence
(£4,217.5.84) Whereof (a) the sum of Six hundred
and forty-five pounds eleven shillings (£645.11/-)
is balance of arrears of Salary computed up to 31st
March, 1949, as acknowledged in the Statement of
Account attached by the Defendsnts to their letter
dated 23rd Pebruary, 1950 addressed to +the Plain-
tiff's former Solicitor Mr. J. Sarkodee-Adoo, (b)
the sum of Three thousand five hundred and seventy
onec pounds fourteen shillings and eight pence
(£3,571.14.8d) is the Plaintiff's one-third (1/3)
share of profits computed up to 31st March, 1949,
also acknowledged in Statement of Account attached
by the said Defendants to their letter dated 23rd
Febrvary, 1950, addressed to the Plaintiff's formexr
Solicitor Mr. J. Sarkodee Adoo - both amounts
claimed for salary and share of profits being due
under the said Defendants Agreement of Employment
of the said Plainviff.


http:3,571.14.81
http:4,217.5.8d

In the Supreme
Court of the
Gold Coast.

No. 1.
Writ of Sunmmons

27th February,

1951
- continued.

No. 2.

Notice of
Amendment of
Writ of Summons

12th March,
1951,

The Plaintiff further claims an Order for
payment of interest on the total  amount of
£4,217.5.83. claimed herein reckoned at 5% per
annun from 1lst April 1949 up to date of Judgwment.

Sum claimed El% £4,217. 5. 84
2 Judicial Relief.

Court fees 23, =, —.

Bailifftg fees - 1. -,

TOTAL £4,240. 6. 838.

Issued at Accra the 27th day of February 1951.

(Sgd.) J.B.K. Attram
REGISTRAR, DIVISIONAL COURT, ACCRA.

No. 2.

NOTICE OF AMENDMENT OI' WRIT OF SUMMONS

IN THE SUPREME COURT OF THE GOLD COAST
EASTERN JUDICIAL DIVISION
DIVISIONAL COURT
ACCRA.

. (Title as No. 1)

NOTICE OF AMHNDNENT

PIEASE TAKE NOTICE +that at the hearing of
the above-named supit the Plaintiff will gsk leave

of the Court to amend his Writ of Summons to read
as follows :-

The Plaintiff's claim is for the sum of Four

thousand two hundred and seventeen pounds five

shillings and eight pence (£4,217.5.8d) payable

by the Defendants to the Plaintiff, being money

found to be dvue from the Defendants to the Plain-
tiff on an account stated between then.

Particulars:-
23rd Pebruary, 1950.

Balance of arrears of the Plaintiff's
salary computed up to 31st March 1949
acknowledged in the Statement of Ac-
count attached by the Defendants to
their letter of this date addressed to
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the Plaintilf's former Solicitor
r. J. Sarlodee-Adoo £ 645.11. -

23rd February, 1950.

The Plaintiff's onc-third (1/3) share

of profits computed up to 31st March,

1949, also ackinowledged in the State-

ment of Account attached by the said
Defendants to their letter dated the

23rd Pebruary, 1850 addressed 10 the
Plaintiff's former Solicitor Mr. J.
Sarkodee-Adoo 3571.14. 8

TOTAL  £4217. 5. 8

The Plaintiff further claims an Order for payment
of interest on th: total amount of £4217. 5. &4.
claimed herein reckoned at 5% per annun from 1st
April, 1949 up to date of judgment.

DATED AT AZINYO CUIAMBERS, ACCRA, THIS 12th DAY OF
MARCH, 1951.
(Sgd.) K.Bentsi-Enchill
for K.Adumua-Bossman
SOLICITOR FOR THE PLAINTIFPF

No. %.

PROCEEDINGS.
Mr. Bossman (with him Enchill) for Plaintiff.
Lokko for Defendants.

Enchill asks for leave to amend in terms of appli-
cation merely clarification of writ filed.
Original claim needs clarification.

Lokko now claims for account stated. Original not
on account stated. Therefore o0ld writ cannot be
amended. :

Bring up another claim for account stated and with~
draw present claim.

Enchill not object to pleadings. Piled on writ as
amended.

Order for pleadings on amended summons. 21, 14, 7
days.

Defendant submits not required to plead frawvd +to
reopen account stated.

(Sgd.) H.G. Morgan
JUDGE.

In the Supremc
Court of the
Gold Coast.

Yo. 2.

Yotice of
Amendment of
Writ of Sunmons

12th March,
1951
-~ continued.

No., 3.
Proceedings.

19th March,
1951.



In the Supreme
Court of the
Gold Coast.

No. 4.

Statement of
Claim.

6th April 1951.

4.

No. 4.
STATEMENT OF CLAIM
(Title as No. 1)

STATEMENT OF CLAIM

1. The Plaintiff's claim is four the sum of Four
thousand two hundred and seventeen pounds five
shillings and eight pence (£4,217.5.84) payable by
the Defendants to the Plaintiff, being money found
to be due from the Defendants to the Plaintiff on
an account stated between them.

Particulars:-
2%rd February, 1950.

Balance of arrears of the Plaintiff's

salary computed up to 31st March 1949
acknowledged in the Statement of Ac-

count attached by the Defentants to

their letter of this date addressed

to the Plaintiff's former Solicitor
Mr.J.Sarkodee-Adoo £ 645.11. -

23rd February, 1950.

The Plaintiff's one-third (1/3) share

cf the profits computed up to 3lst

March 1949 also acknowledged in the

Statement of Account attached by the

said Defendants to their letter dated

23rd February 1950 addressed +to the
Plaintiff's former Solicitor Mr. dJ.
Sarkodee-Adoo £3571.14. 8

TOTAL  £4217. 5. 8

2. The Plaintiff further claims an order for pay-
ment of interest on the total amount of £4217.5.8d.
claimed herein reckoned at 5% per aanum from 1lst

April 1949 up to the date of judgument.

The work and labour done for the Defendants,
the Plainitiff claims £3571.14.9d in the alternatbive
for the period 1948-9.

DATED AT AZINYO CHAMBERS, ACCRA, this 6th
day of APRII, 1951.

(Sgd.) K.Bentsi-Fnchill
for K.Adumua-Bossman
SOLICITOR FOR THE PLAINTIFF.
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No. 5. In the Supreme
STATINENT OF DEFENCE - Gourt of the
Swit No.32/1951
I PHE SUPREME COURT OF THE GOLD COAST No. 5.
BASTERN JUDICIAL DIVISION
DIVISIONAL COURT, ACCRA. Sg%gﬁg}zm of
BETWERN:- G. STANIEY LEWIS of Accra Plaintiff 19%h April 1951.

- and -
CHEAPSIDE SYNDICATE of Accra Defendants

STATRIENT OF DEFENCE

The Plaintitlf was an employee of the Defendant
Company Merchants itrading in Accra.

The Plaintiff's services were terminated on
the 31st day of March 1950.

The Defendants aver that the Plaintiff's ac-
count was prepared to 31st day of March 1950
and a cheque for his undrawn salary amounting
to £960.18.104. was forwarded to his Solicitoxr
Mr,J.Sarkodee-Adoo by registered letter dated
the 23rd day of Pebruary 1950.

The Defendants further aver that the Plain-

tiff's recommended share of profits was in

goods and a list of goods showing quantities

and values was prepared and forwarded +to his
said Solicitor under registered cover dated

the 23rd day of February 1950. Plaintiff was
requested to collect his goods.

The Plaintiff returned the cheque for undrawn
salary. Plaintiff made no a’tempt to collect
his goodg.

The Plaintiff sues for undravn salary to 31st
day of March 1949. Plaintiff was under salary
to 31st day of March 1950. Defendants can
proceed no further in their defence until
they know whether Plaintiff is suing in in-
stalment. The Defendants are ready and have
always been willing to pay to the ZPlaintiff
what is due to him.



In the Supreme
Court of the
Gold Coast.

No. 5.

Statement of
Defence.

19th April 1951
- continued.

No. 6.

Reply to
Statement of
Defence.

ond May, 1951.

No. 7.

Notice to amend
Reply to Defence

1lth January,
1952.

7. The Defendants are prepared to account for
the Plaintiff's goods sold through their or-
ganisation and for the residue handed to an
Auctioneer.

8. The Defendants deny any contract as alleged
by the Plaintiff.

9. The Defendants deny that the Plaintiff is
entitled to any interest as claimed.
DATED AT ACCRA THE 19th day of APRIL, 1851.

(Sgd.) C.C. Lokko 10
SOLICITOR I"OR DEFENDANTS.

No. 6.
LEPLY T0 STATEMENT OF DEFENCE
(Title as No.5)

- REPLY TO DRFENDANTS' STATEMENT OF DEFENCIE

The Plaintiff joins issue with the Defendants
on their defence.

DATED AT AZINYO CHAMBERS THIS 2nd day of MAY,
1951,
(Sgd.) K.Bentsi-Enchill 20
for K.A. Bossman
PLAINTIPI'S SOLICITOR.

No. 7.
NOTICE TO AMEND REPLY TO DEIENCE
(Title as No. 1)

TAKE NOTICE that at the trial of the above-
named action the Plaintiff will obtain the leave
of the Court, (A) to amend his Reply to the Defen-
dants' Statement of Defence, by deleting the words
“the Plaintiff joins issue with the Defendants on 30
their Defence" and substituting  therefor  the
following:~

(1) The Plaintiff as to the defence says that
he adwitls paragraphs 1, 2, and 3 of the defence,
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and in go far as it admits Plaintiff's 1/3 (one-
third) share of profits, paragraph 4 thercof.
(2) But the Plaintiff objects to the attempt

to poy this ono-third share of profits to him in
gooda, and admits paragraphs 5 and 7 of the Defence

but says that thcy do not meet the point of sub-
stance.

(3) As to paragraph 8 of the Defence the
Plaintiff avers thal this is a claim based on an

account stated, which aflfords a distinct cause of
action.

And (B) %o have the preliminary issue tried whether
or not the said Statement of Defence discloses any
legal defence to the Plaintiff's claim.

DATED AT NAOPERG CHAMBERS, ACCRA4, THIS 11th
day of JANUARY, 1952.

(Sgd.) K. Bentsi-Enchill
SOLICITOR FOR PLAINTIIT.

No. 8.
NOTICE TO AMEND DEFENCE

(Title as No. 1)

TAKE NOTICE that the Defendants intend to
apply at the hearing of this Suit that they may
be at liberty to amend their Defence by adding the
following:

Defence:
The Defendants aver that

10. By Clause 21 of the Articles of Association
of the Company the Assets belong to the Share
holders

and

By Clause 61 of Table A of the Companies Or-
dinance Cap. 156 adopted by the Company the
remuneration of the directors shall from time
to time be determined by the Company in gen-
eral meeting the one-third share of profits
claiwed by the Plaintiff is without authority

In the Suyprcnc
Court of the
Gold Coast.

No. 7.

Notice to amengd

Reply to
Defence.

11th January,
15652
- continued.

No. 8.

Notice to
Amend Defence.

25th January,
1952.



In the Supremne
Court of the
Gold Coast.

No. 8.

Notice %o
Aumend Defence.

25th January,
1952
- continued.

No. G.

Particulars of
the Account
svated.

8.

and the offer of the Managing Director which
was withdrawn and upon which the Plaintiff's
claim is based is ultra vires the Company and
void.

DATED AT AGCRA THE 25th day of JANUARY, 1952.

(Sgd.) C.C. Lokko
SOLICITOR FOR DEFENDANTS.

No. 9.
PARTICUIARS OF THE ACCOUNT STATED

(Title as No.l)

Particulars of the Account stated by the De-
fendants to the Plaintif?f referred to in the
Plaintiff's Claim.

Filed on behalf of Plaintiff by

(Sgd.) K. Bentsi-Enchill
PIATINTIFF'S SOLICITCR.

THE REGISTRAR,
DIVISIONAL COURT,
ACCRA.

10
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11.

No. 10.

PROCEEDINGS
(Title)
Bnchill for Plaintiff.

Lokko with Prancois for Defendants.

Enchill opens:- Claim based on account
per particulars on file.

TLokko interposes and objects to the
use of the words, “Account Stated".
Says therc was no account stated.

stated as

By Court:-

Enchill continusi:s=

Claim is what is admitted to be due
to Plainbtiff vup to 31/3/49 by the
Defendant Company. Wo denial in
the Plcadings to the claim  of

£545.11/- and no denial of admis-~

sion as to the claim of 1/3rd share
of profits up to 31/3/49. ¥o pay-
ment into Court in respect of the
5645.11/~ despite the plea of ten-
der before action brought contain-
ed in paragraph 3 of Statement of
Defence as required by Order 21

Rule 1 (1) of Cap.4. Refers to

paragraph 10 of the amended Defence.

Refers to paragraph 7 of Defence.

PLATINTIFR'S EVIDENCE
No. 11.
EVIDENCE OF GBORGE STANINY IEWIS

GEORGE STANLEY LEWIS: S.0.B. in English

Trader in Accra. I worked with Defendant
Company from about 1935 to March 1950 as District
Agent. I received a letter dated 8/2/50 from the
Chairman and Managing Director of the Company ter-
minating my appointument. Tendered no objection
marked "A". I left the Company at the end of March
1950, I received nothing from the Conmpany. My
balance with them was not paid. I wrote to the
Company demanding payment. 1 received no satisfac-
tory reply. This reply is dated 15/2/50 signed by
C.C.Lokko, Secretary to the Company. Tendered no
objection marked "B, I caused my Solicitor %o
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write to the Company on 31/1/50 (original letter
asked from Defendants' custody. Notice to produce
served). There were serices of correspondence.

‘These firm letters - 17/2/50, 25/2/50, 17/%/%0,

24/8/50 and 14/9/50 - are the originals (Teundered
no objection marked "G, WDW, UM wRpt WGH) | This
is one of the replies to ny letter dated 18/3/50
(Tendered no objection marked “It). I caused a
writ of summons to issue against Defendants on
27/2/51, I amended my claim about March 1951.
This is a letter addressed to my Solicitor dated
23/2/50 from the Defendant Company. Three State-
ments of Account were attached to the letter (Ten-
dered no objection marked “J% ang “Jg1t - Ug3w),
The Statement of Account on 31/3/49 shows £645.11/-.
It is marked “J1%. The Statement of Account “J3M
shows Suspense account of Plaintiff at 31/3/49 at
1/3 profits stated to be in goods valued &t Cost
Price of £3%571.14.84. The dispute between us was
that I insisted in taking 1/% share in cash and
not in goods. DThis is letter dated 15/4/49 from
the Secretary of the Company. It is a Notice for
extraordinary meeting.

By Court: Tetter tendered.
Lokko objects on ground it has rothing
to do with the case before Court.

Enchill: It bears on the case. Objec—
tion overruled.

Lccepted and marked “KW

This is another Notice of Directors' mecting dated
15/4/49 directed to me. (Tendzred no ohjection
marked “"IM), This is another Notice of 11,/10/49
from the Secretary of the Company for extraordin-
ary meeting. Tendered. Objected to by Lokko as
having no bearing on matter before the Court.

Enchill:

Defendants' plea on their defence is that the
claim is based on ultra vires offer by the Manag-
ing Director and Plaintiff must rebut by producing
evidence,

By Court:
Objection overruled. Accepted and marked “M*.

I have here a wmemorandum dated 9/9/49 gigned
by the Managing Direcsvor of the Cowmpany. Tenderecd
no objection marked “"N". I have served Notice on
Defendants to produce the profit and loss Account
for the year 1948-1950.

gic
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Councel callis for tuhe P/L Account.

Loklko for Defendanits objecls on ground clain

beforc the Court i one of for  arrears of

""" ~ Splary computed at £960.T8.10d. which does
not arise under P/L account. Claim is not by
a shareholder into financial standing of the
Coupany. The 1/3 share cannot be ascertained
from the P/L account. The offer by the Mana-
ger of the 1/3 share was ultra vires and
Plaintiff must satisfy Court on that point.

Enchill: Nature of claim obvious. Claim for a

T T stated amount admitted by the Defendant to be
due to Plaintiff. Paragraph 10 of Exhibid
"y" gtates that the 1/3 share of £3571.14.84.
will be shown in the P/L accounts. Submits
it is material to prove this 1/3 share by the
P/L account. Counsel for Defendants does not
deny the 1/3 share of profits is stated in
P/L. Defendant is in possession of the
materials.

By Court: Objection overruled.

Lokko states Ledger to be produced next hear-
ing. Not available in Court.

Examination-in-chief continues:

The same 1/3 share was allowed to the Managing
Director stated in the Company books. This is an
additional Assessment dated 31/1/50 assessing me
for Income Tax on share of profits amounting to
£3,572. Tendered. Objected to by Lokko as it
bears no relation to the case.

Objection overruled. Accepted and

By Court:
marked "O"

I received Exhibit "O0" from the Commissioner
of Income Tax for the period 1949-50. This 1is
bascd on my income for the period 1948-1949. I
asked for extension of time for payment. The Coum-
pany made its returns to the Income Tax every year
vhilst I was in the Company. I made no returns to
the Income Tax Department concerning the additional
assessment of £3572. The information was supplied
by the Company to the Income Tax Department on their
returns. I gathcred this fact from an interview
with the Income Tax Department. This is a letter
from the Company dated 30/3/50 (Tendered, no objec-
tion, markcd "P"). I did not go to collect  the
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goods in lieu of payment in cash because there was
no understanding to that effect. I was demanding
payment in cash. I did not accept the tender of
payment of £960.18.10d. by cheque purporting to be
salary up to 31/3/50. I retuvned the cheque as I
feared its acceptance would prejudice my claim.
This is a note dated 28/7/48 imitialled by  the
Managing Director of Defendant Company. It shows
what was intended to be my salary for the year com-
mencing 1948. Tendered objected to by TILokko on
ground no comnection on the face of it with case
before Court. ‘

By Court: Objection overruled. Accepted and
marked “Q"

This is a letter from the Cheapside Symdicate dated
30/9/48 to me. (Tendered, no objection, marked
"R"), This is a letter from Defendant Company
dated 15/10/48 to me. (Tendered, mno objection
marked "S"). fThis is a letter dated 28/3/49 (Ten-
dered, no objection, marked “T").

By Court: Adjourned at this stage: 12/3/52.

(Sgd.) C.S. Acolatse
Ag.d.

12th March, 1952,
Examination-in-chicf:
Plaintiff stiil on oath:

I wrote a letter to the Company in reply to
Exhibit "%, Tt is dated 5/4/49 (Tendered, no ob-
jection, marked "U"). ©This is a reply from the
Company to my letter. It{ is dated 9/Z 49 (Tendered
no objection, marked "V"). This is a letter from
the Company dated 31/10/49. Tendered cbjected to
by lokko on ground letter irrelevant.

Enchill:- Suvbmits it is relevant.

By Court:

Objection overruled. Admitted, marked “W"., I
have in my hand a copy of wmy reply to Exhibit “y¢
dated 20/9/49 (Tendered not objected to admitted
and marked "“X"). I produce a certified copy of an
extract of the articles of Association of the Com-
pany (Not objected to marked “"¥"). I received no
notice of General or Directors' meeting since the
receipt of Exhibit "A". I am relying on my claim
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on my statement of Account submitted to my Solici-
tor Sarkodee Adoo. I have always been allowed
interest on my credit balance with the Company
and also becausc I have been deprived with the use
of the money since my association with the Company
was Lterminated by the letter of 8/2/50. This is
the Company's Ledger. (Produced from Defendants'
custody). I tonder Foliogs 75 and 76. No objection
marked "Z1" and "“z2", Folio 75 shows an account
headed George Stanley Lewis, "Suspense Account" in
bracket. On 31/3/49 is an entry on the credit
side in sum of £3,571.14.8d. There is no further
entry until 31{;/51. This amount stands +to my
credit up to 30/3/51. There is an entry on the
debit side against my account on 31/3/51. My credit
balance was broucht down on 1/4/51 to £1,670.19.34.
The deductions of £1,579.8.10d. and £321.9.74. in
respect of sales made by the Auctioneer Vanderpuye,
were made out of my credit balance on 31/3/51.
Folio 76 shows an Account headed George Stanley
Tewis. On 1/4/49 a balance is shown on the credit
side in my favour amounting to £645.11/~. On the
same folio there 1s an entry on the credit side on
31/3/51 showing £700.9.4d. in my favour being
amount realised from Auction ol goods valued
£1,900.15.5d. I produce folio 84 in vrespect of
allocation of profits (Tendered, no objection
marked "Z23"). The account is headed profit and
loss Account. There are two entries in respect of
shares and profits. On 31/3/49 an entry showing
item of expenses of the Company for the year reads
1/3 of £10,715.4.14. to Mr.Lewis Suspense. An
amount shown is £3,571.14.84. The next entry on
the same debit side shows an expense of the Com-
pany for the year ending 31/3/49 1/3 of £0,7i5.4. 1d.
to Mr. Francois, Suspense £3,571.14.8d. This is a
letter I received from the Income Tax Department

dated 11/6/49 (Tendered, no objection, marked TAAM).

is in respect of agsessment for the year 1948-49
which is based on my income for the year 1947-48
on information available to the Income Tax Depart-
ment. I made no returns. The information could
only have been obtained from the accounts of De-
fendant Company or from the Anmual Returns of the
Defendant Company stating emoluments of their var-
ious employees. I tender a letter of 8/4/49. No
objection marked “BB",

Cross-examined by Lokko for Defendants:

The items I mentioned in folio 76 are not the
only two items on that folio., I read the items
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There is no other ac-
count in respect of anyone apart from “George
Stanley Lewis". I see on the dehit =ide on folio
76 balance of £628.17.2d. on 31/3/49. Drawn Ex~
Col. Bank - £465, 'Cartage £7.7/- and by balance
£645.11/-. The total on each side of the book is
£1,147.17.24. The next entry d.ted 1/4/49 -
8/2/50 to amount Ex-Bank £376.5/-; To Cash with-

drawn £35; +to X'borg premises for +three months
£24,18/~. To Balance £960.,18.104. The book is
ruled off snd shows a total £1,3%387.1.104d. This

closes the debit side. The credit sice shows on
31/3/47 brought forward Folio 10 £323.10.5d. The
next entry is To remittance £150 to U.K. on
31/3/48 by interest on deposit £14. By salary
twelve months £400. The book is ruled off and
shows a total of £887.10.5d. The mnext entry on
1/4/48. By balance £628.17.2d; 1-31/3/49 By
salary (provisional) £500; 31.%3.49 — Interest on
deposit £19. The book is ruled off. The total is
£1,147.17.28. 1/4/49 By balance £645.11/-. 1/4/49
- 8/2/50 Salary at £700 per snnum; termination
8/2/50 and payment in lieu of notice £700; Three
months rent X'borg house £24.18/-; 3% on deposit
£645 to 8/2/50 of the amount £16.12.10d. The book
is ruled off showing a total of £138.1.104. The
next entry on 1/4/50 on the credit side - To Bal-
ance £960.18.108. On 31/3/51 - Amount realised
auction £1,900.15.5d. is £700.9.54. I see Exhibit
"J1". It has been in my custody for sometime. It
contaeins part of my account up to 9/2/50. The cov~-
ering letter is dated 23/2/50 addressed to my So-
licitor. I did not query Exhibit ®J1" because it
was not necessary as I had alrendy mentioned it in
previous correspondence. I demanded the Defendant
Company on 17/2/50 as shown by Exhibit “¢®. I 4id
not know the exact amount due to me by the Company
on 17/2/50. I have not agreed accounts with the
Defendants at any time. “Agreed Accounts" mean
the two parties agree as to the state of account
between them. I accepted the balance shown as due
to me by the Company at 31/3/49 as by “JIv. The
rest of the items of "J1" after 31/3/49 have no

bearing on the claim before the Court as it stands.

I have not sued for remunergiion for the

period
from 1/4/49 - 31/3/50. I don't know  the

exact

amount due me in salary for the pericd up to 31/3/50.

I did not have a fixed salary. The Defendant Com-
pany have credited me with £700 for salary for 12
uonths in Exhibit “JI'. I d4id not query that £ipg-
ure because the Company had sentv a dratt previously
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suggesting that amount to which I replied. I did In the Supreme
not agree to the salary suggested. This is a let-  Court of the
ter dated 7/11/49 addrcssed to the Secretary of Gold Coast.
the Company from mc with the agreement I have just —
referred to attached. (Tendered, no o¢bjection, Pleintiff's
marked "I"). This claim before the Court is not Evidence
based on a contrzct. I based my claim on an Ac- :
count stated. The Account stated are Exhibits

"JLY and "J3" attached to Exhidbit “Jg". I aocej;Fd No.11.
the accounts in Exhibits %Ji" and “JI3" up to 3 49, .
My Solicitor wrote a reply by Exhibit "D'%. He @id gzsgge Stanley
not deal with the question of acceptance or denial. ‘

There has never been any Agreement or Contract 12th March,
drawn up between myself and the Company from the 1052.

time I began wy employment. There is no written . g4
contract in one ¢ncument which expires on 31/%/50. Examination
Exhibit "S" containg the termg or offer <from the - continued
Company. I refer to items 4 and 5 in Exhibit "%, ‘
Bxhibit "S®* contains the offer of 33%3% of the net

profits as shown at the close of each financial

year. I did not reply o Exhibit "S" up to 28/3/49.

I rcceived Exhibit WD%, The offer of 15/10/49 in

Exhibit "S" was withdrawn by Exhibit "o,

By Court:- Adjourned at this stage:- 13/3/52.

(Sgd.) C.S. Acolatse
Ag.d.

13th March, 1952, 13th March,
Plaintiff still on oath. 1952.
Cross-examination Continued:

I have here Exhibit "R". This is my reply to
Exhibit "R". It is a copy of the original <from
my custody. (Tendered, no objection, marked "2v)., w24
It is dated 30/4/48. I arrived at 33 1/3 share of
the profits from a series of events which followed
Exhibit "2", Subsequent to Exhibit %“2% I received
the offer of the Company dated 15/10/48 - Exhibit
"5 ~ in which the 33 1/3% was offered as my emol-
uments and then on 28/3/49 I received the purported
letter of withdrawal by Exhibit "2", I refused to
accept the withdrawal of the offer in my letters
dated 5/4/49, Exhibit “"U" and 8/4/49 - Exhibit “BB".
Bxhibit “V" was a reply to my refusal dated 9/4/49.
There is no single letter from me which contains my
acceptance of the offer of the 33 1/3% of the net
profits, Exhibit "BB" is an acceptance of the
offer after the purported withdrawal. Iater I re-
ceived Exhibits "XK" and "IM. The Direcctors! meeting
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was to discuss my emoluments. I did not attend

that meeting. I was told by some of the Directors
later on after the meeting in general conversation
that the 3% 1/? share had been agreed upon. I did
not receive any letter from the Couwpany in confir-
mation of this report. I was merely told .in con-
versation. The next stage was T received a memor-
andum ~ Exhibit "N" - dated 9/9/49 which confirmed
my 33 1/3 share of profits has been fixed. I gave
a Teply to Exhibit UN' by Exhibit YV dated 20/9/49.
Exhibit "M" dated 11/10/49 ig a notice of a meeting
t0 be held on 30/10/49. “The Munaging Director re-
affirmed that I could have my 33 1/3 share of my
profits and said that I would have the amount in
goods at any time I required it. I attended the

meeting. Then came my dismissal on 8/2/50 by IEx-
hibit "A". T received Exhibit “"B" which again ad-
mitted my 1/3 share of my profits., Exhibit “J¢

also adwmitted my 1/% share of profits and how they
would settle. The offer was not originally to be
paid in goods. The first written offer to pay my
share in goods was on 10/2/50 which was repeated
in Exhibit YB". Exhibit "B" dated 25/2/50 shows I
required payment in money. The offer for payment
in goods was subseguent to my dismissal and before
this action. There was a dispute between the Man-
aging Director and myself about payment of the 1/%
share to me in goods and I insisted on payment in
cash., The Managing Director was in charge of +the
Company from May 1948. I was responsible +to the
Managing Director. I was responsible for indenting
goods up to the end of January 1949 when 1 fell ill.
I was in charge of the Company when the Maneging
Director took ill in May 1948 wfter my illmess.
The Managing Director resumed indenting from the
end of October 1949. The Managing Director was in

" charge of the Company when I indented the goods, I

was responsible for importing the goods including
the goods in question. I refused to take the 1/%
share in goods because that was not the understan-
ding. Exhibit "N" with the bglance sheat attacbhed
had been in my possession all the time. I was
claiming the value of the goods in cash in sum of

£3,571.14,84., The cash balance on Exhibit “"N" is
£2,388.2.,3d. Cash is not the only asset of the
Company. The outstanding debit of the Company on

31/3/49 is £9,772.0.11d. The Company was holding
deposits against goods in the amount of £486.5.5d.
The Company was owing Hoods Ltd., £2,621.9.74.

The total debit is £12,879.15.11d4. against the Con-
pany as on 31/3/49. All assets and liabilities of"
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the Company are fluid that is, they change from
day to day. Lxhibit “ii" was prepared about a year
before I called for payment in cash, iy claim is
up to 1/4/49. I cannot say if the Company's lia-
bility bas been reduced as I had nothing 1o do
with Accounts in the Company. I indented the goods.
I wac in charge of the sales for a period from
July 1946 - March 1947. I took over after leave
from cnd of September 1947 to January 1949 when I
took ill and again in May 1949 up to my dismissal
in 1950. I was indenting during the period I was
on leave overseas. It is quite untrue that I re-
fused to take the goods in payment because I knew
they were not readily saleable. I indented enamel
basina., Some were chipped on landing. They were
saleable but at reduced price in value. I cannot
say if I indented thc goods I see on the 1list be-
fore me but I did indent goods of similar nature.
I have no recollection of my being informed that
my 1/3 share goods were going to be sent to an
auctioneer. I knew nothing about the goods were
being sent to an auctioneer. This list of goods
was attached to Exhibit "P". It is impossible for
me to say that the whole 1list was indented by me
but I admit indenting some on the list. I took
stock just before 31/3/49. I cannot recollect if
I described any of the enamel warcs as chipped in
my stock list. I cannot recollect at this date if
I described any damaged goods in the stock list.
No goods were sent to an auctioneer for sale prior
to my dismissal. It is not the usual practice.
(List received schedules A and B with Exhibit “P"
admitted by Plaintiff?f, Tendered by Defendant, no
objection, marked "3"). It is not the usual prac-
tice to open all cases and check the contents dur-
ing stocktaking as it would entail a longer period
of taking stock. The wholesale-keeper or the
store-keceper would be responsible if one of the
cases was found to be empty on subsequent inspec-
tion. I was a Director on 1/5/49 when the Direc-
tors! meeting was held. I did not attend the meet-
ing. I did not bring up the matter referred in
Exhibit "V" for discussion at the Directors' meet-
ing on 1/5/49. 1 received a summons for that
meeting. The summons is Exhibit "I®. I did not
attend because I felt ny presence might embarrass
the Directors, who were on friendly terms with me,
in discussing the matter of emolument. I did not
address anything to the Directors at that meeting
on my matter of emolument. I did not apply for a
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copy of the result of that meeting about my remun-
eration. I attended the extraordinary general
meeting on the same day. The guestion of my 33
1/%% was not discussed at the general meeting of
1/5/49. I daid not bring it up at the general meet-
ing because it was on the agenda of the Directors'
meeling. The sharing of profits or declaration
cf dividends was not diszussed 4 the zeneral
meeting. The question of my remuneration was not
discussed at any Board of Directors' meeting prior
to 1/5/49. The question of the share of profits
was not a matter solely between the Managing Direc:--
tor and myself but the matter was referred to the
Board. of Directors. There was no minutes of the
result touching upon the guestion of my 1/3 share.
I did not receive anything in writing from  the
Company if the matter was settled at the Directors!
neeting. The Memorandum of 9/9/49 stated . clearly
that my 1/3 share had been fixed in addition I saw
the assessment of my Income Tax. The memorandum
was circulated among the Directors. Exhibits “N%
and "X" refer to the memorandum. Exhibit "N% was
gigned by George Francois. Exhibit "X" was signed
by me. I wrote it in reply to Exhibit "H" and cir-
culated it among the Directors. Exhibit “A" was
written by George Francois and circulated awmong
the Directors. It was not a personal correspond-
ence but it was a matter being taken up by George
Francois in the Company interest. I 4did not
make or sign Exhibit “"X" in the interest of the
Company. It was personal. Exhibit “N" was not
personal because of the subject matter of the mem-
orandum and the fact that Exhibit “N" was circula-
ted in preparation for the Gennral MNMeeting and
further it was dealt with at the General Meeting.
Exhibit "N" was to be the basis of consideration
at the General Meeting. There is no dispute in my
memorandum about the 1/3 share mentioned in Exhibit
"NY. My memorandum Exhibit "X" was not & matter
for adoption or rejection. It was to clarify the
criticisms made of we in Exhibit YN, My memoran-
dum contains criticisms of Exhibhit “N".  Exhibit
"N" was to give preview of what was t0 be discussed
at the General Meeting by the shareholders.

By Court:- Adjourned for hearing: 14/3/52,

(Sgd.) C.S. Acolatse
Ag. d.
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14th March, 1952.
Croos-examined by Lokko Continued
Plaintiff gtill on _oath:

I sec here wholesale stocktaking book of De-~
fendant Company. I sec my handwriting in parts
o¥ page 8. It shows a list of stock written by me
for stocklaking on 1/4/49. It bears a 1list of
gtock written by me on pp.9-12. Book tendered.
Objection by Councel to tender of the whole book.
Specific pages not objected to.

Lokko :-

Book containsg entries made by Plaintiff dur-
ing the course o his employment relating to mat-
ters in issue.

Order:
Objection overruled. Accepted and marked "“4".

I took stock of goods on page 8 of Exhibit
ngt, There is a valuation in the book not made by
me. The total amount of the stocktaking on page
12 is £15,511.1.03d. There is an cntry in red not
in my hand reducing it by £200. It looks like the
handwriting of the Managing Director. I don't know
if the amount represents the cost price. I could
not at this distant remember if the goods were
sound. This was three years ago. My salary on
1/4/49 on date of stocktaking was 1/3 of the net
profits., The net profits would be the sales made
after deducting expenses and costs of goods not
including emoluments of myself and the Managing
Director. I have no salary apart from the 1/3
share of the net profits. Uy emoluments are the
1/3 share of the net profits. My emoluments in-
cluded rent. I lived on the Company premises rent
free. The Company paid my rent for three wmonths
at £8 a month after I left the Company premises in
December 1949. Net profits are the balance of
profit and loss account. My 1/3 share of profits
was to be 2 1/3 of that balance. Stock in trade
at the beginning of the year and stock in trade at
end of the years have to be taken into account in-
to computing the net profits. We did not depreci-
ate the value of our stock at end of the year. I
am not on the accounting side and so I cannot tell
if the Company depreciated value of deteriorated
goods. I increased or reduced the selling price
of goods according to the state of the local market
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at the time when I acted in place of the Managing
Director. It would reflect on the balance of the
net profits. It would reduce She value of  the
stock at stockiaking and would have shown a lower
net profit. It would reflect in my 3 share. I
don't ¥now if the damaged goods are entered at
their reduced value in Exhibit "4%. I cannot tell
by Exhibit "4" if they are so reduced. There is a
column for cost price and selling price marked
C.P, and S.P. in Exhibit "4", There is no column
to show that the goods have been reduced in value.
Such loss as there might be in the damaged goods
would reflect in the next year's profits. Damaged
goods have been sold above cost price. I can re-
collect having sold damaged gonds over cost price.
I recorded the goods I found dimaged in Exhibit
g, The Exhibit “4" is a wholesale stock usually
packed in cages. There would be very little loose
enamel wares in the wholesale. I find no record
of chipped enamel wares in Exhibit "4%., Any chip-
ped wares would be transferred to the retail store
for sale. From the record - Exhibit 4@ there
were no chipped wares in the wholesale except per-
haps those in cases not sorted. It was not my
duty to open the cases to see if the contents were
sound. The invoices supplied by the Maraging Di-~
rector showed the contents of the cases. The total
value of enamel wares is not shown in Exhibit 4%,
The total cost price of the enamel wares on p. 11
of Exhibit "4" is £3,991.10.34. This anmount formed
part of £15,511.1.34. I have no recollection of
saying yesterday that the enamel wares arrived
chipped and bent. It is not my duty to exsmine
all the cases. The wholesale at time of stocktak-
ing, was not under my charge. It was under the
Managing Director. I took the stock but I did not
check the contents of the cases but +the invoices
showed the contents. It is entirely incorrect 1o
say that I was prejudiced during stocktaking by the
knowledge of the fact that I was to get 1/3 share
of the net profit for any errors in any stocktaking
at 1/4/49 would reduce the net profits for the fol-
lowing year to 1/3 of which 1 was entitled since I
was on two years' tour according to terms of the
Managing Director's letter of 15/10/48, Exhibit tg"
at paragraph 2 under which I was employed. My cm=—
ployment with the Company began in about 1936.
There were no two years' service agreement and as

I was dissatisfied with the fterms of my employment,
I asked for better terms in 1948 and they gave me
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the terms in Exhibit "S". I accepted the terms
after the matter had been referred to the Dirce-
tors. I do not mean written acceptance. I was
satigficd with the Managing Director's admission
in his mewo. of 9/9/49 that my 1/3 share of profita
had heen fixed and with the fact that the share-
holders who were indeed Directors accepted this
aduigsion and in no way queried this admission
during tnc course of the meeting. I see page 8 of
Exhibit "4" item Pot Iodide. I believed I ordecred
item 4 Pot Iodide. The total of Pot Iodide is
£2418.0.3%d. 1 imported them. They were in stock
at time of stocktaking on 1/4/49 unsold. They were
not unsaleable and so I made no record. I would
be surprised to know that they were still unsold
when they vwere Juuded to the Auctioneer in 1951
for sale.

By Court:- Adjourned at this stage:- 18/3/52.
(Sgd.) C.S. Acolatse

Ag. J.

18th March, 1952.
Crogs-examined by Lokko
Plaintiff still on oath:

Pot Todide is saleable. I don't know if they
had been in stock for more than two months at the
date I took the stock. The accounts of the Company
should at all times be accurate. I was not asked
to £i11 in the value for any goods. That was done
by the accounting branch. I did not know there
were any goods which were not readily saleable and
in any case it was not the duty of the person who
took stock. I was not responsible for the whole-
sale at time of stbocktaking and two months previ-
ously.
period. It was the right of the Managing Director
to depute anyone to take stock or do it himself. I
agree that more service was required of me as
Director and Assistant to Managing Director than
the rest of the staff., I do not admit there was
dereliction of duty on my part for »ot making a
nhote in the stocktaking book that the Pot Iodide
was unsaleable. I was not at that time engaged on
sales. I have here invoices for Pot Iodide and
Iodoform Crystals. I see the date of bank payment
in respect of bill covering Pot Iodide and Iodo-

Continued

form was on 20/1/49 and must have reached the astore

within a week or ten days later. Each dinvoice

The Managing Director was in charge at that
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I don't now if the date of the
arrival of “Northleigh" was 25/11/48. It is the
duty of a prudent man to see it the goods were
selling or not. I fell i1l just about the time
the goods arrived in the store and was away on
sick leave for a month and on my return did not
take charge of goods or sales uwantil May 1949. I
did not see if the goods were selling or not as I
was not engaged on sales at the time. I must have
seen whether the goods were selling or not when I
resumed duty in May 1949. I cennot remember now
whether I found that the goods were selling or not
when I took charge in May 1949. I made g survey
of all goods in gtock at the time when I took
charge of sales. I cannot recollect if Pot Iodide
had been sold. It is untrue that I was not con-
cerned if the goods were sold or not. I see on
page 9 of the stock boox - “"Exhibit 4% - Stores -
"Blue boy nine only". W“Buflam 224 only". "“Cook-
ing Ranges are 22 of various sizes total value
approximately £290". There is no record on Exhibit
A page 9 to show how many cooking ranges were
broken when I took stock. Cooking ranges are al-
ways saleable on reduction in proportion to the
damage. They were packed singly as far as I can
remember. They were made of cast iron and suscep-
tible to breakage. I had the cases opened and the
stoves examined on arrival to see if there was any
damage either from sea water or breakage for pur-
pose of Insurance Claim. I cannot recollect if
any ranges were broken. If any were  broken they
were claimed for. I don't know if ten cooking
ranges were broken. I cannot recollect if there
were any claims from the Insurunce Company for
cooking ranges. I did not make any report to the
Directing Manager about broken cooking ranges. I
cannot say if the wholesale-keeper made any report
about the cooking ranges. I did not notice any
damaged cooking ranges at stock-taking. The goods
are debited to stock on arrival before examination.
I did not keep the stock book. I would know on
examination if the cooking ranges were damaged and
how many. There would be an ertry of the result of
the examination. I have no way of knowing if the
cooking ranges were still unsold or not. I see 52
dozen of mirrors in assorted sizes on page 9 of
Exhibit 4 total value approximately £70 cost price.
I ordered them. There is no note on record to show
if they were saleable. The figure guoted is a much
larger quantity than what was received. I cannot

shows s8ix cases.
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give any idea of the quantity recceived. The quan-
tity imported is not mentioned on the record, Ix-
hibit "4, I sec 650 tins of Pancy biscuits at €1
cach on page 10 of thc Exhibit "4" total wvalue
£306.19.7d. I ordered them. There is no note
that they were uasaleable. There is no note on
the record to saow gome of them were going bad on
examination. I d4id not see bloated tins of bis-
cuits. I cannot remcmber when the biscuits were
imported. I sec H503 B - 46 dozens -~ P31J-426
dozens. 135P.346 11/12 dozens the same in total
valuc of £1,880 approximately. It may be that
your figure £1,937.0.54d. is correct. It is im-
material. I imported them with the lmowledge of
the Managing Director. I sold a lot of singlets.
I s0ld some aftex stocktaking. I cannot tell the
price at which I s0ld them. It would not appear
on Bxhibit "4". I cannot recollect if there were
any shortages when the singlets arrived. This is
a note from me to the llanaging Director dated
9/10/48 dealing with singlets. Tendered by Defen-
dants. No objection. Marked “"5". Opening and
checking of cases was not my duty at stocktaking.
There was no duty on anyone to open and check the
cases al stocktaking as the quantity could be seen
from the invoices. Casces containing enamel wares
were never opened and examined when they arrived.
Damaged or chipped wares would only be detected if
the cases were opcned at time of sale to buyers.
They were generally sold to the customers at their
risk in queue without opening the cases. I was not
in charge of sales on 1/4/49 when I took stock.
The Managing Director was in charge. I was writ-
ing my accounts. I cannot recall if the queues
were there for enamel wares when I returned from
my illness to duty. I cannot tell if customers
did buy enamel wares by examining the contents be-
fore buying.at 31/3/49 as I was not in charge of
the sales. My office was on the premises of the
Company in the store when the Managing Director
arrived in Accra in May 1948. 1 moved my office
to & kiosk later shortly after Exhibit "5" on
9/10/48. I had a full view of the premises from
ny office if I got up. I could see if anybody came
to the yard. The customers do not as a rule buy
enanel wares without examining the cases when I re-
sumed sales in May 1949. It was not easy to sell
without examining the case of enamel wares. The
gueues had disappearcd for enamel wares in cases
intact but they were there for sorted enamel wares.
I cammot say if all the enamel wares left over from
stocktaking were disvosed of when I took over in
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They would have to be sorted for sale

if any were left over. The sorted enamel wares

were sound ones and were sold at a profit. There

were some chipped enamel wares. - I cannot say

without figures if the damaged ones were sold at

profit or loss. It is not correct that the value

of the goods was enhanced by feilure to describe

the damaged goods. I reported what damaged goods

I found. I did not make ground stock appear larger
than it actually was and so I could have made a 10
present to the Income Tax people. 1 disapproved

the devaluation of the ground stock as suggested

by the Managing Director. The damaged goods were

so recorded in the stocktaking book at that figure.
There were no unsaleable goods recorded. Phere

were no unsaleable goods. It was not the arrange-
ment for me to take Fot Iodide as my emolument.

It did not form part of my emolument. I did not

want 1/3 share in cash for goods and I do not

agree that at 31/3/49 the goods were not worth the 20
value. The stock value of £15,511 should not con-
tain goods shop soiled which would be in Retail

Store but it would contain chipped and damaged

goods in cases. The chipped and damaged goods

would not reflect on the stock value of £15,511

for 1948-49 accounts. Chipped and@ dented goods

would not realise loss until sold. All goods I
undersgtand were taken at cost price whether damaged

or not from what I gathered from the Memo - Exhibit

"N", The values of the goods were not supplied by 30
me. Only the quantity. I supplied the quantity

of goods in stock, I did not enter the cost or
selling price in Exhibit “"4". I assessed some of

the value of goods from the invoices. Cost price

is not based on quantity. The total value of the

goods was reckoned at cost price on the quantity
entered by me at stocktaking. The guantities con-
tain certain amount of damaged goods as may be scen
from Exhibit "4" and which were containcd in cases
unopened., 40

By Court:- Adjourned at this stage 20/3/52.
(Sgd.) C.S.Acolatse

May 1949.

Ag.d.
- 20th March, 1952.
By Court:~ ©Same Counsel. Part heard.

Lokko for Defendants states he fecls indisposed
and asks for an adjournment.

Adjourned 21/3/52.

(Sgd.) C.S.Acolatse
Ag.d. 50

By Consent :-
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21ot dMarch, 1952.
Cross—examined hy Lokko
G. Stanley Lewis -~ Plaintiff still on oath:

I did not threaten to report to the Income
Tax if devaluations were made. I did not comnuni-
cate with Income Tax Commissioner at any time about
the pground stock. Both cash and goods are fluid
agsets., I mean by that is that the cash balance
of the business changes from day to day and the
amount of goods in stock also fluctuate from day
to day. I did not expect a loss for the financial
year 1949-50. The damaged and enamel wares in un-
opened cases on 31/3/49 should reflect on the re-
turn for the following year. On whatever damaged
enamel wares wer: sold at a discount before I left
the Defendant Company the difference in price would
have arffected the reduced profit for 1949-50, I
left the Company on 8/2/50. I cannot tell without
the books of the Company to what extent the damaged
goods would have affected the profits. I have a
claim for 1949-50. I choose to c¢laim for what has
been admitted by the Defendant Company to 31/3/49.
My claim before the Court includes arrears of sal-
ary for some years back. The Defendant Coumpany
edmitted my arrears of salary to 31/3/49 in oum of
£645, The Defendant Company stated that they owe
me £960 as arrears of salary up to 31/3/50 before
I took out this action,

Do you intend to claim 1/3 share profit for 1949-50%
By Court:-~ Objected to by Enchill as irrelevant.
' Ob jection overruled.

I have not arrived on decision on the
matter if to claim 1/3 share profit for
1949-50.

I would have shared any loss with the Company
if there were a loss. I am claiming 1/3 snare of
profits for 1948-9. The Company did admit 1/3
share of profits to me in all the correspondence
between us as well as Exhibit “"N" and their state~
ment of defence. I have no means of knowing if the
Company made a loss for 1949-50, I will definitely
say the Cowmpany was not running at a loss from
early May 1949 to 7/2/50 when I was in charge of
sales. This letter dated 25/8/49 was written by me
on behalf of Defendant Company to Barclays Bank.
(Tendered by Defendant. No objection. Marked Y“ev),
The Couwpany had no money in the Bank by Exhibit “6"
to meet those drafts of £4,000 and £2,000 each. I

Answer :~
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hold correspondence from the Company as my authority
for claiming 1/3 share of the net profit also as-
sessment from the Income Tax Department and the
Company Ledger, Z1-23. ZIxhibit "Z3" stands in uy
name as “"Suspense Account" I understand my “Sus-
pense Account" to mean because of the Defendants'
attempt to reduce the amount. There can be no one
meaning to “"Suspense Account" as it is used in s
very wide sense. I do not agree that “Suspense
Account" is one which remains until the happening 10
of a certain event, I don't understand what you
mean by the word "finalise" when you say Suspense
Account is one which has not been finalised.

Re-examined by Enchill:

Stock was taken in January 1949 by the Manag-
ing Director. This is a letter to me from  the
Menaging Director dated 20/1/49 (Tendered, mno ob-
jection, marked Exhibit "CC"). I fell ill on
28/1/49. 1 took stock on 1/4/49. I supplied the
Managing Director with copies of all indents. The 20
Managing Director also indented goods. He knew all
goods ordered by me and could cancel the order if
he did not approve. The Managing Director did not
inform me of any damaged enamel wares which he had
found in the cases. Exhibit "N“ is the memorandum
prepared by the Managing Director in his capacity
as a Director. It is a personal document. It is
not a Company document. It was written in his
personal capacity merely as a Director but not on
behalf of the Company. I understood the context 30
to mean that a decision had been made at the meet-
ing on 1/5/49 to give me 1/3 share of 1/3 net
profits. I was not present at the meeting. During
the period from October 1048 -~ January 1949 we were
making a profit of 33 1/3 and 50% on wholesale
sales. 1 expressed my disapproval about the sug-
gested devaluation of the ground stock in Exhibit
X", I disapproved because it was an attempt to
bring into the accounts an anticipated. loss and not
an actual loss and also because it was after sev- 40
eral months of stocktaking when it was impossible
to know what the market value was at 31/3/49 of
goods which may not have been selling fast on that
date and also because the Managing Director who
entered the value of the goods at stocktaking was
himself in charge of the stock for two months prior
to 31/3/49 and knew the condition of the goods Ex-
hibit “J" gtates accounts have been submitted +to
Income Tax authorities. I assessed the cost price
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from the invoices. I did not enter the cost price
in BExhibit "4". I asscssed the cost price of some
of the goods from the invoices. I mean calculated
instead of the words asscss.

By Court:- Case for Plaintif? closed.

Adjourned at this stage:- 31/3/52 for mention.

(Sgd.) C.S. Acolatse
ACTTNG JUDGE.

DEFPENDANTS ' EVIDENCE

No. 12.
EVIDENCE OF GEORGE FRANCOIS

11th September, 1952.
Enchill for Plaintiff
Lokko for Defendants
Court:~ Case part heard.

Defendant:
GEORGE FRANCOIS:- S.0.B. in English.

Merchant living at Accra, - I am the lManaging
Director of the Defendant Company. The Plaintiff
wag employed by the Company about 1936 up to
30/3/50. I was stationed at Tafo during the major
part of Plaintiff's employment and the Plaintiff
was gtationed at Suhum. This was the period we
were engaged on produce and merchandise. ZEventu-
ally we gave up produce work about 1948 and the
Company woved to Accra. The Plaintiff opened up
the business for the Company at Accra  before I
joined him in Accra. The Company still carried on
produce business at up country. The Plaintiff was
employed on a salary between £400 to £500 per an-
nun with free rental up to the time we transferred
the activities of the Company to Accra. The Plain-
tiff was transferred to Accra on the same terms as
up Country. In September 1948 the Plaintiff
brought up the question of the inadequacy of his
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salary. He told me he required for himself %3 1/3%
of the gross profits of the Company or in the al-
ternative 50% of the net profits. This was verbal.
In consequence I wrote to the Plaintiff dated .
30/9/48. It is Exhibit "R". The Plaintiff sent a
reply to Exhibit "R". This is the =~ letter dated
30/9/48. It is Exhibit "2". The relationship be-
tween the Plaintiff and myself <t this period was
very bad. I made an offer to Plaintiff after re-
ceiving Exhibit “2" sometime in October 1948. It
is Exhibit “S" dated 15/10/48. There was no reply
to this offer. Our relationshi) deteriorated and
on or about 28/3/49 I withdrew the offer contained
in Exhibit “S". It is Exhibit “I" dated 28/3/49.
I received a letter from the Plaintiff on 5/4/49.
It is Exhibit "U". The Plaintiif wrote again on
8/4/49 before I could reply. It is Exhibit “BB%.
I replied the Plaintiff on 9/4/49 in Exhibit “v¢.
The Plaintiff was still in the services of the
Cowmpany during all these correspondences on the
same terms as he was entitled to when stationed at
Suhum. The suggestion of sharing of profits first
came from the Plaintiff, The Board of Directors
were Howard Christian, Plaintiff and myself. I
asked the Secretary of the Company to invite friends
of both parties to join the Board to settle the
controversy about terms between Plaintiff and ny-
self as my offer of 15/10/48 in Exhibit "S® had
been withdrawn. The friends who were suggested to
join the Board to settle the matter were Mr.Abben-
setts, B.L., Dr. Auguste of Koforidua, Dr. Hoyte
of Nsawam, Mr.C.C.Iokko, B.L., the Secretary to
the Board was Mr.Lokko. All the persons suggested
were agreeable to join the Boarld subject to elec-
tion. A shareholders' meeting was convened for
the election. The Plaintiff was present at this
meeting. The friends suggested to join the Board
were duly elected at this meeting. This is the
Minute Book of the Company. The meeting of the
Shareholders at which the election was made on
1/5/49. This book is from my custody. (Tendered.
No objection. Marked Exhibit ©®7%) The Board of
Directors with the newly elected members then met
on the same day 1/5/49. Minutes were taken at the
Board of Directors' meeting in the Minutes Book.
Tendered. Objected to by Counsel for Plaintiff on
ground of an erasure in the Minutes,

Question by Counsel: Therc appears to be an erasure
on a blank paper not on any
written matter.

By Court: Ob jection overruled.
Accepted and marked Exhibit “g®
Couxrt: Adjourned at this stage:~ 12/9/52.

(5gd.) C.S.Acolatse,
J.
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12th September, 1952. In the Supremec
Court:~ Same Coungel . gggitcggszhe
Part hecrd. ‘
GLORGYK FRAMCOIS:- Still on Oath. Defendants'
These arc Exhibits "K' and "I dated 15/4/49. Lvidence.
Exhibit "K" is extraordinary members meeting of No.l2
the menbers of the Company. Exhibit “"I" is for e
Board of Dircectors meeting. These Exhibits are George Francois.
summonses for the meeting held on 1/5/49 in Exhilit 124h Septenber
ngt", I prepared a balance sheet as directed by 1952 P ’
the Board. I circulated the balance sheet. I made )
a memorandum attached to the balance sheet. It is Examination
Exhibit “H%. The Plaintiff also submitted a Mem-  continued

orandum in answer to mine. It is Exhibit "X". As
a result another Yxtraordinary meeting was held
and also a Board meeting held on same date 31/10/49 .
I produce the minutes recorded in the Minute Book.
No objection. Marked Exhibit “"9“. I produce also “g©
the Minutes of the Board on 31/10/49 in the Minute

Book., (Tendered. Objected to by Counsel for
Plaintiff on ground his client has no knowledge of

such meeting).

Court:- Accepted for what it is worth at this stage.
Marked Exhibit “10" as I consider the ob-
jection not substantial. I understood the
Board to agree on 1/5/49 that they would be pre-
pared to pay Mr. Lewis 1/3 of the net profits and
after that I prepared the balance sheet. It is on
p.31 of the Minute Book in Exhibit “8". The balance
gsheet was prepared showing Plaintiff receiving 1/3
of the net profits placed in Suspense Account from
1/4/48 to 31/3/49 ~ pending final decision of the
Board and the Sharcholders. When I read the Minutes
of the Board of Directors where they stated they
were not competent to make the award because they,
the Board, were not in existence at the time, that
financial year -~ 1948-9 - I was in a personal di-
lemma because in the meantime the Balance Sheet had
gone to the Income Tax Authorities and there was no
final authority for tke £3,571.14.84. as showing in
favour of Plaintiff and myself. The Suspense Ac-
count is in Exhibit "J3" and in that account the
amount of £3,571.14.84. appears.

Court:- Adjourned at this stage:-~ 16/9/52.

(Sgd.) €.S.Acolatse,
o d.
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16th September, 1952,

Court :~ Same Counsel
Part heard.

GEORGE FRANCOIS:- S%ill on Oath.

I see page 5 of Exhibit "X" made by Plaintiff
in which Plaintiff states thdat he would require a

. General Meeting of the Shareholders and the Board

of Directors' meeting be summoned immediately the
one to make any amendments necessary to the Articles
of Association in order to discuss Mr. Francois!
Memo under Review together with reply and make
recommnendations. In pursuance of this request the
Secretary summoned a meeting of the Shareholders
and Board of Directors. The meating was held on
31/10/49. Exhibits "9" and "10" are the minutes
of those two meetings. The Articles of Association
were amended on 31/10/49 in Exhibit %9".  The ad-
ditional Directors were elected after the amend-
ment under Clause 5 of the Articles of Association.
The Plaintiff was present at the meeting. The Di-
rectors met on the same day 31/10/49. The Plain-
tiff wasg present. The Directors considered our
memoranda as contained in Exhibits "y% and wxv
respectively. The proceedings of that meeting
were recorded in Exhibit 10" at page 42-43. Mr.
Lewis withdrew from the meeting after the motions
were passed and seconded. The Plaintiff remained
in the Company till 31/3/50. He drew salary from
1948-1950. In pursuvance of the suggestion made by
the Directors in Exhibit “10%. I renewed the offer
to Plaintiff. I now say I did not make an offer
to him on advice of ‘the Board but I tried to com—
promise with Plaintiff after he had left the ser-
vice., I received a letter from Plaintiff Exhibit
"CY dated 17/2/50 before he left the Company. I
sent Exhibit "J" in reply dated 23/2/50. The
amount of £960.18.10. was credited to Plaintiff's
account as balance of salary up to 31/3/50. It is
in WJ1i%, Exhibit “J3“ shows Suspense Account in
sum of £3,571.14.84. which represented the value
of 1/3 of the stock on hand. I received Exhibit
"DY" from Plaintiff in reply to Exhibit wgn on
25/2/50. I prepared a list in consequence of the
correspondence - between of goods in stock at
31/3/49. The larger portion of the Ground Stock
was made by Plaintiff at Stocktaking. The Stock
Plaintiff took was valued £15,311.1.1d. as shown
in Exhibit "4“ - the stocktaking book at p.12. The
balance of the Ground Stock he did not take was
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valued £2,678.24.9d. at p.7. I sent a copy of both
to Plaintiff's Solicitor and showed

him what percentage of each item of the Ground

‘Stock was totalling Plaintiff's £3,571.14.84. in

Exhibit *P" dated 30/3/50. There was no cash in
the Company. The £3,571.14.84. was in goods. The
Plaintiff had to take the goods to the wvalue of
63 ) 571 . ]‘}“ > 8(‘. .

Ad journed to 17/9/52.
(Sgd.) C.S. Acolatse,

Court :-

17th September, 1952.
Court:— Same Ccunsel.
GEORGE TFRANCOIS:~ Still on oath.

The Plaintiff made no attempt to collect the
goods. There was no reply to Exhibit “P". Prior
to Exhibit "P" the Plaintiff took stock of the
wholesale on 1/4/49 at my request. I discovered
later on that the Plaintiff made a very perfunctory
I discovered that goods were shown as
g0 many cases without any remark as to condition.
On examination of so many cases which were still
unsold I found a good percentage of the goods
chipped and damaged of much reduced value under
cost price. The total value of the stock taken by
the Plaintiff was £15,%11.1.1d. including the dam-
aged goods. I did not assess the value of ‘the
chipped and damaged goods. The value of the
chipped and damaged goods would be affected and
the total amount would be much less than £15,311.1.1d.
Exhibit "4 contains the stocktaking by Plaintiff.
Among the items in the stocktaking were Pot Iodide
at £418.6.3d., Stoves at £288.1.5d., Mirrors at
£71.7.64., Pancy biscuits at £196.19.74., Singlets
at £1,937.0.5d., Enamel wares £3,991.10.3d. The
total value is £6,903.5.5d. There were chipped
and damaged enamel wares inclvded in -the stock
value. I cannot tell the Court the total value of
the chipped and damaged goods. I did not assess
them. After the Plaintiff would not come for the
goods as I asked I sent some goods to the auction-
eer to the total value of £1,900.15.5d4. The auc-
tioneer sold the goods to the value of £700.9.44d.
I gave the Plaintiff no agreement to ray him
£3,571.14.8d. as his 1/3 share. The Plaintiff and
I never sat together to go into the figures between
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us. We owe Plaintiff in salary £960.18.10d. more
than he claimed on the writ. I did not at any time
get the sanction of the Shareholders to the 33 1/3
per cent offered to the Plaintiff which offer was
not accepted by the Plaintiff and I withdrew it.

Cross-exawined by FEnchills:

I do not agree that the Articles of Associa-
tion the Directors have the power to make the award
of 1/3% share of profits to anybody. This is a
letter dated 27/4/49 signed by the Secretary of the
Company addressed to the Plaintiff to which is at-
tached & memorandum prepared by him. (Tendered by
Defendant through witness. No objection, marked
“CC!') Exhibit "CC" deals with the withdrawal of my
offer. I agree that I had the controlling power as

Managing Director in the Company since 1937. I am
the largest single creditor of the Company. I am
the largest Shareholder in the Company  about 90%

roughly. The total joint account to my credit and
Awuah, who is now Mrs. Francoils on the Balance
Sheet is £7,022.16.9d. no sundry creditors. I was
drawing on 27/7/48 £600 a year in salary and the
Plaintiff £400. Exhibit "Q" refers to it. There
are four sundry creditors on Exhibit “N* who are
members of the staff of employees. These do not

include the Plaintiff and myself. DMr.Kissi on the
balance sheet secured a store-keeper in the sum of
£1,000. All the sundry creditors are connected
with the firm. I admit the amount of £645.11/-
appearing in Exhibit "N® as due to Plaintiff at
%31/3/49 as stated on the Plaintiff's summons. We
allow interest on deposits with the Company. It is
cuatom to allow interest on deposits. There 'was
gome discussion with the Plaintiff about interests
on deposits. I see a letter dated 6/10/48 to
Plaintiff from me. (Tendered. No objection.
Marked “DD"). I had never before the year 1948-49
been remunerated by the Company with 1/3 share of
net profits. In Exhibit %S" I purport to be making
an offer on behalf of the Company and withdrew the
offer in the same capacity in Exhibit ®T"%. Exhibit
YWt ig a letter from me to Plaintiff telling hin

.That the offer in any case had to be approved by

the Board and the Shareholders.
not mention Shareholders.

Court :- Adjourned to 18/9/52,
(Sgd.) C.S. Acolatse,
J.

Exhibit "v"* 4did
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18th September, 1952. In the Supreme
) Court of the
Coungel as before. Gold Coast.
GLORGEL PRANCOIS: Defendant, s8till on oath. —_—
oot LRANL VLD :
Exhibit "N" is the only memorandum I remember gsfgggigts

at present of ever submitting to the Board and _
Sharcholders. This Memo before me dated 19/7/37 No.12
was madc by me to the Directors. I admit the two T
licmos signed by me and if you produce another I am George Francois.

prepared 1o adwit it but I will not say I have ~

been circulating Mcuwo from time to time. The bal- %ggg September,
ance sheelt of tiie Company is preparced cvery year. ’

It is a duty to prepare the balance shcet and it Cross-

io nol necessary to obtain special directives from Examination
the Company in order to 30 so. Exhibit "N" togeth- - continued.

er with the balance shecet was prepared and circula-
ted on 9/9/49. The close of the financial year is
51st March and as a rule one should submit the bal-
ance shcet two or three months later but in this
case it was circulated on 9/9/49 and to the Income
Tax authorities on 6/10/49. It was overdue. The
offer to the Plaintiff was withdrawn before the end
of the financial year 31/%/49. I was prepared to
allow the Plaintiff his share as prepared on the
balance sheet. There is no record of the date of
confirmation of Minutes in the Company'!s minute
book. There is a record of a meeting held 5/10/50
between the meetings on May and October 49 Exhibits
Mgt gand "“9", This letter is dated 14/10/49 from
the Secretary to Plaintiff. (Tendered by .Plaintiff.
No objection. Accepted and marked "EE"). I do not  "EE"
agree that the ink and writing of the words, "but
reserved its final decision until i$ has studied
the balance sheet', appear different. The only
difference I see is & blacker ink at the bottom of
the page 31 in Exhibit "8". - I cannot see there

has been erasures in the place where the words are
written., I cannot sce at the bottom of page 30 in
Bxhibit "8" any insufficient erased pencil marks.

I do not see any erasures. I sent the balance
sheet with the Memoranda to the Income Tax authori-
ties because the balance sheet was overdue. It was
not possible to get all the Directors immediately.
I had read the Plaintiff's mewmo and there was no
posaible agrecment between our two points of views
and so I subuwitted the balance sheet with the two
memos to the Income Tax authorities. It includes
profit and loss account. The Income Tax Authori-
ties assessed the Income Tax of the Company in ac-
cordance with the statcement of account appearing

on the Balance Sheet Exhibit “"N". The Plaintiff's
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1/3 share and my 1/3 share do not appear on Exhibit
Ut the balance sheet, but the balance sheet sub-
mitted to the Income Tax contains the 1/3 share of
Plaintiff and wy 1/3 share. There is a carbon copy
of the balance sheet submitted to the Income Tax.
The Income Tax authorities assessed the 1/3 share
to Plaintiff and myself. The figures that I sent
to the Income Tax Department as part of the Com-~
pany's balance sheet are the same as appear on
Exhibit Z1~23 as well as on Folio 99. %Tendered
by Plaintiff. No objection. Marked Exhibit "Z4").
The entries in the ledger contain the same par-
ticulars as I sent to the Income Tax authorities.
Those same figures appear in the Company's state-
ment for the financial year 1949-1950. They do not
appear in the Company's statement for the year
1950-1951. The net Income of the Company was ar-
rived at by deducting the Plaintiff's 1/3 share
and the Managing Director's 1/3 share. The State-
ment of account in Folio 276 of the ledger con-
tains transfer goods G.S.Lewis - £3,571.14.8d.
Transfer Goods G.Prancois £3,571.14.84. dated
31/3/50 (Tendered by Plaintiff. No objection.
Marked "Z5")., The statement and the amount of
£3,571 appears on the same folio from 1/4/50 -
31/3/5) as G.Prancois - Goods - nominal value -
£5,571.14.8d. In the accounting column is the
figures £1,190.11.4d. on the debit side. The sun
£1,190.11.44. was transferred to my private credit
account. It represents the cash value of the stock
tallen over by the Company sometime about March 1951.

These goods were in stock in the Company's premises.

They were not removed at any time. I refer to
goods earmarked for me in the Luspense Account.
They were never appropriated. At 31/3/49 stock was
taken of the Company's goods and out of the stock
the value of £3,571.14.84. being 1/3 share respec-
tively was earmarked for Plaintiff and myself. The
sharing would be a matter of eventual -account. The
earmarking of £3,571.14.83. was a mental reserva-
tion subject to the direction of the Board. At the
time I circulated the balance sheet - Exhibit Wy -
on 9/9/49 I had not put down against Plaintiff and
nyself the appropriation of the 1/3 share and that
was why the appropriation did not appear in Exhibit
nty The goods were never appropriated physically
to our respective 1/3 share at the time I made the
entries in the ledger. The goods were mnever put
aside for Plaintiff nor for myself as specific al-
location. There was no division of the goods.
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Subsequently the price of £1,190.11.4d. credited In the Supreme
to me in reopect of my 1/3 share of goods nominal Court of the
value £3,571.14.8d4. I was further credited with Gold Coast.
the sum of £78%.18.7d. This was in March 1951. —_—

My ovn account is not in dispute and thercfore I Defendants!
will not explain. I see Exhibit "8" at page 32. Evidence.

There is no record of the Board of Directors awar-~ —
ding me 1/3 sharce. The Board of Directors never No.12.

awarded we 1/3% sharc neither the Shareholders. I
senl Lthe goods to the Auctioneer towards the end
of Tcbruary 1951. My 1/7 share was not decided on  18th September,
by the Directors at the neeting in May 1949. The 1952,

Board of Direcctors and the Shareholders had never

ot any time discussed my 1/3 share. In my memo of  Cross-

9/9/49 to the Directors I said if you were going Examination
to give the Plaj-tiff 1/3 share I claim 1/3 share - continued.
myself. The ink at page 31 is little derker than

at page 32. The Board of Directors had suggested

1/3 share to Plaintiff and so I claimed also 1/3

share and so I entered 1/3 share each for Plain-

tiff and myself in the balance sheet submitted %o

Income Tax Authorities. The entries in the ledger

were made on or before 6/10/49 but it would appear

on the ledger on 31/3/49. The entries were made

after the circulation of the balance shcet Exhibit

MN" which is dated 9/9/49. The entrics were made

very near 6/10/49 or about the same time. The ob-

ject of Exhibit "N" was not to put before the Board

of Directors my view of what should be done in re-

gards to the declared profits of the Company. The

object of Exhibit "W" was to place before the

Board of Directors a clear picture of the financial

state of accounts. There it is recorded that I

George Francois.

. claim no more for myself if the Board gave 1/3

share to Plaintiff. The first three paragraphs of
Exhibit "N" just state the liability side of +the
Company's account. I should not say Plaintiff's
nemo was an objection to the devaluation of the
Ground Stock. It is more & venomous attack., I en-
tered Plaintiff's 1/3 share as well as mine in the
Profit and Loss Account of the Company. It is in-
correct that I did send the Balance Sheet to the
Income Tax Authorities after the Directors' meet-
ing on 31/10/49. I sent the Balance Sheet before
the Directors met on-31/10/49. I had no authority
whatever before I entered the 1/3 share in  the
books. The Directors said they took the Balance
Shect as read at the meeting on 31/10/49. I don't
know if they accepted it. The Balance Sheet -
Exhibit "N" - did not contain the appropriation of
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the 1/3 share to Plaintiff and myself .which I sub-
mitted to the Directors though the shares were
appropriated on the Statement of Account submitted
to the Income Tax Authorities. The Directors had
before them the circulated Balance Shect which did
not contvain the appropriation. ,

Court:- Adjourned 19/9/52.
(Sgd.) C.S. Acolatse.
d.
19th September, 1952. 10
Court: Same Counsel.

GEORGE FRANCOIS:- Still on oath:

I have brought the copy of the Balance Sheet
submitted to the Income Tax Department with a cov-
ering letter dated 6/10/49. (Tendered by Plain-
tiff. No objection. Marked “"IFP") It is for the
year 1948/49. I wrote Exhibit “J%. I accept and
gtand by Exhibit “J" on paragraph 3 at page 2 re-
lating to Suspense Account. The 1/3 share for
Plaintiff and myself was placed in the Suspense 20
Account in our respective names. My memo of 9/9/49
in Exhibit "N" covers so many things not touched
upon at the Directors' meeting on 1/5/49. I read
the minutes of the Board meeting on 1/5/49 long
time before I made Exhibit "N". I knew at the time
I was writing my Memo in Exhibit "N that the Board
of Directors agreed to allow 1/3 share to Plaintiff
but that they wanted to see the Balance Sheet be-
It was never understood that
the 1/3 share had to be paid in cash. I do not 30
¥now that the declared profits are viewed in com-
merce as cash. I see a letter dated 8/10/49 from
the Income Tax Authorities to the Company (Tendered.
No objection, marked "GG"). Under Exhibit "AAY it
may be that I was appointed agent for the Plain-
tiff under the Income Tax Ordinance. I see here 4
letter dated 19/8/49 from the Income Tax Department
to the Plaintiff. (Tendered. No objection, marked
"HHY), It is correct that I sent the particulars
referred to in "HH" to the Income Tax Authoritics 40
with the Company's account on 30/7/49. I did not
send the Company's account to the Income Tax De-
partment before 6/10/49. Exhibit "HH" refers +to
the salaries of the employees. The account was
balanced before I prepared Exhibit "N' and the
Balance Sheet. My salary was £700 per annum fronm
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1/4/48 to 31/3/49 and the Plaintiff was drawing
£500 in calery. I don't remember Plaintiff with-
drawing frow the weeting held on 1/5/49 of the
Board of Directors. I remember I nmyseli withdrew
from that meeting and left the meeting and another
chaiiman wao appointed to take the chair when +the
qucstion of Plaintiff's remuneration was going to
be diacusged gince I submitted the subject to the
Board. I did the same thing at the meeting on
31/10/49. 1 4id not tell the Directors of  the
appropriation of the 1/3 referred to in the Balance
Sheet - "I'PY - to the Income Tax Department at the
meeting on 31/10/49 because that would be dictating
to the Directors what they were about to do them-
selves. I mipght have wentioned it to one or two
Directors about ile appropriation of the 1/3 share
in the Balance Sheet to the Income Tax Department
after the meeting. I did not return to the meet-
ing. I told the Directors after the meeting about
the appropriation of the 1/3 share. I did not
conceal it from them. The one or two Directors I
told merely shrugged their shoulders. I don't re-
nember suggesting as far back as 1939 the Plain-
tiff's remuneration including some share of the
profits. I remember having seen this letter. I
would not say that the goods I sent to the Auction-
eer were unsaleable. The goods were never sent to
outstations before handing them over to Plaintiff,.
The goods we had at Tafo and Suhum were transferred
to Accra when we opened up here. The goods were
indented by me. I cannot remember if they were in
stock during the early part of the war. Stocks may
sell better at one place than the other. I did
very little indenting when the Company moved to
Accra. The Plaintiff sent me copies long after he
sent orders for the goods. The Plaintiff was re-
sponsible for the indent of goods. I cannot say
one should have a larger quantity of right goods
than one can assimilate. We had so much enamel
ware coming in in 1948-49 that we had quite a lot
unsoid. We sold large quantity of enamel ware in
1948-9. 1 cannot say if our lines in enamel ware
were quite exclusive from other firms. I bad not
discovered the chipped and damaged enamel wares
till after Plaintiff had left the Company. I was
in charge of the whole place when the Plaintiff
was i1l1l. I don't remember how long he was absent
on ground of illness. He may be absent for about
a month. At 1/4/49 the Plaintiff had not resumed
charge of stock or of sales because he was wmaling-
ering. I had no opportunity of finding out the
defects in the enamel wares as I had not the time.
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The Plaintiff was ill from the end of January. I
suggested the use of the Invoices in checking the
contents of the cases of enamel wares. 1 inscrted
the cost price in the stocktaking of 1/4/49 in Ex-
hibit “4". I was in charge of sales. I cannot
say I had a fair idea of the market value of all
the goods at 1/4/49. I was guite satisfied at
1/4/49 of the sales efforts. My essential com-
plaint today is that the Indenting was mistaken
both to the types of goods indented for and as the
quantities but not in every instance. The profits
of 1949-50 would be affected accordingly if the
value of the stock were overestimated. It was the
idea that this 1/3 share were 1o be earned from
year to year at the time I made the offer to
Plaintiff. I 4id not know the attitude of the
Plaintiff. There was no two years contract. Yes,
I see Exhibit "1 with the service agreement which
the Plaintiff rejected and returned unless  the
period of service of 1948-50 was included. This
letter - Exhibit “1“ was on 7/11/49. The Plaintiff
was returning the new dreft of contract of employ-
ment as from 1/4/49 as contained in the Service of
Agreement attached to Exhibit “1%. If the Plain-
tiff were to be earning 1/3 share of the profits
for the year 1949-50 then this alleged over stat-
ing of the value of goods in stock would affect
his 1/3 share of profits in the year 1949-50 if
allowed. I don't agree that the Plaintiff had
nothing to gain by the overstating of the value of
goods in stock. Exhibit """ deals with liabilities
and assets. I had been selling goods up to the
time of making the balance sheet for 1948-49 some-
time with approximate monthly sales of £8,500.
This is a letter from the Defendants to the Plain-
tiff dated 10/2/50. (Tendered. No objection.
Marked "“JJ"). It refers to the 1/3 share being
placed to the Suspense Account of the Plaintiff
and the termination of Plaintiff's service as from
8/2/50. This is a copy of the Plaintiff's letter
of 9/2/50 to the Company after his termination of
service. (Tendered by Plaintiff. No objection.
Marked "xi'"). Exhibit "A" terminated Plaintiff's
employment. It is dated 8/2/50. Exhibit WKK" is
a letter in reply to Exhibit “"A". The Plaintiff
was a Director of the Company during his period of
employment. He still has some shares in the Com-
pany but he is no longer a Director. I don't see
any record in the minute book showing that Plain-
tiff has ceased to be a Director. I have not got
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the carbon copy of the account of the Company to
the Incomec Tax Departwment for the year 1949-50.
There ig a letter from the ITncome Tax Department
to the Company relating to the profits of the year
1948-9, This is onc. I have not gol the others
in ny possession.

Ad journed for rc-examination.
Counsel states he closes crogs-
exanination.

By Court:-

22/9/52.
(Sgd.) C.S. Acolatse,

Ad journcd:

22nd_September, 1952.
Re-Examined by Lolkko
GEORGE FRANCOIS:- Still on Oath:-

This is Plaintiff Memo - Exhibit X", I am
looking at page 3 line 5. The balance sheet - Ex-
hibit "N" - which I prepared covers the period up
to 31/3/49. The Balance Sheet - Exhibit "FP" - I
gent to the C.I.T. contains the appropriation of
Plaintiff's 1/3 share of net profits. The +total
cash liabilitics in the balance sheets of Exhibits
UN" and "FF" were £12,891.8.6d.. The +total cash
assets were £2,544.13/-,

the cash liabilities.
is £12,187.0.4d. which will contain the appropria-
tions of the 1/3 shares as profits appropriation
account. It does not appecar on Exhibit “NY. Ex-
hibit "JI" shows the Plaintiff's salary account.
Bxhibit "1" has nothing to do with the period in-
volved in this case. The sum of £645.11.0d. in
Exhibit ®J1" represents tne valance of Plaintiff's
salary at 31/3/49.

Couxrt:

—

There was no contract between Plaintiff sand
Defendants during the period of 1948-49 in regard
to the 1/3 share. I made & written offer about
the 1/3 share 1o Defendants in October, 1948 but
that offer was withdrawn on 28/3/49. Exhibit "s"
is8 the offer and "T" was the withdrawal and “U" is
the Plaintiff's reply to the withdrawal and “V% is
the reply from me to put the matters Dbefore the

The appropriations of the
3 share to Plaintiff and myself do not appear in
The profits and loss account
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Directors. The Plaintiff's remuneration for the
financial year 1948-49 was £500 a year plus.what
the Directors might allow. I as Managing Director,
do act on the instructions and advice of the Board
of Directors and shareholders. 1 also do make
suggestions for the Board of Directors to approve
and sanction if called for in the interests of the
business. :

Case for Defencdants closed.
Adjourned for addresses 23/9/52.
(Sgd.) C.S. Acolatse
J.

Court:-

No. 13.

ADDRESSES BY COQUNSEL
23rd September, 1952.
Couxrt :- Same Counsel.

Enchill:- Asks leave to amend claim, under Order
26 of Cap. 4 Schedule 3, by adding to
the 3rd paragraph of the particulars of
claim after J.Sarkodece Adoo the words
"and to the Income Tax Department by
Defendants on or about 6.10.49%.

Opposes application at this late stage

because it was within the knowledge of

Plaintiff all the lime when writ was

issued. Evidence led by Plaintiff on

this amendment under Exhibit ®OY" show-

ing the assessment by the C.I.Tax. It

would have been necessary to call the
C.I.T., to rebut the evidence if amend-

ment allowed.

Lokko:-

Enchill:~ Does not press the amendment. Abandons

i’t‘

Court:~  Application not considered accordingly.
Lokko:-—  AddressesCourt.

Writ issuwed 27.2.51 and returnable 12.3.51.
Reads writ of summons. Amendment of writ by
Plaintiff filed on 15.3.51 as an account stated
between parties.
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Pleadings ordercd by Court and £ilecd by cach
party. Refers to S/D filed on 19/4/51.

DeTendanta Piled an omendment to their S/D on
25/1/52 which was granted by Court.

Plaintiff abandoned his application on notice
to amend his reply to Defendants' S/D before the
Court. It was filed on 14/1/52.

Reads the amended S/D which alleges Plaintiff's
clain is based on the act of the Managing Director
which is ultra vires the Company and void. The
Defendants maintain there had never been any “Ac-
count stated" belween the Plaintiff and themselves
in opposition to Plaintiff’s opening and submits
Defendants' definition of “Account stated" is evi-
dently different from that of Plaintiff.

When the Defendants said Plaintiff received
salary the Plaintiff said he was not on salary.
Refers to Exhibit "KK" inconsistent with particu-~
lars of claim to salary.

Plaintiff is claiming 1/3 share of profits in
2nd part of his writ.

Refers to Exhibit "J1" the Plaintiff's salary
account from 1/4/48 to 31/3/49 showing salary of
£500 per annum and from 1/4/49 to 8/2/50 showing
salary of £700 per annum. This salary of £700 was
based on recommendation by the Board of Directors
at a meeting held on 31/10/49. The Defendants
reckoned they owed Plaintiff salary amounting to
£960.18.104. at 8/2/50 inclusive 1948-9 and 1949-
50.

The balance of salary to the credit of Plain-
tiff at 1/4/49 is £645.11/~ which Plaintiff claims
on writ.

Submits if Plaintiff alleged he was not en-
titled to salary in Exhibit “"KK" then he would not
be entitled to the £500 per annum credited to him.
He would only be entitled to £145.11/-~ which rep-
resents money held by the Company for him.

The Defendants however sent +to Plaintiff's
Solicitor a cheque for £960.18.10d. being salary
due to Plaintiff for inclusive period of 1948 +to
1950 under a letter dated 23/2/50 in Exhibit "Jv.
Plaintiff rejected cheque through his Solicitor in
a letter dated 25/2/50 in Exhibit "D" at page 2
until the account for the whole period ar to 31/3/49
has been agreed upon.
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As to 2nd claim of 13/3 share of profits
Plaintiff produced no authority in evidence from
the body competent to give him the 1/3  share
profits. The body competent to give him the 1/3
share is the Company in General lMeeting and yet
he claims it in a letter dated 17/2/50 to  the
Company in Exhibit “Ch,

Refers to Article 61 Table A Companies Ordi-
nance Cap. 156 at page 1910 shows the Competent
body: It sic

The remuneration of the Directors shall from
time to time be deterwined by the Company in Gen-
eral Meeting. Refers {to the Company's Articles of
Agsociation in Fxhibit "Y" being extracts relating
to Directors. Plaintiff's claim is not with any
of the Clauses in “Y"'., The Articles pre-suppose
special service.

Plaintiff relies on the offer of the Managing
Directors of 15/10/48 (which was put down in error
as 1949 and by consent corrected by Plaintiff).

The offer is in Exhibit “S“ at items 4 and 5 and 6.

This offer Exhibit "S" remained unacknowledged up
to 28/3/49 when the Managing Director withdrew the
said offer by Exhibit "I%" as there was no accept-
ance from Plaintiff.

The Plaintiffts reply to Exhibits "S" and "“mt
are seen in Exhibit "U" dated 5/4/49 accepting the
offer of 15/10/48 and holding the Defendants on
the offer as on a contract after its withdrawal,

Court:- Adjourned at this stage:- 24/9/52.
(Sgd.) C.S. Acolatse
J.

24th September, 13852.
Court:- Same Counsel.
Lokko:~

To constitute a contract on an offer the ac-
ceptance must be absolute and must correspond with
the terms of the offer. Submits inconsisgtency in
the Plaintiff's alleged acceptance in Exhibit “ym".
Refers to Exhibit "2% dated %0/9/48 in which Plain-
tiff was asking for 40% of the net proceeds. Reply
to BExhibit ®2" is in Exhibit “R", Submits Court
should conesider Plaintiff's demeanour in the wit-
ness box. His inconsistencies in the witness box
and his dealings with Defendant, Submits on the
whole no contract upon which Plaintiff could sue
nor upon any “Account stated".
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Casce belfore Court way be divided into five In the Supreme
phases. 1. The period Plaintiff was exerting Court of the
pressurc for better terms and secured an offer on Gold Coast.
15/10/48. The Managing Director had no authority —_—
to make the offer. Plaintiff not satisfied with No.13
offer of 33 1/3 and bid for higher term.  Subse- i
quently offcr was withdrawn. Addresses by

Couwnsel.

2. IExhibits "U"™ and “BB" open the next phase.
It is dated 6/4/49 asking for clearance of terms 24th September,
of ofier of 15/10/48. DPlaintiff was not definite 1952
at any time on the terms offered but hoping <for ~ continued.
better terms. Terms referred to Board meeting on
1/5/49 in Bxhibit V! and also the confirmation of
withdrawal of offer. Board met and asked <for the
Balance Sheet before decision. The meeting is
contained in Exh.oit “'8%.

Submits mecting of 1/5/49 is void under the
Articles of Association - Exhibit "Y" ~ whiech re-
quired only 3 Directors but they increagsed them—~
selves to 7 without amending the Articles. Plain-
tiff called attention to this defect in his Memo.
in Exhibit “"X® dated 20/9/49.

3., The Balance Shceet prepared by the Managing
Director and circulated on 9/9/49 with a Memo pre-
pared by Mrs. Francois - see Exhibit "N". The ob-
ject to show financial position of the Company.
Balance Sheet discloscd financial position of Com-
pany. Plaintiff disputed the Cash liabilities and
assets and maintained cash ascets and goods assets
are both fluid and interchangeable as though one
would always part with money for goods unwanted.

Balance Sheet to the C.I.T. containg the ap-
propriation. See Exhibit YFF". The Defendants'
witness admitted he took a cue from opinion ex-
pressed by the Board of Directors on 1/5/49 that
33 1/3% of net profits may be given to Plaintiff.
Reply from C.I.T. to Managing Director on receipt
of "FF' dated 8/10/49 in GGV,

4. Board of Directors met on 31/10/49 after
the shareholders had met and amended Article 5 of
"Y' increasing the Directors to 7. The result of
the meeting of 31/10/49 is in Exhibit "10". It did
not follow the line indicated on 1/5/49. The new
directors did not deal with the 33 1/3 share sug-
gested by the former Board on ground that they
were not competent to deal with the financial 1948-~
9 before they had come into existence. The Direc-
tors passed certain provisions of terms to be em-
bodied in Exhibit "1% as from 1/4/49 onwards. The
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Board's recommendation had to be sanctioned by the
shareholders the only authority who can deal with
the assets of the Company.

5. As a result of no adjustment between the
parties the matter had to come before +the Court.
Exhibit “"N" the Balance Sheet before the  Board
contains no appropriation. The Company sent the
appropriation to C.I.T.  The Company benefited but
that not a guestion for the Court. The meeting of
31/10/49 - Exhibit “10" - was not a General Meeting
with shareholders. The account of the appropria-~
tion was placed in Suspense Account as awaiting
the confirmation of the shareolders.

Plaintiff's case should have been basgsed on
the WMinute Book. o authority for appropriation
in the Minute Book.

Counsel cites:- In Re George Newman and Co.~
1895 - 1 Chancery p.674. See 686 - Directors can-
not pay themselves out of Company's assets without
lawful sanction. See Exhibit “¥%.

Submits Plaintiff's claim should be dismissed.
Court:- Adjourned 25/9/52.
(Sgd.) C.S.Acolatse
J.

25th September, 1952.
Court:- Same Counsel.

Tiokko continues:-

~ Refers to Exhibit “"O" - Income Tax Assesgsment
dated 31/1/50. Income Tax not yet paid. Payment
pending dispute between parties. The Directors

meeting in Exhibit "8" was adjourned for the Bal-
ance Sheet. Balance Sheets with Exhibits "K' and
tX" were circulated to the Directors and not to
shareholders.

Shareholders met on 1/5/49 but did not touch
upon Plaintiff's remunergtion in Exhibit “7%.

Cour®d:~

Lokko tenders, at this stage, the "Memorandum
and Articles of Association of the Cheapside Syn-
dicate Ltad.“

Enchill objects. The document is of the very
essence of Defendants' case. Defendants did not
examine on the document in evidence and d4did not
rely on it. Document cannot be admitted at this
stage since it was not examined upon during trial.
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Court:-

it is necessary Tor Justice to be done to sece
the Articles of Agsociation incorporated under the
Companics Ordinance Ro.1l4 of 1906. Exhibit "Y" is
an extract Trom the Articles of Association. It is
deocirable to sce the whole.
Court:-

Articles of Association admitted at this stage.
Ob jection overruled. Accepted and marked Exhibit
{ ll(t .
Lokko :-

Article 5 of Exhibit "11" requires that the
nunber of Directors shall not exceed three.

Powers and duties of Directors are contained
in Table AG3-67 of Cap.l56.

Enechill o

"Account Stated" in Wharton's Law of Lexicon
at page 14, is the admission of a balance due from
one party to another, and that balance being due
there is a debt; the Statement of the Account and
the admission of the balance implies a promise in
Law to pay it". W“An Account Stated" however cre-
ates only a prima facie 1liability, which may be
rebutted by disputing a debt charged in the account,
as for instance, by proving mistake (among other
ordinary defences)".

"Account Stated" affords a distinct cause of
action and may be so stated in the S/C.

Account stated in Hailsham's - Vol.7 - p.296,
Art.409 is “"The admission must be accepted by +the
party to whon it is made". Grundy vs: Townsend
reported in 12 Digest p.575 Art.4793. "Bringing
%n ac}ion upon Account Stated is sufficient accep-

ance'.

Refers to Exhibit "A" of 3/;/50 and Exhibit
"RK" of Plaintiff's reply of 9/2/50 and “Jit as
admission showing Plaintiff's salary account.

Submits Plaintiff demands arresrs of salary
and 1/3 share of net profits £3,571.14.8d. immedi-
ately on termination of employment which admission
by Defendants as to salary is contained in “J1v.

Exhibit “J1% - 10/2/50 is a reply to WkK"
from Secretary to Plaintiff showing issues involved
in paragraphs 2 and 3.

In the Supreume
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Submits "JJ" is an admission of Plaintiff's
claims but Defendants go further say they were not
in position to meet the 1/3 share in cash.

Exhibit "J" explains why the 1/3 share is
placed in Suspense Account and how and when the
Company will settle. '

Refers to In Re George Newman end Co. Sub-
mits there-are two alternatives governing  the
authority of the agent of the Company. The case
Re G. Newman turns entirely on the Articles of 10
Asgociation is distinguishable from the case be-
fore Court. Re Newman dealt with distribution of
Capital and not distribution of Net Profits. Net
Profits can be dealt with by the Company.

Question:-  Whether Defendants Compvany have
power to remunerate a Director by way of certain
shares of profits? TUnder Table A of the Compan-
ies Ordinance the Cheapside Company has power.
Article 11 of Exhibit "Y" gives the Directors of
the Company power to remunerate any other Director 20
in certain circumstances. The 1/3 share allotted
to Plaintiff was put down as expenses incurred by
the Company in arriving at the Company's net prof-
its for 1948-9. The net profits for 1948-9 repre-
sent the Company's profit for that year after all
deduction of expenses. The 1/3 share represents
remuneration allowed as expenses for the Company.
The Company has the power to grant it.

Refers to Defendants' amended $/D on Ffile.
Submits Plaintiff's not based on the offer in 30
Exhibits "S" and “T" but upon Account Stated.

Cites Royal British Bank vs: Turquand in 21
Digest 297 Ar. 1066 on Irregularity an absence of
valid resolution. The Directors have the authority
to remunerate and exercise the powers of the Com-
pany. We are dealing with Plaintiff as an employ-
ee who happens also to be a Director., The Plain-
tiff's status in this case is as an employee.

Refers to Exhibit QM - 28/7/48 - a note from
Defendants to Plaintiff showing salaries of em— 40
ployees.

Court:~ Adjourned 26/9/52.

(Sgd.) C.3. Acolatse
J.
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26th September, 1952,
Court:-~  Same Counsel.

e s

- — - ——

Clause 61 of Table A deals with remuneration
of Directors snd not cmployees. Refers to par.S/D
and Art.11l. Submits amended defence irrelevant to
claim. Directors cannot plead ignorance or sur-
prise or mistake concerning the remuneration allowed
to Plaintiff in £3,571.14.84.

Exhibit "' was circulated by +the Managing
Director and is evidence of Bxhibit “8",

Exhibit “CC" dated 27/4/49 is a Mewo from
Francois to Directors before the meeting of 1/9/49.

Submits 1. That the three Directors of the Company
must be taken to have taken the decision
that the 1/3 share should be paid.

2. A1l the Directors must be deemed to have
full lmowledge and awareness of the 1/3
share allowed to the Plaintiff and Man-
aging Director. Exhibits "N®* and WX
and "10" show conclusively that  the
Compuny was committed and in spite of
that they did nothing and must be deemed
to have approved Exhibit “1% - Draft
Agreement for 1949-50 - is another
proof that the 1/3 share was deliber-
ately allowed to stand as arranged.

3. There has never been any withdrawal of
the position so taken.

4, The Company was assessed for Tax on an
income which was arrived at by allowing
as expenses the said 1/3 share for the
two Directors. The Company's books up
to 1951 bear out continuance acceptance
and the Company knew the Plaintif?f
would be taxed.

Dxhibit "AA" shows that the Company in fact
acted as agents for the Plaintiff in communicating
Plaintiff's remuneration for the period 1948-9.

Exhibits "M", 1 and “CC" show the whole matter
was brought before the General Meeting of 30/10/49
and the Company must be deemed to have ratified
the Ilanaging Director's action in forwarding the
balance sheet to the Income Tax.

In the Suprcue
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Enchill:-

At this stage Enchill applies to amend his
claim that the work and labour done for the De-
fendants, the Plaintiff claims £3,571.14.8d. in
the alternative for the period 1948-9.

Tokko s~
Application to amend at this stage for adding

a new claim as it reads cannot stand as the trial
has not been fought on a quantum meruvit. Plaintiff

should stand or fall by his original claim. 10
Court:~ Application allowed for the amendment.
Court:- Judgment reserved.

(Sgd.) C.8. Acolatse
J.

No. 14.

JUDGUENT
1st October, 1952,

IN THE SUPREME COURT OF THE GOLD COAST
PASTERN JUDICIAL DIVISION, held at VICTORIABORG,

ACCRA, on WEDNESDAY the 1lst day of OCTOBER 1952, 20
Before ACOLATSE,. dJ.

Suit No. %2/1951

G. STANLEY LEWIS Plaintif?f
versus
THE CHEAPSIDE SYNDICATE ITD.
etc. Defendants
JUDGMENT ¢~

The Plaintiff in this action took out a Sum-
mons against the Defendants on 27th February 1951.
The writ was served on 2nd March, 1951. Pleadings 30
were ordered on 19th darch, 1951. The hearing of

thezcase before the Court began on 28th Februvary,
1952.

The claim as contained in the Writ of Summons
was later awended during the trial on 12th March,
1952, and reads as follows :-

"The Plaintiff's claim is for the sum of Four
thousand two hundred and seventeen pounds


http:3,571.14.8d

10

20

30

40

51.

five shillings and cight pence (£4,217.5.84.) In the Supreme

payable by the Defendants to the Plaintiff, Court of +the
being money found to be due from the Delend- Cold Coast.
ants to the Plaintiff on an account stated —
. srntl
between them". No.14.
e A .
PARTICULARS @ Judgment.
2%/2/50 - Balence of arrears of the Dlaintiff's 15t October,

salary computed up to 31/3/49 acknowledged 1952

in the Statemenl of Account attached by 777 .. s
the Defendants to their letter of this ¢ ‘
date addresscd to the Plaintiff's Solic-
itor, Mr.J.Sarkodee Adoo £ 645.11.0

23/2/50 - The Plaintiff's one-third (1/3)
ghare of profits computed up to
31/3/4¢ also acknowledged in the
Statement of Account attached
by thc said Defendants to their
letter dated 23/2/50 addreased
to the Plaintiff's former Solici-
tor Mr.J.Sarkodee Adoo £ 3571.14.8

TOTAL £ 4217. 5.8
The Plaintiff further claims an order for
payment of interest on the total amount of
£4217.5.83, claimed herein reckoned at 5% interest
per annum from 1st April, 1949 up to date of judg~
ment.

The Defendantg' Statement of Defence filed on
19th April, 1951, alleged that the Plaintiff's
services were terminated on 31st March, 1950, as
an employee of the Defendant Company. The Defen-
dants averred that the Plaintiff's Account was
prepared up to 31st #arch, 1950 and a cheque for
his undrawn salary amounting to £960.18.10d4d. was
forwarded 1o Plaintiff's Solicitor by registered
letter dated 23rd February, 1950.

UThe Defendants further averred that the
Plaintiff'es recommended share of profits was in
goods and a list of goods showing quantities and
values wad prepared and forwarded to his said So-
licitor under registered cover dated 23rd February,
1950. Plaintiff was requested to collect his
£008S.

The Plaintiff returned the cheque for undrawn
salary. Plaintiff made no attempt to collect his
goods. The Plaintiff sues for undrawn salary to
31st March, 1949. Plaintiff was under salary to
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31st March, 1950. The Defendants are ready and
have always been willing to pay to the DPlaintiff
what is due to him.

The Defendants are prepared 1o account for
the Plaintiff's goods sold through their organisa-
tion and for the residue handed to an auctioneer.

The Defendants deny that the Plaintiff is
entitled to any intercest as claimed".

The Plaintiff filed an amended Reply to De-
fendants' Statement of Defence on 14th January,
1952. :

The Defendants amended ‘the Statement of De-
fence as filed on 25th January, 18952. The Defen-
dants aver that :-

"By Clause 21 of the Articles of Association
of the Company the Assets belong to the Share-
holders and

By Clause 61 of Pable "A" of the Companies Ordi-
nance Cap.l56 adopted by the Company the remunera-
tion of the Directors shall from time to time be
determined by the Company in General Meeting.

The one-third share of profits claimed by  the
Plaintiff is without auvthority and the offer of
the Managing Director which was withdrawn and upon
which the Plaintiff's claim is basged is ultra vires
the Company and void".

The hearing of the case was resumed before me
after several adjournments on 11tk September, 1952.

The Plaintiff in this casc is an employee of
considerable importance to the Defendants and is
also a Director in the Company. The Plaintiff had
been with the Company Tor a number of years as
from about the year 1935. The Plaintiff and the
witness for the Defendant Company - Mr. George
Prancois ~ it appeared from the evidence, operated
the business for and on behalf of the Company in
Accra.

During the course of the business operation in
Accra a suggestion came up for discussion abous
the necegsity of an increase of Plaintiff's remun-
eration. There began a series of correspondence
between the llanaging Director and the Plaintiff on

the subject. A letter was written by the Defend-

ants! witness in the course of his employment as
Managing Director on 15th October, 1948 in which
an offer of one-third share of the Net Profits of
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the Company's busineas was made to Plaintiff. That In the Supreme

letter 1s marked "8" in evidence. The Plaintiff Court of tle
did not reply to the offer and consequently by a Gold Coast.
letter dated 28th March, 1949, and marked "I’ in —_—
evidence was withdrawn accordingly. No.14.

The Plaintiff however wrote a letter in reply

to Exhibit "T%, which withdrew the offer of 28th Judgment.
March, 1949, accepting in ambiguous tcrms the of- lst October,
fer wnich had already been withdrawn., It is Ex- 1952

hibit "U" in evidence. - continued.

The Defendants! witness and Plaintiff seemed
to disagree on the wmaterial terms and eventually
it was agreed to refer the whole issue of Plain-
tiff's remwmeration to a General Meeting of the
Company .

The Defendants! witness submitted the Balance
Shecet of the Company with a Memorandum and circu-
lated it amongst the wembers of the  Board  of
Directors., This is marked "N". The qucstion of
the one-third sharc for Plaintiff was not entered
on the Balance Sheet. Exhibit “"N" ~ for the Board
of Directors, This is dated 9th Septewber, 1949.
At a Shareholders! meeting it appeared the matter
wag adjourncd pending the recommendation of the
Board of Directors.

The Shareholders had never had any opportunity
arter its first meeting to recommend or pass a
resolution or reject one about the gquestion of the
grant of one-third share of the Net Profits of the
Company to Plgintiff.

The Board of Directors met on the guestion of
Plaintiff!'s remuneration but it declared itself
not competent to deal with any matter dealing with
the financial year 1948-1949 before its existence.
The Board advised however that as there had been a
previous offer it would be wise and mgke for smooth
working of the Company if this offer of one-third
net profits were given to Mr. Lewis in a manner
convenient to the Company having regsrd +to Mr.
Francois Memo of 9/9/49. This meeting was held on
315? October, 1949 and isg in evidence as Exhibit
\llO( .

The Plaintiff circulated also his Memorandum
in opposition to the Managing Director on 20th
September, 1949. The Plaintiff had not received
any letter from the Company allowing him the grant
of one-third share of the net profit as remunera-
tion for his employment. It does not appear
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throughout the evidence any definite agreement by
the Board to sanction or grant the said one-third
share. '

The Defendants! witness however filed another
Balance Sheet for the Commissioner of Income Tax
showing the Company's Assets and liabilities. It
includes the appropriation of the one-third share
of net profits to Plaintiff and the Managing Direc-
tor respectively. It was dated 6th October, 1949.
The Company was assessed accordingly on the items
on the Balance Sheet - Exhibit "FF" - and the ap-
propriagtions of the one-third share was deducted
as expenses incurred by the Company.

This dispute arose from the fact that Plain-
tiff insisted that the one-third share of Net
Profits was not allocated in goods and that on the
valuation of the ground stock he was entitled to
£3,571.14.8d. in cash. He also claimed £645.11/-
as arrears of salary up to 31st March, 1949.

I say at once there is no dispute - about the
Plaintiff's right to his claim to arrears of salary
as for the financial year of 1948-9 as shown in
Exhibit “"Q" for salaries of employees. :

The gquestion at issue before me is whether
there was an offer and acceptance between the par-
ties on the alloceation of the one-third share of
net profits. The next question raised by the
Plaintiff is that the Company was bound by the
Appropriation in the Balance Sheet 1o the Income
Authorities and by the letter sent to the Solicitor
for Plaintiff and whether the Managing Director
can on its own authority bind the Company's employ-
ees or Directors without the sanction of the Share-~
holders convened at a General Meeting.

In re George Newman & Co., 1 Ch. Div. 1895 at
p.674 it was held that Directors cannot pay them-
selves for their services, or make presents to
themselves out of the Company's assets unless
authorized so to do by the instrument which regu-
lates the Company, or by the Shareholders at a
properly convened meeting. -

The Shareholders, at a meeting duly convencd
Tor the purpose, can, if they think proper, remun-
erate directors for their trouble or make presents
for their services out of assets properly divisible
amongst the shareholders themselves. The net pro-
Tits of the Comvany I find is assets in the hands
of the Company and can be dealt with by the Share-
holders or by the Directors under their powers.
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I am constrained to bold in the case before
me that the Plaintif{'s remuneration as to the one-
third share of net prorits for the financial year
1048-1949 was ncver adopted by any lawful authority
under the Company's Articles of Association - Ex-
hibit “11".

I £ind also the meeting held on 31st October,
1949, failed to commit itself to the suggestion
and held out, on the question, its opinion in an
advigory capacity in respect of the one-third share
to Plaintiff,

I therefore £find as on the evidence before me
that thore is no contract subsisting between the
parties on the one-~third share. No resolution has
been made and pasced at a duly convened meeting on
the subject to entitle the Plaintiff to his claim
on the writ in respect of the £3,571.14.8d. The
Plaintiff fails on that claim.

I give judgment however for  Plaintiff  for
£645.11/- for arrears of salary for the financial
year 1948-9 with interest 5% per annum.

I order costs to be taxed for each party and
to be set off one against the other.

(Sgd.) C.S. Acolatse
Judge.

Read by Mr. Justice Windsor-Aubrey as Mr. Justice
Acolatse 13 on leave.

(Intd,) H.M.W.A.

No. 15.
NOTICE OF APPEAL

IN THE WEST APRICAN COURT OF APPEAL
GOID COAST SESSION, ACCRA.
A.D. 1952.

Plaintiff-
Appellant

GEORGE STANTEY ILEWIS

BETWEEN :-
of Accra

- and -

THE CHFERAPSIDE SYNDICATE LIMITED,
per their kanaging Director
George rrancois, of Accra  Defendants-

Respondents.

In the Supreme
Court of the
Gold Coast.

No.1l4.
Judpguent.

1st October,
1952
- continued,

In the West
African Court
of Appeal

No.1l5.
Notice of Appeal.

10th November,
1952.


http:3,571.14.8d

56.

In the West NOTICE OF APPEAL

African Court TAKE NOTTICE that the Plaintiff being dissat-
of Appeal. isfied with the decision of the Divisional Court
contained in the judgment of Acolatse J., dated
No.15. the 1lst day of October, 1952, doth hereby appeal
. to the West African Couxrt of Appeal upon the
Notice of grounds set out in paragraph 3 and will at the
Appeal. hearing of the appeal seek the relief set out in
10th November,  paragraph 4.

1952 AND the Appellant further states that the
~ continued. name and address of the person directly affected
by the appeal are those set out in paragrzsph 5.

2. Part of the decision of the lowexr Court com-
plained of:-

The rejection of Plaintiff's claim for
£%,571.14.84. plus interest thereon at 5%.

3.  GROUNDS OF APPEAL:

(1) The Learned trial judge failed to direct
his mind fully and systematically to the
isswves before him regarding the Flaintiff's
remuncration as to l§3rd (One-third) share
of the net profits of the Company for the
Tinancial year 1948-49. The said issues
were

(a) Whether or not there was an account
stated between The parties i.e.
whether or not there was a contract
implied by law to pay the said re-
nuneration.

(b) Whether or not the Board of Directors
had power under the Companies Artic-
les to award such remuneration.

(c) If so whether or not on the facts of
this particular case the Board of
Directors and even the Defendant Com-
pany wmust be deemed to have exercised
this power or to be estopped from de-
nying that they had exercised +this
power.

In regard to (a), the learned trial Judge,
declared during the address by Plaintiff's
Counsel that he was satisfied that there
was an account stated, but his judgment
contains no such definite finding.

In regard to (b) and (c¢) the findings of
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(2)

(3)

(4)

the learned trial Judge are in part ob-
geure and beaide the point and in part
plainly contrary to the weight of evi-
dence.

‘he learned trial Judge had no justifica-
tion for placing any credence on the
Defendant Company's Minutes Book, which
was proved to be an inadequate and mis-
leading record of the Company's meetings
and of those of its Directors. Nor was
there any justification - having regard
to all the documentary evidence - for ac-
cepting the minutes of the alleged two
mectings of %1/10/49 as recorded.

The Yindings of the trial Judge as baged
on the evidence of the Defendant's manag-
ing Director are inequitable. The proved
facty in regard to the said Managing Di-~
rector are consistent only with a finding
that the Board of Directors as well as the
whole company must have authorised  the
payment to the Plaintiff of 1/3rd (One
third) share of net profits as his re-
muneration for the said period.

The learned trial Judge failed to deal
with the amendment by which alternatively
%o the said claim for 1/3rd (One third)
share of profits on an account stated a
claim based on a guantum meruit was added.

Relief sought from the West African Court of
Appeal:-

That judgment may be entered for the Flain-
tiff in respcct of his claim for £3,571.14.8d.
plus interest at 5% and the judgment of the
Court below may be varied accordingly.

Person directly affected by the Appeal:~

The Checapside Syndicate Timited,
P.0. Box 208,
Accra.

DATED AL HAOFERG CHAMBERS, ACCRA, THIS 10th day of
NOVEMBER, 1052.

(Sgd.) K.Bentsi-Enchill
PLAINTITF-APPELLANT 'S SOLICITOR.

In the West
African Court
of Appeal.

No.15.
Notice of
Appeal.

10th November,

1952
-~ continued.
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No.16.

Notice to Amend
Statement of
Claim.

18th January,
1956.

58.

No. 16. _
NOTICE 10 AMEND STATEMENT OF CILATM

IN THE WEST AFRICAW COURT OF APPHAL
GOILD COAST SESSION, ACCRA
A.D. 1952. '

No.12/55:

BETWEEN :~ GEORGE STANLIY LEWIS Plaintiff-

of Accra Appellant

- and -
THE CHEAPSIDE SYNDICATE Defendants-
LIMITED, of Accra Resporidents

e ot — s P o st

—_—

PLEASE TAXE NOTICE +that at the hearing of the
Appeal herein the Appellant will scek leave of the
Court to amend his Statement of Claim herein by
adding as a claim in the alternative the claim in
contract contained in the original Writ of Summons
herein, appearing on Page 1 of the Record of Pro-
ceedings as follows :-

"In the alternative the Plaintiff claims
£3,751.14.8d. being Plaintiff's 1/%rd share of
Profits computed up to 31lst March 1949 agreed
by the Defendants to be paid to Plaintiff by
way of remuneration for the year April 1l1st
1948 to March 31lst 1949. Plaintifs also
claims interest at 5% per annum from 1st
April, 1949 up to date of judgment".

The Plaintiff will also ank leave Yo broaden
Ground 1 (a) by substituting a comma for the full
stop and adding the following words :-

"or whether there was a contract at all to pay
the said remuneration of one third (1/3rd)
share of the net profits for the said year".

DATED AT NAOFERG CHAMBERS, ACCRA, this

18th
day of JANUARY, 1956.

(Sgd.) Bentsi Enchill
PLAINTIFF/APPELLANT’S SOLICITOR.
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No. 17. In the West
African Court
JUDGE'S NOTTLS OF ARGUMENT S of Appeal.
23rd_January, 195b6.
I No.17.

Enchill for Appellant.

?
Tokko (Prancois with him) for Respondents. Judge's Notes

of Argument.

Enchill:-
At p. 2 writ was amended. Statement of claim ggig’Jgizgrand
~ Account stated. 1956. Y

Defence did not specifically deny stated ac-
count, but denied the contract in paragraph 8 of
Defence.

Statement of Defence contains admissions -
paragraphs 3 - 4, 5, 6 and 7. At p. Plaintiff
moved for Judgment on admissions contained in De-
fence.

Defence pleaded tender but there was no pay-
ment into Court of amount admitted to be due.

Trial proceeded on all the issues. Judgment
p.54 from line 24 sets out issues.

Grownd 1(a)

Lokko not objecting, leave is granted to Appel-
lant on Enchill's application to add to this ground
the following words after the word “remuneration",
namely "“or whether there was a contract at all to
pay the said remuneration of one third (1/3rd)
share of the nett profits for the said yearh.

As to the contract

Refers to Exhibit Q ~ a List prepared by De-
fendants' Managing Director and handed to Plaintiff
in which is set out salaries of different employ-~
ees of Company dated 27.8.48.

"Remuneration of first two directors (Plaintiff
and Prancois) to come for review".

Lxhibit "Q" was handed by Managing Director
to the Plaintiff. It is a promise that if certain
results were achieved, Plaintiff's remuneration
would be increased.

Exhibit "R" confirms Exhibit “Q" and is a clear
indication that there had been a discussion about
remuneration.

Exhibit “"2" was Plaintiff's reply - As to the
paragraph lieaded Agreement - Plaintiff asks for
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331 - says he has always accepted what was offered
him, but asks for something more.

Exhibit "DD" - Does not carry the matter wuch
further. In BExhibit "2% Plaintiff had stated he

. would take what was offered to him, but Exhibit

"DD" explores the question on the basis of 33; nett
profits. 2

Plaintif? d4id not reply to Bxhibit “WDOY.

The next letter is Exhibit "S" dated 15.10.1948.
At this stage it was clear ithe o0ld basis of employ-
ment at a bare salary had gone, and a new contract
for share of profits was being negotiated.

Prom the promise in Exhibit "Q" to Exhibit
nst, there is a move to a concrete proposal - It
amounts to an acceptance of the Plaintiff's demand
for better terms - It sets out the terms of agree-
ment in response to the Plaintiff's letter Exhibit
"2 p. 92 agreeing to agreement getting out terms.

Plaintiff's claim is for share of profits as
from April 1948 p. 40 Defendants said the 1/3rd
share was to be earned from year to year.

By Exhibit "I'* the Defendants purported +to
withdraw terms in Exhibit “S“%. Plaintiff went on
sick leave end of January, 1949. Returned early
March 1949. ZExhibit “I" written end of March -

BExhibit “U" -~ Plaintiff had continued work
from 15.10.48 date of Exhibit 8" wuntil he went
on leave on 28.1.49.

Txhibits "U" and "BB" were written by Plain-
tiff after Exhibit "T" withdrawing offer of con-~
tract on basis that agreement subsisted but that
terms were still to be worked out.

Exhibit "I" was written by Defendants before
the financial year had expired.

What was reasonable time to answer Defendants!
offer of terms. In Exhibit "V which is Defendants'
reply to "UW and "BB", he says he would place let-
ters before Board of Directors and act on their
directions - Insists that he has withdrawn oifer
of contract p. 30 line 29 Exhibits "K" and "“I®
Notices for meetings of Boargd.

Note Exhibit "IM Agenda (a) and (b)

See Managing Director's Nemo on Withdrawal of offer
Exhibit “"CCY. He is at this stage asking the Board
to make new terms with Plaintiff. If Bxhibitsg "“AR
and “"JJ% and other letters are looked at it can be
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inferrcd that the Board decided to honour the terms
offercd Plaintiff in Exhibit "S%, at least as to
1/%rd share of nett profits.

There wag no suggestion that surplus goods
were to be shared in specile between Plaintiff and
Company at end of financial share. There is no
deninl of the 1/3rd share being payable, we say in
cash.

In Exhibit "J" Defendants sent account showing
PlaintifPf'a 1/3rd share of profits.

Statement of Defence delivered 19th April,
1951. Defence filed Notice to amend defence on
25th January, 1952 to contend that the offer of
1/3rd share of profits was made to Plaintiff by
Managing Director withoul authority of Directors.
To establish what took place at meetings, Plaintiff
tendered Exhibits "KWY, WIM and "M". The Minutes
of meeting Exhibits 7" and "8" as result of Notice
Exhibits YRK" and "I" - Exhibit 8" shows that ques-
tion of 1/3rd share had been brought to notice of
Board.

Minutes of a Company meeting are not exclusive
of other evidence as to what transpired. Submits
conduct of Mansging Director after this meeting
indicates that he knew Board had decided to allow
1/3rd share to Plaintiff.

Plaintiff says after meeting some members of
Board told him that his siiare had been agreed upon.
P.11% Exhibit "N" indicates that at meeting Direc-
tors fixed Plaintiff's remuneration at 1/3rd. This
Memo indicates willingness to pay if Ground Stock
value is reduced - Paragraph 6 of Exhibit "N" indi-
cates awareness that Plaintiff's one-third share is
payable in cash. Board meeting considered Plain-
tiff!'s remuneration from 1/4/49 to 31/3/50 Exhibit
"N paragraph 10.

Exhibit """ shows decisions had been taken re-
garding Plaintiff's remuneration before meeting
held.

Adjourned 24th January.

(Intd.) J.H.C,
P.

24th Jaruary, 1956.

Continued from above

Counsel as before

- ——

Exhibit "N" is strong evidence of conclusive-
ness of decision taken by origirnal Directors at
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meetings in May. Exhibit "§" reviews matters al-~
ready decided - Plaintiff's shere etc. Plaintiff
replied to Exhibit ™" in Exhibit "X" - Reaction
of Managing Director was to immediately send re-
turns to Income Tax Department as they stoced.

P.35 ‘Defendants' evidence - Exhibit “"J" p.143
lines 19 - 30 Stresses Bxhibit X" last paragraph
Refers to Exhibit "FP' dated 6.11.49 from
Managing Director to Income Tax Commissioner for-
werding Balence Sheet - Profit and Loss Account 10
for year ended 31.3%.49 there is Profits Appropria-
tion accounts G.S. Lewis - £3,571.14.84.

G. Prancois -£3,571.14.84.

Paragraph 3 of the covering letter refers to Ap-
propriation deductions (of the shares of Lewis and
Francois).

Exhibit "N" is Plaintiff's copy of Memo as circula-~
ted. On Notice, the original was not produced.

Plaintiff would not agree to devaluation of stock,

so Managing Director forwarded accounts as they 20
stood as had been decided by Board of Directors.

He would not have done so if there had not been

.this decision of the Board.

Plaintiff attended shareholders' meeting on
30th October (see Exhibit “iul'). Plaintiff contends
there was only one meeting on that day -~ not a
gseparate meeting of Beard (see p. %1). By Exhibit
1l of 7.11.49 Plaintiff had insisted upon renunera~
tion already agreed upon.

After May meeting it was found that there was 30
some irregularity in constituting the Board - steps
were taken to remedy this and to regularise the
position. At these meetings, a copy of Exhibit
"F containing the appropriation must have been
shown to.Directors. The Board recommended that
the Managing Director's offer of remuneration to
Plaintiff should be honoured and payment made in a
manner convenient to Company. Before this meet-
ing Prancois had cowmmitted Company to 1/3rd share. 40
Could no% have done so without authority of Board
~ Prancols' evidence on this point that he did nov
tell the Board. Parker and Cooper v. Reading 1926
Ch. 975 at 984. Submits the Company rejected the
purported withdrawal of the offer to Plaintirff.

Defendants up to Statement of Defence do not
take point that Board had not authorised the terms
to Plaintiff.
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Ground 1 (b) In the Weat

o . African Court
Respondents cited Re George Newmann 1895 1Ch. Appeal.

674. But in this case Article 11 of the Articles o
of Asgociation provides Tor a Director to be an

enmployee - Plaintiff's terms were arranged by the No.1l7.
Managing Directors - within his province to engage Judsre's Notego
Plaintiff. He referred terms to other Directors of Er amerts
and they apgreed. In this case the Managing Direc- & =
tor held 90% of the shares. His will could prevail 23rd, 24th and

but he submitted questions to Board of Directors. 25th January,
Article 12 provides for remuneration by a percen- 1956.
tage of profits. Meeting of October 31st ratified - continued.

act of Managing Dircctor. Up to 1951 accounts
5till show the appropriation of 3rd share already
referred to. Agrcement to pay 3rd share for the
year 1948-1949.

If held that Board had no power %o ratify,
then submits Plaintiff entitled on quantum meruit
—~ gee amendwment to Writ p. 50.

Chitty on Contracts 20th Edition p. 114.
Craven-Ellis v. Cannons, Ltd. 1936 2 X.B. p.403.
There was an understanding to pay the remuneration,
if no authority to make contract, Plaintiff emtitled
to what Company thought was reasonable. Chitty on
Contract p.46.

As to Account stated.

Proved that in Exhibit “EFF', Defendants' Man-
aging Director made acknowledgment as to 1/3rd
share as remuneration. Managing Director had been
appointed Plaintiff's agent for Income Tax purposes.
Exhibit "O" shows additional assesswent to tax on
share of profits as particulars supplied by Manag-
ing Director - Francois as Plaintiff's agent accep-
ted that remuneration for Plaintiff in act of com-
municating it to Comnissioner of Income Tax.
Exhibit "M sent to Income Tax contains the appro-
priation.

Court adjourns for 10 minutes.

Resumes - At this stage Enchill applies for
amendment of Writ and Statement of Claim by adding
after the word Judgment, a further claim to read:

"In the alternative the Plaintiff claims
£3,751.14.8d. being Plaintiff's 1/3rd share of
profits computed up to 31st March, 1949 agreed by
Defendants to be paid to Plaintiff by way of re-
muneration for the year April 1lst 1948 +to March
31st 1949 for work done by Plaintiff for Defendants
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at Defendants' request during the said veriod.
Plaintiff also claims interest at 5% per annunm
from lst April 1949 up to date of judgment.

Manche Kojo Ababio IV v, Quartey and Another
Privy Council Appeal No. 94/1914 Order 28 R. 1
Annual Practice. Court of Appeal has power to

amend .,

Prancois - contra

Rule 35 under which awendment 18 sought is
discretionary. Odikro Danso Abiam II v. Ohene
Boakyi Tromun II 10 W.A.C.A. Acuad v. Nzimiro 10
W.A.C.A, .73, Case has been fought on account
stated - not on Quasi Contract. Evidence would
have to be led lo show that Plaintiff was not re-
guested to do the work alleged.

Lnchills

The trial Judge made a finding that there was
no contract. Case proceceded on basis of a re-
lationship existing between the parties.

Ruling

The Court cannot allow an amendment at this
stage, the effect of which is to add a new ard al-
ternative claim.

Ground 1(c)

Defendants did not attempt to uitigate by any
representation to the Income Tax Department, the
Plaintiff's liability to tax on the Return made by
Defendants' Managing Director. Defendants are es-
topped by that representation and by their subse-
quent conduct.

IPrancois contra

As to the Minute Book, Exhibits "7% ang ug"
Plaintiff never expressly stated his objection to
the passage in the Minutes referred to. Minutes
were produced to show Directors had never assented
to the 1/3rd share claimed by Plaintiff.

Companies Ordinance Cap.l1l93 Sec. 74.
Fireproof Co. 1916 2 Ch. p.l42.

In this case there is no erasure. The Minutes
were written in pencil and then written over with
ink. Exhibit "N" shows that Statement of Accounts
was put up to Directors (paragraph 10). There had
been no decision at that stage.
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Exhibit "X" (p.121) does not suggest that the
meeting in April had passed a resolution for pay-
ment to Plaintiff. He refcrs to the Managing
Dircector's letter, but not to a sanction by the
Board.

Solomon v. Solomon 18397 A.C. 22.

- o

Exhibit "10" - Minutes of Board of 31st Octo-
ber 1949 arc not challenged. Board decided not to
concern itself with matters before its time.
Plaintiff present at these meetings. Did not pro-
test that his remuneration had already been settled.
The claim ig on an account stated. Plaintiff says
he was not on salary during 1948 - 1949, but at

the account on which he claims shows salary

p. 9
1/4/48 to 31/3/49.

Having sued for this, submits Plaintiff is not
entitled to 1/3 sharc of profits. P.21 - Plaimtiff
said he had no salary. :

The account stated is only binding on Defendants
a8 to the salary which Managing Director had au-
thority to pay. Suspense Account is not an account
stated. Statement C is stated to be in respect of
goods unrealisable.

Ad journed 2 p.m.
Resumed at 2 p.m.

Francois =~
Refers Article 11 -~ Articles of Association.

Plaintiff was already an employee at a salary.
To avail himself of Article 11 it must be clear
that he was given a new office by appointment.
Article 11 is only concerned with remuneration.

Article 12
C¢/F Cap.193 - Table A.
Article 12 of the Defendant Company alone pro-

vides for remuneration by share of profits. No such

provision in Article 1l.

Re George Newman & Co., 1895 1 Ch. 674.
Tockhart v. Moldacot Pocket Sewing Mschine Co. Ltd.

5 T.L.R. 307.

Burden on Plaintiff to satisfy Court that Article
11 was complied with - that his remuneration was
sanctioned by the Board of Directors. Two Directors
cammot meet to share the profits of the Company to
extent of 2/3 and hope to get sanction of share-
holders.
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Fiduciary capacity of shareholders. Further notlice
convening meeting should show purpose for which
meeting convened, namely to sanction remuneration
to a Director.

Normandy v. Ind. Coope & -Co., Ttd., 1908, 1
Ch. 84 at p. 95-99.
Exhibit "IM does not specifically state the object

of meeting: does not state share of profits was
to be considered.

Shareholders' approval necessary where Directors
deal with assets of Company. Young v. Waval and
Military &c. 1905, 1 K.B. 687 atv 689.

Notice for meeting to sanction payament to Di~
rectors must state purpose in black and white.

Here only occasion where Board met (was at October
meeting) to consider terms of service for FPlaiwmtiff.
The Draft Agreement resulted.

Plaintiff contends that at lay meeting, terms were
approved by Board. But that cannot be inferred
from correspondence, Plaintiff relies on nothing
passed by Board to support claim for remuneration.

It is not disputed that Company could make
terms but they say they did not authorise Exhibits
®J1t and vJ2%, Submits they are not authorised
and not binding. ‘

Hutton Mills v. Nkansah 6 W.A.C.A. 42.

Managing Director's writing "J" end sending
1J1" and “J2% could not bind Defendants on Stated
Account. Finding in Judgment on this point.

As to the Income Tax return, (p.35)
after the May meeting and before the October 1949
meetings. Board never had opportunity to pass on
the Balance Sheet before it was sent to the Income
Tax Commissioner. Whilst the Return sent to the
Income Tax Commissioner included the appropriation,
the account laid before the Board did not show the
appropriation.

As to Craven Ellis v. Cannons Itd. 19%6, 2 K.B.
405, this case is to be distinguished ~ Plaintiff
an employee - no special services - Plaintiff had
salary as employee and was peid such salary.

it was sent

I admit the Added Defence is inconsistent with
the first defence filed, but Defendants are inten-
ded to stand on and 4o stand on the added defence.
Defendants wvade the offer under a mistake of law.
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Exhibits "BY and "JJ" were written by the Company's In the West
Solicitor, but on the instructions of the Managing African Court

Director, not the Board - But Plaintiff did not  of Appeal.
accept "B or “JJgn. ——
Pact found by trial Judge that balance sheet was No.l7.

not boefore Directors at April meeting - Burden on \
Appellant to displace this finding of Court - to 95089'S Tloteo
shov that shareholders and Board considered and g ’
sanctioned 1/3. 23rd, 24th and
Not a matter of mere inference from papers. ig;g January,
Ho meeting of Board was held after 31st October, - continued.

1949 so Secretary could not have had authority to
write Exhibits "JJ" and "B". Burden on Plaintiff
to show they were written without authority.

Adjourned 9 a.m. 25th January.
(Intd.) J.H.C.

25th January, 1956 25th Januazry,
Coram as before 1956.

Counsel as before

Francois continues -~

There has never been a contract. An offer of
terms in Exhibit "R" by Managing Director in per-
sonal capacity. Offer not accepted. As to Exhibit
"S', many things had to be settled before agree-
nent - duration and kind of employment - Exhibit
"pY withdraws offer. Exhibit "U" written 5 months
after - late for a commercial contract.

Enchill corrects laz between "S" and with-
drawal is 5 months.

Parties never ad idem.

Throughout XManaging Director acted without Board.
At law a contract by a Director is not encouraged.

Palmers Company Precedents, 15th Edition 686.

Q. How is passage cited reconciliable with Article
11 of the Company's articles.

A, Under Article 11 there is employment but no con-
tract. As to notice of meeting for employment, it
must specify object of meeting. Kaye v. Croyden
Tramways Co., 1898, 1 Ch. 358.

The notice Exhibit "L'" was for a meeting which
proved abortive as the additional Directors were
not qualified to sit. Exhibit “"I" a2lone gives some
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notice of a proposed discussion. The business at
that meeting was null and void. That is Exhibit
g the Minutes that are challenged. It follows
that if there was no power to contract and the
meeting was irregular, the letters alone remain
for consideration. S

Exhibit “JJ" does not commit Defendants - notl
an admission against Company.

Letters were signed by Secretary but do not
bind Company. A Secretary cannot contract for
Company.

Palmers Compeny Precedents 15th Edition p.72.
No resolution was passed at meeting of 30th October
for Plaintiff's share of profits. Plaintiff was

present, must be taken to have known no resolution
passed.

Palmers supra p.73. Howard v, Patent Ivory
&c. 1888, 38 Ch.D. 156.

Goods or Cash

No admission that Plaintiff is entitled to
share of profits, but if it is held that the let-
ters bind Company, question is what is payable.

Plaintiff cannot approbate and reprobate -
Has accepted salary - Statement 4, p.9, Drawings
from Bank.

Having elected to take salary, cannot claim share
of profits. Exhibit "BB" - share must be based on
current earnings. There was no profit - Goods
were depreclated. If Defendants made an offer it
was only as to share of goods. Exhibits "B" and
"JJ% - offer was never accepted. :

But £3,571.14.84. is not the true figure. It
is only a figure for value of goods. Iockhart v.
Moldacot 5 T.L.R. 307 at 308.

Article 11 of Articles is no arrangeument by
Directors in this case. If all assets are locked
up in goods, there can be no sharing of profits
until goods are realised in cash. It would be ul-
tra vires to pay profits out of capital.

Enchill in reply.

Plaintiff consistently said he was not claim-
ing salary. But in Exhibit "S" it was proposed he
could draw on account of 1/3 share.

The Statement A shows he Adrew an account of
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his share of profits. Plaintiff is not claiming
both salary and share of profits. Hod to live -
received advances on account his share.

Wo provigion for £500 salary for period 1948-
49. In that period was cntitled to share of prof-
its. Strictly Plaintiff cannot support Judgment
for £645.11/- as balance of arrears of salary as
to £500. Plaintiff entitled to £145.11/- as for
previous year. But the £500 would be parti of
share of profits due.

Cloim is in glternative -~ claim on quantum
meruit. Court will determine what Plaintiff is
entitled to.

Goods or valuc

Exhibit "S" contemplates nett profit at end
of financial year on overall transactions.

I agree that in accounting goods may be valued
at selling price or at cost. Inland R.C. v. Cock,
Russell & Co., 1949 2 A1l Eng. Reps. 889.

Plaintiff has sued Defendants upon the Balance
Shecet it has declared. Under Article 11 the Direc-
tors can arrange - they did arrange and permitted
Plaintiff to draw on account of his 1/3rd share.

Meeting of May, 1949

Article 86 Companies Ordinance Cap 193 vali-
dates acts done at this meeting. In any event a
further meeting was held to regularise May meeting.

Art. 11 of Articles of Association prevails
over 69 of Table A - Plaintiff says he did not
vote at the meeting. There was a due summons to
the May meeting. latter %o be discussed stated;
to remunerate a director. In Exhibit 10" there
is a decision of the Board to recommend the Plain-
tiff's remuneration.

Solomon v. Solomon is modified by Parker v.
Cooper. A decision of the Company agreed <to by
members although they have not met in the act of
the Company. Managing Director said he would sub-
mit matter to Board., The Board recommended 1/3rd
share. Oclober meeting was also a mecting of the
Company. Finding of fact in judguent that meeting
failed to commit itself overlooks inference to be
drawn from unsatisfactory recording of Minute Book.

C. A. V.
(Intd.) J.H.C.
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No. 18.
JUDGHMENT .

IN THE WEST AFRICAN COURT OF APPEAL
GOLD COAST SESSION

Coram:
Coussey, P.
Korsah, J.A.
Ames; Ag. J.A.
7th February, 1956. Civil Appeal No.12/55.
G. STANIEY LEWIS Plaintiff-Appellant
V.

THE CHEAPSIDE SYNDICATE IMD.,

of P.0. Box 208, Accra per

their Managing Director

George Francois Defendants

JUDGMENT
AMES, Ag, J.A.: I doubt if this case would have
occurred had not the Appellant and the Respondent

Company's Managing Director, who were friends,
living together and sharing the same food, quar-

"relled and fallen out.

The Company (which I will call the Respond-
entd) is an incorporated Company, with a small
capital, and very few sharecholders.

The Appellant was both a director and an em-
ployee of the Respondents. He had worked for them
for 19 years, and was, at the material time, em-
ployed as their agent for the Accra District. His
employment was terminated in February, 1950. It
does not seem that anything has been done to term-
inate his directorship.

The case concerns his remuneration for the
year 1948-49. (The accounts were from April 1lst
to March 31st). In the previous years he had
been on a salary, which in 1947-48 was £400. He
was dissatisficecd with this and during 1948-49 there
were negotiations by him with the Managing Direc-
tor for some better remuneration. His case 1is
that the negotiations ended in agreement %o re-
munerate him by payment of 1/3rd share of the net
profits.
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After his dismissal, he wrote asking to be In the West
paid arrears of salary up te the end of +the ycar African Court
1947-48, and £3,571.14.8d. for 1948-49. This was of Appeal.
in February 1950. On the 23rd of that month the _—

Respondents wrote to his Solicitor (the letter is No.18
Exhibit "J") sending him three accounts. One of a
these wag the "salary account of George Stanley Judgment.

Lewis" for the years 1947-48, 1948-49 and 1949-50. -

This account (Eihibit "J1%) shows a Dbalance of Zgg6rebruary,
£628.17.2d. due to the Appellant at the end of
the first year; £645.11.0d. due at the end of the
next year (the one in dispute); and £960.18.104.
at the end of the last year (in which his appoint-
ment was terminated). The second account was his
tTLeave advance account!" and is immaterial. The
third (BExhibit "J5%) was his “Suspense Account",
and has one entry in it only, on the credit side
which reads:-

"31/3/49. 1/3rd profits of £10,715.4.7d. being
goods in stock reckoned at cost price
and uwnrealisable atv cost price

£3,571.14. 8".

From this point I shall leave out the shillings
and pence, as I have now mentioned them all once.

- continued.

I presume that the accounts for the year were
drawn up by the Managing Director, who signed them.
They do not seem to have been audited. 1/3rd of
the profits is accepted by both sides to have been
£3,571. But there is a dispute as +to what was
meant by profits. Apparently the Company was
short of cash at the end of the year, and had a
lot of goods in stock which were either unsaleable
or saleable only at less than cost price. In the
accounts these were taken at cost price, and not
at their market valuation at the end of the year.
The Plaintiff wants, of course, £3,571. in cash.
The Defendants say that his share was in part of
the stock, up to £3,571 at cost price, but now deny
being under any legal liability to him for it.

The Plaintifft!'s claim was on Yan account
stated", relying on these two accounts ("J1" and
"J3") and his writ claimed the £645 (and not the
£960) of the salary account, and the £3,571 of the
suspense account. This is illogical because both
these figures refer to 1948-49. To be logical he
ought to have claimed only the one or the other:
but (as he said in evidence) he claimed both be-
cause both were adwitted to be due in the statement
of accounts.
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He also claimed interest on the amount due.

The Respondents filed a statement of defence
in April, 1951. They admitted the £960 of the
salary account and stated that a cheque had Dbeen
sent to the Plaintiff's Solicitor in settlement,
but not accepted and returned (which it had been).

As to the £3,571 they pleacded:-

14, The Defendants further aver that the
"Prlaintiff's recommended share of profits was in
"goods and a list of goods showing quantities and
"values was prepared and forwarded to his said
"Solicitor under registered cover dated the 23rd
"day of February 1950. Plaintiff was requested to
"collect his goods'.

"7, The Defendants are prepared to account
“for the Plaintiff's goods sold through their or-
"ganisation and for the residue handed to an Auc~-
"tioneexr".

So it would seem that in April, 1951, the Ap-
pellant could have had both the £960, being salary,
and the goods in stock which represented (accord-
ing to the Defendants) the £3,571, although their
market value was then much less. However, he 3id
not accept that.

In July, 1951, he unsuccessfully moved the
Court for an order for judgment on the pleadings
for the total of £4,413 claiwmed, with interest.

In Janwnary, 1952, the Respondents gave notice
that at the hearing they would ask for 1leave to
amend their defence by adding the following para-
graph s~

"10. By Clause 21 of the Articles of Associ-
"ation of the Company the Assets belong to the
Shareholders and

"By Clause 61 of Table A of +the Companies
"Ordinance Cap 156 adopted by the Company the re-
"muneration of the directors shall from time to
"time be determined by the Coupany in general
"meeting. The one-third share of profits claimed
"pby the Plaintiff is without authority and <the
"offer of the Managing Director which was with-~
"drawn and upon which the Plaintiff's claim is
"based is ultra vires the Compeny and void".

The admissions of their paragraphs 4 and 7
were not altered in any way or at any time up %o
the end of the trial.
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The trial started in March 1952. There ig no In the Wesl
entry in the record of leave having been given to  African Court
add the additional paragraph 10; but the case pro- of Appeal.
cecded on the bagis that it was added. In Septem-
ber, at the end of the case, and after both Counsel . No.18
had addressed the Court, the Appellant asked <for e
and was given leave to amend his claim by adding Fudement
an alternative claim for £3,571, "“for work and gl '
labour done for the Deflfendants" for the period 7th February,
1948-49. 1956

In October, 1952, judgment was given for the - continued.
Appellant for the £645 with interest at 5% per
annum, but he failed as to the £3,571.

In November, 1952, he gave notice of appeal
against the decicion about the £3,571.

I do not know why the appeal has taken so long
to come before this Court; but it is a great pity
that in the intervening three years and over the
parties have not had the good sense to come %o a
compromise.

With all respect to whoever drew up the sev-
eral grounds of appeal, I do not think that they
are as clearly cut as they should have been and
gome tend to be argumentative. They complain of
findings of fact, and misdirection - in particular -
as to whether or not there was a contract to re-
munerate the Plaintiff with 1/3rd share of the net
profits and whether or not the defence pleaded in
the added paragraph 10 was good in law.

In his judgment, the learned trial Judge said’
(about the £3,571) :-

"The gquestion at issue before me is whether
"there was an offer and acceptance between the
"parties on the allocation of the one-third share
"of net profits. The next question raised by the
YPlaintiff is that the Company was bound by the
"Appropriation in the Balance Sheet to the Income
"Authorities and by the letter sent to the Solici-
"tor for Plaintiff and whether the Managing Direc-
"$or can on its own authority bind the Coumpany's
"employees or Directors without the sanction of
"the Shareholders convened at a General Meeting".
and his findings were:-

"The Shareholders, at a meeting duly convened
“"for the purpose, can, if they think proper, re-
"munerate directors for their trouble or .make
"presents for their services out of assets properly

—
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"divisible amongst the shareholders themselves.’
"The net profits of the Cowpany I find is assets.
"in the hands of the Company and can be dealt with
"by the Shareholders or by the Directors under
“their powers. :

"T am constrained to hold in the case before
"me that the Plaintiff's remuneration as .to the
Wone-third share of net profits for the financial
Yvear 1948-49 was never adopted by any lawful au-
"thority under the Company's Articles of Associa-
"tion - Exhibit t11t.

"T find also the meeting held on 31st October,
131949, failed to commit itself to the suggestion
"and held out, on the question, the opinion in an
"edvisory capacity in respect of the one-third
"share to Plaintif?f.

“T therefore find as on the evidence before
"me that there is no contract subsisting between
"the parties on the one-third share. No resolution
"has been made and passed at a duly convened meet~
"ing on the subject to entitle the Plaintiff to his
"claim on the writ in respect of the £3,571.14.84.
"The Plaintiff fails on that claim".

In my opinion it was wrong to hold, as the
learned Judge seems to have held, that the £3,571
was remuneration of a director within the meaning
of Article 12 of the Company's Articles of Associa-
tion, It was not a reward for “gpecial services!
or for '"a special journey'"., If-it was due at all,
it was due as the remuneration of the Appellant in
his employment as District Agent.

Article 11 provides:-

"11. A Director may hold the office or place
"of profit as Managing Director or other employee
"of the Syndicate in conjunction with his direc-
"torship and may be appointed thereto upon such
Yterms as to remuneration tenure of office or
"otherwise as may be arranged by the Directors®.

I sece nothing in this or any other article to
prevent the directors from arranging any sort of
remuneration, whether by salary, commission on
gales, share of ‘profits or otherwise. Consecquently
this particular arrangement did not require the
authority of the Company. It required the author-
ity of the directors. '

Counsel for the Appellant argued  that the
Managing Director's letter of the 15th Octover,
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1948, was the cmbodiment of and acceptance of terms
of cmployacnt which had been suggested by the Ap-
pellant during the preliminary negotiations. But
is clecarly nothing wore than an offer, which was
withdrawn in March, 1949. The matter was then re-
tferred to the Board of Directors, and up to that
point there was no offer and acceptance of new
termns 0¥ employment.  Of course had there been,

the Board's approval would still have been necessary.

Coungel for the Appellant relies on the meet-
inza of the Board hcld on the 1st May, 1949, and
the 31st October, 1949. There is, however, no
clear indication in the minutes of the meetings
(Exhibits & and 10) that the Board approved of the
payment of £3,571 or 1/3rd share of the profits to
the Appellant as his remuneration qua District
Agent for the year 1948-49. Counsel for the Ap-
pellant relies on the first note in the minutes of
the October meeting that the balance sheet as cir-
culated was taken as read. It is disputed that
the balance sheet as circulated contained any ap-
propriation of £3,571 to the Appellant as his re-
muneration. I think the probabilities are that it
did not. Even if it did, the rest of the minutes
show that the wmaftter was still under debate, and
at the end of the meeting one director suggested
that the Board could not competently deal with it
(for what seems a very insufficient reason) and ad-
vised that the offer of 1/3rd of the mnet profits
formerly made should be honoured, but no decision
appears to have been taken at that meeting.

£t this date, therefore, there does not seem
to have been any binding "arrangement" made by the
Board of Directors as to remuneration of the Plain-
tift for 1948-49 in variation and betterment of the
Agreement on which ne was employed up till then,
and which conseguently continued to be in force.
(This was not a written agreement).

Had the matter ended there, I would have come
to the same decision as the learned trial Judge.
But the matter does not end there. It goes further.
Unfortunately the learned Judge did not consider
these further matters. »

There are the letvers written by the Secretary
dated 10th and 15th February, 1950, (Exhibits “JJ"
and "B") to the Plaintiff and to his Solicitor re-
spectively. The one refers to the amount standing
in the Plaintiff's name in the Suspensec Account and
the other states that a start has been made “to
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arrive at your 1/3 profits which formed part of
"our ground stock on the 31st of March 194G,

Counsel for the Respondent argued that those
letters do not necessarily bind the Defendante.
But +they purport to be written by the Secretary
for the Company on the directions and instructions
of the Company. No evidence was called tTo show
that these letters were not what their prima facie
appearance indicates them 1o be.

The next and last thing to which I shall re-
fer secems to me to conclude the matter. I refex
to the statement of defence filed in April, 1951,
by the Respondents, in particular to paragraphs 4,
5 and 7. I have already set out paragraphs 4 and
7. Paragraph 5 states that the Plaintiff made no
attempt to collect his goods. These are not the
Pleadings of the Managing Director or of the Board
of Directors but of the Cheapside Syndicate Ltd.

If Pleadings are to mean anything and are to
have any significance, what these three paragraphs
mean can be put like this -

As regards the Plaintiff's claim for £3,571,
being 1/3rd share of the profits, we aver that
this was not a monetary share but existed in goods,
and we sent him a list of the goods and asked him
to collect them but he did not. We have so0ld some
and are prepared to account to him for the amount
recalised, and we will hand the rest of them over
to an auctioneer for sale for the Plaintiff's
benefit. :

And their significance is that they are the
Cheagpside Syndicate's answer to the claim, the
ground on which they fought the claim and on which
they stand or fall.

In my opinion the Respondents cannot now re-
treat from that position. It was their considered
defence, and deliberately so framed, as is clear
from its being in the same tenor as the Secretary's
letters of the 10th and 15th of February.

I would allow the appeal and order +that the
case be sent back to the Court below to ascertain
and determine the market value on the 3lst of March,
1949, of the goods referred to in the account (BEx-
hibit "J3") of that date headed “George Stanley
Lewis: Suspense Account" and therein shown as being
of a cost price of £3,571.14.84. This may not be
easy to ascertain now; but it will be possible even
if it means referring the guestion to a competent
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accountant ao referee to examine the books, invoices
and so on and go into all the figures and report
to the Court below.

When the figure has been determined, if it
exceeds £500 (which it will do judging by what the
Mana;ing Dircetor said towards the end of his evi-
dence in chief) that amount is to be deducted from
it and the judgment for £645.11.0d. given in the
Court below in favour of the Appellant is to be
increased by the addition of the amount of the bal-
ance after the deduction of the £500; and there
will likewise be intercst on the amount at 5% from
the date of the judgment appealed from.

A word of explanastion is perhaps necessary
here. I started by saying that it was illogiceal for
the Appellant Yo have claimed both salary and a
share of the profits for the year in dispute.
£125,11.0a. of the £645.11.0d. was the accumulated
balance of previous years. £500 is what the Re-
spondents included in their account as his salary
for the year in dispute. (There is no evidence of
any agreement to increase his salary for this year
from £400 to £500. I think this figure of £500
must have been bzcause one of the terms of the of-
fer of 15th October 1948 (Exhibit "S") was that
the Appellant could draw up to £500 against his
share of the profits).

Not only was it illogical to have claimed both
but in my view it would be inequitable to give
judgment for him for both. He himself said, in
cross~eXamination, "I have no salary apart from
the 1/3rd share of the profits". Section 86 of
the Courts Ordinance provides that “"..... in all
"matters in which there is any conflict or variance
"petween the rules of equity and the rules of com-
"mon law with reference to same matter, the rules
Yof equity shall prevail™. That is why I think the
£500 should be deducted.

(Sgd.) C. G. Ames, Ag. J.A.

I concur (Sgd.) J.Henley Coussey, P.
I concur (Sgd.) K. A. Xorsah, J.A.

Bentsi~Enchill for the Appellant
Lokko (Prancois with him) for the Respondents.
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No. 19.

COURT NOTES OF J UDGMENT .
7th Pebruary, 1956.

IN THE WEST AFRICAN COURT OF APPEAL,
GOID COAST SESSION

Coram Coussey, P., Korsgh and Ames, JJ.A.
Civil Appeal No.12/55.
G. STANTRY LEWIS
V.
CHEAPSIDE SYNDICATE 1ID.

Judgment of Ames, Ag. J.A. delivered, allow-
ing appeal and remitting case to Court below with
directions. Costs of appeal to Appellant allowed
at £81.11/-. The order for costs in the Court
below is set aside and it is ordered that the
Plaintiff do tax costs on £3,571.14.64. or onh the
ultimately found due to the Plaintiff upon the
further enquiry ordered and the Defendant do tax
costs on £500.

(Sgd.) J. Henley Coussey, P.

B

No. 20.

NOTICE OF MOYION FCOR PIKAL LéAVE TO APPEAL TO
PRIVY COUNCIL

IN THE WEST AFRICAN COURT OF APPEAT
GOLD COAST SESSION, ACCRA.

BEFORE 4 SINGIE JUDGE O APPRAL

W.L.C.4. Civil Appeal
No.12 of 1955 ”

Plaintiff-Appellant--Respondent

G. STANIBY IFWIS,
Ve

THE CHEAFPSIDE SYNDICATE

ItD., of P.0. Box 208,

Accra per their Managing

Director, George Francois,
Defendants-Respondents-Appellants

———nm—

PIEASE TAKE WOTICE +that this Honourable Court
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will be moved by CHMRISTIAN CARL LOKKO of Counsel
Tor The Cheapside Syndicate Ltd., the Defeandants-
Apoellants herein and on their bebhalf on Monday
the 28th day of llay, 1956 at 9 o'clock in the fore-
noon or as soon thereaffcr as Counsel can be heard
for an Order granting them Final ILeave 1o Appeal
from the Judgment dated on or about the 7th day of
Tehruary, 1956, of this lionourable Court to Her
Kajeaty's Privy Council in England, conditions im-
posed by the Court on the 12th day of March, 13856,
having been fully complied with within the pres-
cribed period of three months And/Or for such
furtuer or other Order ag to the Court shall scem
mect.

DAT¥D at Acera this 15th day of May, 1956.
(Sgd.) G.R.M. Francois
for C.C. Lokko, Esgre.,
SOLICITOR rOR DEFENDANTS-

APPELIANTS.

The Registrar,
West African Court of Appeal,
Accra.

And To,

G.5. Lewis, Esqgre.,
The Plaintiff-Appellant nexein of Accra.

No. 21.

COURT WOTES OF ORDER GRANTING FINAL LEAVE
10 APPEAL TO PRIVY COUNCIT

28th May, 1956.

IN THE WEST ATPRICAN COURT OIF APPEAL
GOLD COAST SESSION.

Coram Baker, Ag. J.A. sitting as a single Judge
olf Appeal.

Civil Motion No. 36/56.
G. STANTEY LEWIS
V.
THE CHEAPSIDE SYNDICATE ITD, etc.

In the West
Arican Court
of Appeal.

No.20.

Notice of Notion
for Final Leave
to Appeal to
Privy Counecil.

15th May, 1956
-~ continued.

No.21.

Court Notes of
Order granting
Pinal Leave to
Appeal to Privy
Council.

28th May, 1956.
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In the West Motion on notice by the Defendants for final leave
African Court to appeal to Privy Council.
of Appeal.

- Mr. Lokko (Prancois with him) for Applicants.

No.21. Wo appearance for Respondent.
Court Notes of
Order granting. Mr. Lokko with Mr. Francois -
Final Leave to
Appeal to Privy Order as prayed. .
Council.

c : (Sgd.) Prancis H. Baker,
28th May, 195 ' |
- continﬁed. Az, J.A.
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EXHIBITS
ERL

IMORAIIDUN AND ARTICLES
CIBAPSTDE SYNDICATE ITD.

e ———

3038/38

IHCORPORATED UNDER
THE COMPANIES ORDINANCE NO.1l4 of 1906 OF
Ti& GOLD COAST COLONY.

SYNDICATI; LIMITED BY SHARES.

MEMORANDUM O ASSOCIATION OF THE
CHEAPSIDE SYNDICATE LIMITED

I.
The name of the Syndicate is “T'HE CHEAPSIDE SYNDI-
CATE LINITED",.
IT.

The rcgistered office of the Syndicate is situate
at Acecra in the Gold Coast Colony West Africa.

III.
The OBJECTS for which the Syndicate is established
are:-

1. To carry on the business of general merchants
produce dealers warehousemen removers storers car-
riers of whatsoever kind by river railway or
otherwise.

2. To carry on any other business (whether man-
ufacturing or otherwise) which may seem to the

- Syndicate capable of being conveniently carried on

in comnection with the above or calculated direct-
1y or indirectly to enhance the value or render
profitable any of the Syndicate's properties or
rights.

3. To acquire or undertake the whole or any part
of the business property and liabilities of any
person or company carrying on any business which
the Syndicate is authorised to carry on or posses-
sed of property suitable for the purposes of this
Syndicate.

4., To enter into (partnership or into) any ar-
rangement for sharing profits union of interests
co~operation joint adventure reciprocal or other-
wise with any person or company carrying on or
engaged in or about to carry on or engage in any

Exhibito
\ ll“
Memorandum and
Articles

Cheapside
Syndicate Itd.

15th Septenmber,
1923.
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business or transaction capable of being conducted
s0 as directly or indirectly to bemefit this Sym-
dicate. And (to lend wmoney to guarantee the con-
tracts of or otherwise assist any such person or
company and) to take or otherwise acquire shares
and securities of any such coupany and to sell
hold re-issue with or without guarantee or other-
wise deal with the same.

5. To take or otherwise acguire and hold shares
in any other company having objects altogether or
in part similar to those of this Syndicate or
carrying on any business capable of being conduc-
ted so as directly or indirectly to benefit this
Syndicate.

6. To promote any company or companies for the
purpose of acquiring all or any of the property
rights and liabilities of this Syndicate or for
any other purpose which may seem directly or in-
directly calculated to benefit this Syndicate.

7. Generally to purchase take on lease or in
exchange hire or otherwise acquire any real and
personal property and any rights or privileges
which the Syndicate may think necessary or conven-
ient for the purposes of its business (and in par-
ticular any land buildings easements machinery
plants and stock-in-trade).

8. To construct maintain and alter any build-

ings or works necessary or convenient for the pur-
poces of the Syndicate.

9. To invest and degl with the monies of the
Syndicate not immediately required in such manner
as may from time to time be determined.

10. To lend money to such persons and on such
terms as may seem expedient and in particular to
customers and others having dealings with  the
Syndicate and to guarantee the performance of con-
tracts by any such persons.

11. To borrow or raise or secure the payment of
money in such manner as the Syndicate shall think
fit and in particular by the issue of debentures
or debenturc stock perpetual or otherwise charged
upon all or any of the Syndicate's property (both
pregent and future) including its uncalled capital
%pd to purchase redeem or pay off auy such securi-
iies.

12. To remunerate any person or company fFor
services rendered or to be rendered in placing or
assisting to place or guaranteeing the placing of
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any of the stares in the Syndicate's capital or any
debenture stock or other securities of the Syndi-
cate on in or sbout the formation or promotion of
the Syndicate or the conduct of its buginess.

13. To draw make accept indorse discount execute
isouce promissory notes bills of exchange bills of
lading warrantas debentures and other negotiable orx
transferable instruments.

14, Po scll or disposc of the undertakings of
the Syndicate or any part thereof for such con-
gideration as the Syndicate may think fit and in
parvicular for shareg debentures or securities of
any other Company having objects altogether or in
part similar to those of this Syndicate.

15. To sell improve manage develop exchange
lease mortgage enfranchise dispose of turn to ac-
comt or otherwise deal with all or part of the
property and rights of the Syndicate.

16. To do all or any of the above things (in any
part of the world) as Principals Agents Contractors
Trustees or otherwise and by or through Trustees
Agents or otherwise and either alone or in conjunc-
tion with others.

17. To found and establish office or offices in
London and elsewhere for the purpose of safeguard-
ing and enhancing the Syndicate's interests.

18. To purchase lease or otherwise acquire hold
sell develop manage work exchange turn to account
dispose of and deal in lands concessions estates
minerals jewellery plantations and agricultural
forest and trading rights and to cultivate grow
cure prepare for market manufacture buy sell export
and deal in cocog palm kernels oil tobacco hides
coconuts flax spices grain coconut fibre copra
pepper rubber gums and all agricultural and West
African products wheresoever they may be purchased
grown and obtained.

19. To acquire produce by cultivation manufac-~
ture or otherwise and treat deal in or otherwise
turn to account any vegetable or mineral products
by products whatsoever.

20. To build make contract equip maintain im-~

prove alter any work manufactures mills buildings -

erections roads tramways carts waggons ships boats
barges and other works matters and things of any
kind which may deemed expedient for the purposes of
the Syndicate. To acquire rights over surface or
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subsoil for the purposes of wining exploring allot-
ting and disposing of such rights in wholc or part
as the Syndicate may be disposed. :

21. To purchase build charter affreight hire and
let out for hire or for chartering and affreight-
ment and to otherwise obtain the possession of and
sell and dispose of and enploy cr turn to account
ships lighters launches boats and vessels of all
kinds and locomotives waggons cars and other roll-
ing stock and to otherwise provide for the convey-
ance of goods and moveable property of all kinds
and to purchase or otherwise acquire any shares or
interests in any ships or vessels or in any com-
panies possessed of or interested in any ships or
vessels and to carry on the business of wmerchants
carriers wharfingers wanufacturers vanmen lighter-
men factors and brokers in gll or any of the re-
gpective branches.

22. To cultivate manage and superintend estates
and properties of all kinds in any part of the Gold
Coast Colony and elsewhere in Africa Europe Asia
America and elsewhere and to act as agents for the
purchase sale improvement development and manage-
ment of property including concerns and undertak-
ings complete or incomplete and to transact any
other business of any king.

23. To purchase or otherwise acquire institute
enter into carry on assist or participate in fin-
ancial commercial mercantile industrial and man-
ufacturing business works contracts vndertakings
and financial operations of all kinds and $o0 carry
on business as importers and exporters from and to
any country or place.

24. To make donations to such persons and in
such cases and either of cash or other assets as
may be thought directly or indirectly conducive to
any of the Syndicate's objects or otherwise expedi-
ent and in particular to remunerate any person or
corporation introducing business to this Syndicate
and to subscribe or guarantee mouney for charitable
or benevolent objects or for any exhibition or for
a public general or other object and to aid in the
establishment and support of associstions and re-
ligion for the benefit of persons employed by or
having dealings with the Syndicate and in particu-
lar friendly or other benevolent societies and to
grant pension either by way of annual payment or a

lump sum to any officer or servant of the Syndi-
cate.
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25. To manage supervige or control the business
or operations of uny company or undertaking and
for thnat purposc to appoint and rewnunerate any Di-
rectors Accountants or experts or agents.

26. To crecate promote found and establish any
privatc or public Syndicate or compuny to further
on the objects aimo and ambitions of this Syndi-
cate.

27. To enter into any arrangement with any
Government or authoritics supreme local or other-
wigse and to obtain from any such Government or au-
thority a2l rights concessions and privileges that
may seem conducive to the Syndicate's objects or
of them.

28. To do all such other things as are inciden-
tal or conducive to the attainment of +the above
objects and so that the word "Syndicate" in this
clause shall be deemed to include any partnership
or other body of persons whether incorporated or
not incorporated and whether domiciled in  West
Africa the United Kingdom or elsewhere and so that
the objects specified in each paragraph of this
Clause shall except when otherwise expressed in
such paragraph be in no wise limited or restricted
by reference to or inference from the terms of any
other paragraph or the name of the Syndicate.

IV.
The liability of the members is limited.
v.

The Capital of the Syndicate is £5000 divided
into Pive thousand (5,000) Ordinary Shares of One
pound (£1) each with power to increase or reduce
the Capital to consolidate or sub-divide the Shares
into Shares of larger or smaller amounts and issue
all or any part of the original capital for the
time being unissued or any additional capital as
fully paid or partly paid shares and with any spec-
ial preferential rights or privileges or subject to
any special terms or conditions and either with or
without any special designation and also from time
to time to modify any such rights privileges terms
conditions or designations in accordance with the
regulations for the time being of the Syndidate.

We the several persons whose names addresses
and descriptions are hercunder subscribed are de-
sirous of being formed into a Syndicate in pursu-
ance of this Memorandum of Association and we

Exhibits
Hllll

Memorandum and
Articles
Cheapside
Syndicate Itd.

15th Septeuber,

1828
- continucd.



Exhibits
nyn
Memorandum and

Articles
Cheapside
Syndicate Ltd.
15th September,

1928
- continued.

86.

respectively agree to take the number of shares in
the Capital of the Syndicate set opposite our re-
spective names. _

NAMES ADDRESSES Number of Shares
AND DESCRIPLION taken by each
O SUBSCRIBERS. subscriber
(Sgd.) George Francois,
Merchant Tafo 10
" . Mercy Awuan, Trader, Tafo 100
" Beatrice Lokko (Mrs.)
Tadu, Accra 2

n Florence A.Nehon, Trader 1
" Alice Addo, Trader, Accra 1
1t Emmanuel Prempeh Fiscian,

Prader, Accra 1
u Edward Decardi Mellion,

Trader, Accra 1

DATED THE 15th day of SEPTEMBER, 1928.
Witness to the above signatures:-

(Sgda.) C.C. Lokko,
Soliciter,
Accra,
Gold Coast Colony.

30%9/28.

INCORPORATED UNDER
THE COMPANIES ORDINANCE NO. 14 of 1906
OF THE GOLD COAST COIONY

SYNDICATE LIMITLED BY SHARES.

ARTICILES OF ASSOCIATION OF TiE
CHEAPSIDE SYNDICATE LIMITED.

PRELIMINARY

1. Subject as hereinafter provided the regula-
tions contained in the Table marked “AY in
the First Schedule to the Companies Ordin-
ance No.1l4 of 1906 (hereinafter called Table
"A") shall apply to this Syndicate as also
the regulations herein contained.

2. The first Directors shall be

FRANCIS THOMAS DOVE
GEORGE FRANCOIS and
CHRISTIAN CARL LOKKO.
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The Secretary shall be apwnointed by the Dirce- Exhibits
The wininum subscription on which the Direc- _
tora shall proceed to zallotment is Two hundred Momqrandum and
\ £irty (£250) Shares Articles
arK g : Cheapside
The number of Dircctors shall not exceed three Syndicate Lid.
(3) 15th September,
DIRECTORS : 1928
~ continued.
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13.

The qualification of a Director gshall be the
holding of at least Ten (10) Shares of £1 each

Every such Dircctor may act before acquiring
his quallfloatlon but shall acquire the same
within ten (20) days from the date of the
filing of tliese Articles.

There shall be paid to each Director by way
of remuneration Ten Pounds (£10) per annum
for the first year with power to the Directors
to increase the same by resolution but not to
exceed One hundred pounds (£100) per annum.

Vacancies on the Board of Directors shall be
filled by nomination of the Shareholders at a
General Meeting.

The Directors shall be entltled to be paid
their actual travelling expenses incurred in
cohnection with the Syndicate.

A Director may hold the office or place of
profit as HMaonaging Director or other employee
of the Syndicate in conjunction with his
directorship and may be appointed thereto up-
on such terms as to remuneration tenure of
office or otherwise as may be arranged by the
Directors.

If any Director shall be called upon to per-

form ‘special services or to make a special
journey for any purpose of the Syndicate the
oyndicate shall remunerate such Director

therefor by a fixed sum or by a percentage of
profits or otherwise as the Syndicate shall
determire and such remuneration may either be

in addition to or in substitution of his shexre sic
in the remuneration herelnbef01e provided for
Directors.

TERI: OF OFFJCE OF DIRECTORS

The first Managing Director of the Syndicate
shall be GEORGE FRANCOIS of Tafo whose term
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of Office shall be for three (3) years with
option of renewal and such powers and remun-~
eration as shell be agreed upon.

SEAT

-

The Syndicate shall have for use in the Gold
Coast Colony or elsewhere an Official Seal
which shall be a facsimile of the Common Seal
of the Syndicate.

Such seal may be affixed in the presence of
two (2) Directors and of the Secretary or such
person as the Directors may appoint for the
purpose and such Directors and Secretary or
other person or persons as aforesaid shall
sign every instrument to which the seal of the
Syndicate is so affixed in their presence.

The Managing Director or any other person or
persons hereinafter authorised in writing un-
der the. Common Seal of the Syndicate shall be
and are hereby authorised to affix such Seal
to any deed or document to which the Syndicate
is party in the Gold Coast Colony or elsewhere.

CHATRMAN.

FRANCIS THOMAS DOVE shall be Chairman for life
of the Syndicate with such powers and remuner-
ation as shall be agreed upon with the option
to retire as and when he so desires.

The Chairman of the Board of Directors shall
be the Chairman of the Syndicate and shall
preside at all its meetings when present. In
his absence a Director shall be appointed to
perform the duties thereof and in the event
of the Chairman being ill or unwilling to act
at any meeting the members present shall
choose one of the Directors present +to be
Chairman at that meeting. Pailing the pres-
ence of any Director the Sharecholders present
shall appoint one of their members to preside
at the weeting.

SHARE S
The share capital of this Syndicate is Pive

thousand (5,000) nominal shares of One Pound
?£lg each paid up as follows:- Five shillings

5s) per share on application Pive shillings
5s) on allotment and the balance as and when
called upon.

The Directors may allot and issue fully or
partly paid up shares in the Syndicate as
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payment or part payment for any property or Exhibits
rights acquired or for services rendered or N

to be rendered to the Syndicate or for money .

and such shares may be issued and if so is- Memorandum and
sued shall be deemed to be fully paid or Articles
partly paid shares save as otherwise provided Cheapside

by any agreements The Directors may allot Syndicate Ltd.
all shares to such persons and on such terms 15th September,

and conditions as they may think fit and in 1328
particular may by agreement give to any per-

son or persons the right or option of requir-
ing at a future date that an allotwment shall

be made to him or them of any share or shares
at par or at such a premium as may be agreed.
The Syndicate may make arrangements on the
issue of Sluires for a difference between the
holders of such shares in the amount of Calls
to be paid and the time of payment of such
Calls.

- continued.

CAPITAL

21. The Capital of the Syndicate is Five Thousand
Pounds (£5,000) divided into Five thousand
(5,000) Ordlnary Shares of One pound (£1) each.
The holders of the shares shall be entitled to
have the profits of the Syndicate distributed
between them according to the number of Shares
allocated to them for which every previous
Call has been paid but no profit shall be paid
on any shares on which a Call is in default
until such default has been made good.

IN WITNEESS WHEREQOK WE THE UNDERSIGNED have sub-
scribed our names this 15th day of September, 1928.

NAMES ADDRESSES AN'D DESCRIPTION OF S.UBSCRIBE.RS

(Sgd ) George Fran001o, Merchant, Tafo 10
Mercy Awuah, Trader, Tafo 100
" Beatrice Tokko (Mrs } Tudu Accra
" Florence A.Nehon, Trader, Accra
t Alice Addo, Trader, Acera,
" Emmanuel Prempeh Piscian, Trader, Accra
A Edward Decardi kelion, Trader, Accra.

DATED TH@ 15Th DAY OF SEPTEMBER, 1928.
Witness to the above signatures :-

(Sgd.) C.C. Lokko
SOLICITOR, ACCRA
GOLD COAST COQLONY.
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TEDTER, G. PRANCOQOIS Yo G. S. LEWIS
CHEAPSIDE SYNDICATE, ITD.,

P.0. Box
Accra, Gold Coast Colony,
20th September, 1048.

G¢.5. Lewis, Esqg.,
Cheapside Syndicate ILtd.,
Accra.

My dear Stanley,

You brought up the question of the inadequacy
of your emoluments Thursday 23rd inst. In a note
gome time previously I drew up a rough estimate of
Cheapside expenditure. In that note I stated that
the emoluments of yourself and myself would be
revised as soon as things looked better. I am glad
that that note preceded your demand for revision.
My idea was that revision would be based on the
working of the present year 1948-3 and would be
effective for the year. Your desire for a revision
now is more realistic,

You asked for 333% of gross profits alterna-
tively 50% of nett profits. To neither demand
could I agree. The demand seems to issue from a
belief that all or nearly all the earning capacity
of Cheapside will be through your individual ef-
forts and not through your position in the team.
You said as much. That is a premature gssumption.

The disturbances in the Gold Coast in the
early part of the year created a set of conditions
for Cheapside whereby its major establishment ac-
tivity in the cocoa field and which I personally
directed had to be closed and all funds transferred
to Accra trading to avoid a crash in Accra trading.
Even so the gap is not bridged and Cheapside is
still in the clutches of the Bank, operating on
overdraft for which I am personally involved.

The point I want to wmake is that this was a
crucial decision taken by wme and from this decision
it followed that all our available resources have
been transferred to and concentrated in Accra tra-
ding. The clearing up of the cocoa position for
the next six months or so will continue to engage
some of my time.

Operating on an overdraft there is no scope
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beyond your present work into which you are putting
a tremendous effort which I take the opportunity
here to recognise.

I consider a 33-1/3rd% allocation of nett an-~
nual profits is a generous allocation to you of
what the Company makes. You suggested a higher
percentage but with strings attached such as an
obligation on your part to invest in the Company.
A3 no obligation of this nature could be enforced
I prefer that your 33-1/3rd% should entirely free
of any strings. If you find it a fair income and
Jyou care to invest in shares in Cheapside you are
at liberty to do so. Similarly you can leave any
portion of your earnings with Cheapside if you care
to. There is no obligation whatever. As remuner-
ation will be on nett profits it would be wise
from the very beginning to have an Agreement drawn
up recording tne percentage and defining nett pro-
fits., It would be unwise to leave such matters to
memory or understaading.

You suggested that nett profits should be ar-
rived at without taking into account your emolu-
ments and mine. To that I agreed. You stated that
your percentage will relieve the Company of any
call on its funds so far as you were concerned.

You suggested that my investment should not carry
the 3% interest.

(a) Your own investments in the Company carry
no interest.

(b) That a reasonable amount of your 33-1/3%
remains in the Company and bears no in-
terest.

The reason for {(a) and (b) above is fairly obvious.

The nett proceeds of the Company will there-
fore be Gross Tarnings minus all working expenses
but excluding your allocation of profits and any
personal drawings by me and any interest charge on
ny investment.

The Agreement I would suggest should also con-
tain the 1limit of the advances that you wmay draw
pending the ascertainment of the yesr's nett prof-
its. The Agreement should also contain the usunal
clauses stipulating period of validity Renewal,
regtriction of activity during period of Agreement
ete.

I may mention that Salary plus a lower percen-
tage of profits, in my opinion, would be a more
suitqble form of rewuneration but I do not press
my view.

Yours sincerely,
(Sgd.) GEORGE FRANCOIS.

Exhibitg
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IEITER, G.S. IBNIS to G. FRANCOIS
30th September, 1948

George Francois, lsg.,
Cheapside Syndicate Ltd.,
Accra.

Dear Mr., Prancois,
This acknowledges your letter of even date.

Nett Profits. I would be obliged if you would
kindly let me know what items will constitute "all
working expenses'". Interest on deposits with the
company is a charge which as agreed should continue.
A1l other allowances to either of us, e.g. quar-
ters, house staff, transpart, driver, passages,
canmot strictly be considered to be working expen-
ses, and in answer to your enquiry I stated that
share of profits was the only remuneration which I
required.

I would add that T am asking for a percentage
of the proceeds of the goods business only, and
reguire no share in the proceeds of the produce or
export business. You are at present negotiating
an export business.

: I shall like to bring to your notice the fact
that on the 33-1/3% basis which you propose, when
the Company's proceeds are only equivalent to the
working expenses of the Company on the fixed sal-
ary basis, I would be getting less than I earn on
salarys this in spite of the fact that I am not
asking for a guaranteed minimum. The result would
be that any increased remuneration earned in good
years would be liquidated by my loss in remunera-
tion in even the normal years. You know how many
good years there have been for us during the past
19 years, perhaps hardly any. I am asking there-
fore that the basis of share of profit should be
guch as will at least maintain my remuneration in
normal years at the salary level; this would mean
an allowance of 40% of proceeds after deducting
actual running expenses.

Agreement. 1T agree to an agree setting out
the nature of employment and terms of remuneration
in detail, though not to a contract as your letter
suggests. I have already given you 19 years ser-
vice, only the first five of which were on con-
tract, so I can see no necessity for a contract.
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During this period I have accepted without question
whalever remuneration I was offered, accepting
during the war years a reduction in salary in spite
of the high increasc in cost of living. It is this
high cost of living, the fact that at my age I
should be facing the additional responsibility of
a fawily which though long over-due has becn abso~
lutcly impossible on wny carnings, and the need to
provide for old age, which have made 1t nccessary
for me to ask for e revision of my remuneration.

I tried to explain this when I raised the matter.

I understood you to say this morning, when I
tricd to put these points before you verbally that
you have already decided that the 33 1/3% of nett
proceeds is gencrous for me. I trust, however,
that you will coansider the reasons advanced for a
40% share of proceeds, so that at least my present
rate of remuneration will be maintained in normal
years.

Yours sincerely,
(Sgd.) G.S. LEWIS.

0 DD"

LETTER, G, I'RANCQIS to G. S. LEWIS

CHEAPSIDE SYNDICATE IOD.,
P.0. Box 208,
Accra, Gold Coast Colony,

6th October, 1948.

G.S. Lewis, BEsq.,
Director, Cheapside Symdicate Ltd.,
Accra.

My dear Stanley,

Reference your letter of 30/9/48.

Interest on Investment. You raised this issue at
our Tirst talk. If you now consider it a proper
charge against profits then we are now in Agree-
ment I waived interest previously as a concession.

Working Ixpenses. Take items Transport and Driver.

How do you suggest transport expenditure like the
following be treated? A call to the Bank, a call
to Customs, or to Supply Office, or to anywhere on

any errand in connection with "“"Cheapside" business.
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Do you deny the management the right to use "Cheap-
side" resources in whatever way obtained for run-
ning "Cheapside'.

If Quarters and Passages are usual in Company
expenditure why do you desire "Cheapside" to depart
from the usual practice. You have always received
free gquarters. You have recently returned from a
holiday that cost £342.8.74. plus your pay during
the period of seven months., Do you desire that
this should be the last expenditure of this nature?

Yeara of Service. You state that you have worked
19 years for me. Do you consider the holiday ex-
penses above noted to be an allowance made to you
by me personally? Do you consider that your work
at Suhum was paying handsome dividends from which I
personally benefited. It may be that you consider
time devoted to putting up Suhum residence as work
that falls into that category. The only object of
putting up Suhum was to house you comfortably.

Reduction in Pay. Kindly state the reduction in
pay you suffered during the war years. I have no
recollection.

Percentage of Profits on Goods. Do you claim a
percentage on goods not handled by yourself. En-
quiries have been started about African Prints.
Will you be claiming your share percentage as pro-
gress is made.

Salaries: ZEmployment of Ffurther staff as neesded
and increases of salaries of present staff do you
consider these likely developments as matters that
the management is incowpetent to deal with?

This letter is intended to probe a basis of
agreement.

Yours sincerely,

(Sgd.) GLORGE FRANCOIS.
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LETTER, CHEAPSIDIE SYNDICATLE LTD.
to G.S. LEWIS

CHIZAPSIDE SYNDICATE, LID.,
P.0., Box 35,
Tafo,
Gold Coast Colony.

15th October, 1948.
G.S. Lewis, Esq.,

Director, Cheapside Syndicate Ltd.
Accra. :

Dear Sir,
TERMS

The Cheapside Syndicate Ltd. offers you the
followins terms:

1. Quarters, Please secure comfortable quarters
at the eoxpense of the Company. If the pre-

misaes you can secure are unfurnished, the
Cheapside Syndicate Ltd. will provide furni-
ture.

2. Passages. The Cheapside Syndicate Ltd.agrees
to pay a return passage to the United Kingdom
after 24 months service in the Gold Coast.

3. Conveyance. The Cheapside Syndicate Ltd, will
supply conveyance for the proper discharge of
your work in Accra. The Cheapside Syndicate
Ltd, will bezin negotiations at once for a
car.,

4, PFrioluments. The Company offers you 35%% of
the nett profits as shewn at the close of
cach financial year. Permission is given to
draw up to Five hundred pounds befors the
figures for the yecar are ascertained,

S5s ettt Profits. This will be ascertained on the
basis of deductiorn of all Company working
expendes and reasonable provision for bed or
doubtful debts from Gross Profits but will
not include personal amount drawn by yourself
or mysell towards rermuneration,
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6. These terns specifically exclude the carving
out of spheres of activity on which to base
percentage of prorlfits.

Wo hope you will find the terms acceptable
when an Agreement embodying these and other usual
terms can be drawn up.

Yours faithfully,
pp. Cheapside Syndicate Ltd.

(Sgd.,) GEORGE FRANGCOIS
MANAGING DIRECTOR. 10

l)sn

LETTER, G.S. LEWIS TO G. FRANGOIS

CHEAPSIDE SYNDICATE LTD,,
. Acera,

19/10/48.
Dear PFrancois,

On Thursday 14th instant 11 (eleven) dozen
R.,N. S8, Singlets were discovered short from a
case of 50 dozen supposed to be full, For this Mr,
Gyaha has not yet been to account. This 15 one of 20
the two cases examined at the Beach, contents of
which he checked upon rcceipt. These singlets are
part of a consignment of 300 dozen ox “Sobo!  of
Auvgust, They arrived without labels; we wrote for
labels, and these arprived recently. Thirty four
dozen were issued from the box on 14/10/48, and
the balance was found to be flve dozen instead of
16 doZen.,.

(Intd.) G.S.L.
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LETTER, G. IFRANCOIS TO G.S. LIWVIS

Accra,

28th January, 1949,

My, Lewis,

Mr. Anim leaves 31st lnst. I am nyself taking
his ground gtock startling from today and will place
Gyaha and Korantend in charge of the stock until
a sultable man is found to take over. I hope to
finish by 31lst so that Mr. Anim can be released.
Gyaha being the senior should receivo instructilons
and Koranteng act as his assiztant. That seems the
best possiblo arrangement with available staff.

(Sgd.) GEORGE FRANCOIS.

NT!!

LETTER, CHEAPSIDE SYNDICATE LTD.
to G.S. LEWIS

CHEAPSIDE SYNDICATE, LID.

P.0, Box 208,
Accra,

Gold Coast Colony.
28th March 1949,

G.S. Lewis, Esq.,
Director, Cheapside Syndlcate Ltd.
Accra,

Dear Sir,

The Company made you an offer of revised work~
ing terms on 15/10/49. As there has been no accep-
tance of the offer it 1s hereby withdrawn.

Yours faithfully,
p.p. Cheapside Syndicate Ltd.

GIIORGE FRATCOIS
MANAGING DIRECTOR.

(8ed.)
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LETTER, G.S. LEWIS to G. FRANGOIS.

Acera,
Sth April, 1949.

George Francois, Esqg.,
Cheapside Syndicate Ltd.,
Accra.

Dear Mr. Francois,

Much as I had hoped that further correspond-
ence in this undue and needless controversy con- 10
cerning my status and rermneration in Chegpaide
Syndicate Ltd. would not have been necessary in
view of my genuine efforts to have the matter set-
tled to our mutual benefit and advantage, it 1is
rmuch regretted that you have now given re cause to
write, even 1n spite of my reluctance,

Offer of Terms, As to your letter of the 28th
March, 1949, purporting to withdraw the offer con-~
tained in your letter of the 15th October, 1948
(which date is erroneously referred to in 7your 20
letter under reply as 15/10/49), apart from your
not having given me any time limit you will no
doubt appreciate the position you put me in, which
admittedly 1ls a difficult one deserving the most
dlligent and careful consideration.

After twenty (20) vears! service I deserve,
you will admit, and in fact I claim the right, to
be better treated thanr you have done for me hither-
to.

The offer to which your letter of 28th lMarch
1949 refers was in point of fact accepted in its 30
broad terms by the fact of my continuance in the
service of the Company since the offer was made,
Ag the terms gebt out therein did not embrace all
the terms which an agreement of employment should
employ, the terms omitted as well as the detalls
for adjustment were left to be threshed but and
put into their final form in an agreement at the
close of the busy season., As a result I am unable
to accept your alleged withdrawal of the "offer"
which so far as I am concerned has long ceased to 40
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bo atill in Lhe nature of an offer, but has boon in
Tact a contract, bthe final details of which would
be worked oul when the agrcement was being drawn up,

In all cilrcumstances therefore be agssurcd that
you will in due course roccive my detailed obsorva-
tions and corclusions on the points requiring ad-
Justiient and on tho terms omitted.

Yours sincerely,

(3gd.) G. STANLEY LEWIS.

"BB"

LETTER, G.3. LEIIS to G. FRANCOIS.

Accra.
8th April, 1949.

George Francois, Ksq.,
Cheapside Syndicate Ltd.,
Accra.

Dear Mr. IFrancois,

Further to my lctter of 5th instant I make
the following observations on the agreement pro-
posed in your lotters of 15th October 1948:-

The apreement should state clearly:

(a) Exactly what my dutioes are. A statement of
what are not my duties does not amount to a
gtatement of what my duties are.

(b) What my status is in the working of the busin-
ess, By this is meant what degrece, if any, of
responsibility in the working of the business
is allocated to me; if any, in what capacity?
Whether in order to ensure discipline and offi-
ciency, such responsibility should not extend
to entire control of staff working direcctly
under my supervision, as normally operates
where a man is in charge of a station or of a
deopartment 7
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(¢) The basis of remuneration. This we agreed upon
as a percentage of nett profita. Your letvter
of 15th October 1948 confirms your asscrtion
in your letter of 30th September 1948 September
1948 that the Company will allocate to me 36}%%
of the nett annual profita of the business.

(d) What provision is made for sick leave, local
leave, leave abroad.

(e) What notice on either side may terminate the
agreement.

Nett Profits. liett profits should fairly be Dbased

only on current earnings and expendlture including
current bad debts and losses.

Conveyance. A Company ovned car would not provide
me wlith transport for private use, In order %o
bridge this Aifficulty a personally owned car would
be a nore satisfactory arrangement. As the car
would be used largely for business, the Company
night advance me the purchase money for the car,
which would be personally owned, and make me an
allowance to cover the upkeep of the car, Tho pur-
chase price of the car would be reduced annually
by the allowance for depreciation.

Yours sincerely,

(Intd-) G.S. L,
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to G.S. LEWIS
Letter,
Cheapside
CHEAPSIDE SYNDICATE, LID. Syndicate Itd.

to G.S. Lewils.

L] (] B 2
P.0. Box 208, Oth April, 1949.

Accra.
Gold Coast Colony.

9th April 1949.

G.S. Lewis, Esq.,
Director, Cheapslde Syndicate Ltd.

Acora,

Dear Sir,

You have addreszsed to me two letters dated
5/4/49 and 8/4/49,

I shall take an early convenient opportunity
to place these letters and previous relevant cor-
respondence before the Board of Directors as pres-
ent constituted or an enlarged Board if the intro-

duction of new blood in the directorate ls practicable
in the near future. I shall then act on  the

direction of the Board.

I have already informed you that my offer of

15/10/48 which, in any case, would have needed the
approval of the Board of Directors 1s withdrawn.

I am unable to predict what the direction of

the Board will be and until such direction is ob-
tained you may advise yourself as to your attitude

towvards the Company, _
Yours falthfully,
p.p. Cheapslde Syndicate Ltd.

(Sgd.) GEORGE FRANCOIS.
MANAGING DIRECTOR.
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NOTICE of EXTRAORDINARY GENERAL MEETING
of CHEAPSIDE SYNDICATE LTD.

CHEAPSIDE SYNDICATE, LTD,

P.0. Box 208,
Accra.

Gold Coast Colony.
15th April, 1949,

NOTICE 18 hereby given that an Extraordinary
General Meeting of the Members of the above-named
Company will be held at the premises of the late
Mr. R.E.Phipps on Castle Road, Christiansborg on
Sunday the 1lst day of May, 1949 at 10 o'clock in
the forenoon:-

1. To elect 4 additional Directors from among
the Members,

2. For the purpose of considering and if thought
£it passing the following Resolution either
with or without modification:

"That the Capital of the Company be in-
"ecreased from £5,000 fully paid shares to
£20,000 by the creation of 40,000 new
fshare of Ten Shillings (10/~) each.”

3+ To permit the conversion of fully paid shares
of 20/- denominatién to equivalent value of
partly paid shares of less denomination.

4., Any other matter.
By Order of the Board.

(Sgd.) ©.C. LOKXO.
Secretary.

To
STANLEY LEWIS, ESQUIRE,
ACCRA.
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LETTER, CHEAPSIDE SYNDICATE LTD.
to G.S. LEWIS

CHEAPSIDE SYNDICATE, LTD.

P.0. Box 208,
Accra.
Gold Coast Colony
15th April, 1949.

Dear Sir,

I beg to inform you that a Meeting of the
Directors will be held at the premises of the late
Mr. R.E. Phipps on Castle Rocad Christiansborg on
Sunday the 1st day of May 1949 at 10 otclock In the
forenoon for the transaction of the business speci-
fied in the Agenda apponded hereto.

A GENDA,

1, To perute correapondence between the Managing
Director Mr.IFrancois and the Director Mr.Lewis;
Also Mr, Francoia! Memo on the reason of the
withdrawal of hls offer of terms to Mr. Lewls
and to determine:

(a) Equitable Emoluments for Mr. Lewis
(b) Vhat improved status can be accorded MNr.
Lewis

2. Approve of the appointment of Mr. C,C. Lokko
as Honorary Secretary.

3. Any other matter,
Yours faithfully,

SECRETARY.

To
STANLEY LEWIS, ESQUIRE,
A CCRA,

IExhiblts
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LETTER, CHEAPSIDE SYNDICATE LTD,
. to G.S, LEWIS
(with Memorandum)

CHEAPSIDE SYNDICATE; LTD.

P.0, Box 208,
Accra.
Gold Coast Colony.

27th April, 1049.
G. Stanley Lewis, Esquire, 10
Accera.

Dear Sir,

I am directed by the Managing Director of the
above Company to forward you herewith enclosed a
copy of his Memo on withdrawal of his offer made
to you for your information.

Yours faithfully,

(Sgd.) C.C. LOKKO
SECRETARY.

Memo Trom Mr. Francois on withdrawal of offer 20
made to Mr., Lewis,.

I withdrew the Company's offer made on 15/10/48 to
Mr. Lewis on the grounds that following

The offer was made in the belief and hope that the
terms, generous in themselves, would alter for the
better the relationship betweon myself/énd Mr, Lewis,
The relationship was very bad. The bvterms, if ac-
cepted, could be implemented as from the composi~
tion of the Company, the two of us in agreement
could make our views prevail over the third Direc- 30
tor, VWhen I realised that that purpose would not
be served and the offer remained contemptuously
unacknowledged I withdrew the offer as our rela-
tionship had further deteriorated.
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Evidence of Dotorloration. From his Sick and Con-
valoccent hollday, Mr. Lewls returned at the be-
ginning of March 1949. V/o 1live at OChristiansborg
In tho aamo houso. One ovening soon after hils
arrival I sat listenling to the 8 o'clock nows and
Mr. Lewls walked in, After the news we began
talking. It seemed to me like old times and, be-~
foro separating for bed, I remarked to him how
pleasant an ovening it had been, The next day at
work in Accra I went to his portable office, sat
down, and began talking about transport, I said I
I'now that he was bont on a car of his ovm., That
should not present much difficulty. The Company
could advancc the moncy and have the advance writ-
ten-off by annual detericoration allowance and his
mumning expenses could be paid by tho Company. The
suggestion appeared bodlly in his letter of 8th
April, I received no reply to my suggestion and
left. The evening following the one reminiscent
of old times I repaired again at 8 otclock for the
Radio news. Mr. Lewis again came in, After the
news I was hopeful of resuming our talk of the
ovening before but he got up and went away. Soclal
courtesies since have been monosyllabic, When, the
only rogpongoe to my suggestion about a car was ny
discovery that our joint Cateress had been Informed
by Mr., Lewls thal higs midday meal must be sent to
the office at Accra, 3 miles away, and the reason
given was that he had no transport to come for his
meal whereas for the last six or 8 months we had
always travelled for lunch together and I still
did so 1t occurred to me that the impression he set
out to glve outsiders was not flattering to myself,

The incidents of Sugar overcharge and withholding
ol petrol have been rclated elsewhere but there is
another incident which has to be told. It seemed
unneceggary for both of us to keep accounts about
meals with a jolnt cateress. I paid my dues to Mr.
Lewis and he settled with the cateress. Things
went happily for months. One Friday as I was
about leaving for Tafo and I put down my week's
payment on the table I was surprised by the remark
"I don't accept money while I am eating, you have
done it bvefore!. I waited and when Mr. Lewis had
concluded I said: "Here is my week's contribution',
He replied "I have told you I won't accept money
at table". From that time I settled my bill with
the catercss direct.

35%%. The Cheapside canvas should not be allowed

Ixhibits

"CC"
Letter,
Cheapsido
Syndlcate Ltd.
to G.S. Lewls
(with Memorandum)

27th April, 1949
- continued,



Exhibits
nge

Letter,

Cheapside
Syndicate Ltd.

to G.S. Lewls .
(with Memorandum)

27th April, 1949
- continued.

106,

to be entirely filled with Mr. Lewis'!'s emoluments,
Mr. Lewis's status, Mr. Lewila's sacrifices or any-
one else!s for that matter. If for the last threce
montha Mr, Lewis has contributed nothing in per-
sonal service to the current running of the Company
save for two days devoted to stock taking during
the three months evidentl dthe Company canvas nust
show other features. 337/3» postulated few inter-
ests, cordial relationship. When a colleague
desires the progress of the work in which he is
engapged and spends a large part of the night in
furthering that progress he is definltely entitled
to recognition for such services in the nost gener-
ous rneasure. If & colleague aspires, by intensive
night work, refusal of help, refusal by devious
ways to share company information, aspires by ex-
clusive knowledge to capture the controlling power
and when he thinks he has that exclusive knowledge
to demand 83}3% of Gross Profits of the Company
for himself -then his past efforts must be regarded
in their true light a bid for controlling power,
Within a short space of time the receiver of 33¥3%
of gross profits would ovn the Company if the Com-
pany had not then be  reduced to an empty shell.
This bid for controlling power was directed against
hands consistently friendly. It was carried on at
first with subdued resentment. It later blossomed
into open hostility. It failed as 1t deserved to
fail.

Company Commitments. At the time Mr. Lewis was ta-

ken 111 in Januvary I had to go in detail to Company
comnltments., What I found was a bit alarming. To

take one case alone. Mr. Lewis had placed orders

with one Hong Kong firm for roughly £10,000 worth

of goods, He had succeeded to get Bank cover by

Letters of Credit to cover £4,000, The balance of

£6000 had to be met somehow. The commitment made;

Mr., Lewis begins to look round for a firm to help

the financing. A firm approached declined at the

last moment. To make commitments and then to start
to find out who can help you out is neither good

business nor acceptablo to me and I should imagine

to the Board,

I had occasion to write to Medical friends
about their needs in Potassium Iodidum and Todoform.
I was not very successful. It happened that orders
had been placed for £747.13.10, The drugs not hav-
ing been supplled according to sample Mr. Lewils
rejected acceptance and rightly. The Shippers I
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discovered later had boon asking that the goods be
sont bacls It la not clear how an allowance came
to be made bringing the value dowvn to £541,10.6.
The rcductlon was accepted by Mr, Lewla and the
draga talkkon into stock. It speaks volumes for our
buaineaa relationship that though in Accra and Head
of* Cheapaide not once was this mattor discussed
wilith me.

4L logal friend was present at an outburat at
Christiarsborg. Ho was nslted to help to obtain a
suitable Assistant for Mr. Lewis, The requeat had
to bo called off when Mi*se Lewis refused assistance.

Financial Position. Il there is anything certain
about Trading in the Gold Coast it 1s its uncertain-
ty., You will find in Appendix 1 a short statement
shewing the position during the boycott during the
early part of 1948 and our position aa it would be
in January 1949. The i'acts are that during a boy-
cott you still have to meet all your commitments
especially from abroad and no Sales are being made
to help to meet thoso commitments and you have
necessarily to fall on whatever Reserves you have.
The Statement will give the comparative positions,
It is a great pity that there is8 no realisation on
tho part of Mr., Lewls that he should not have taken
all these gambling risks on resources not his own
and consider them achievements. I do not want to
convey that some of Mr, Lewis's work has not been
profitable to the Company. That would be untrue
but the overall picture is as I have stated.

Relationsghip with Staff, All the members of the
Staff except one whom he says understands his
foibles have Dbeen up for dlsmissal, Some several
times. I at any rate would not like at the next
outbreak of hooliganism to have Cheapside clerks
the leaders of the hooligans to destroy Cheapside
property. Morgan a vecry competent Beach clerk was
up less than five months ago with a request for
dismissal by Mr., Lewis. The power that Mr., Lewis
wants and, without appeal to the Head of the con-
cern, 1s power to be feared. The study and cencour-
agement of employees is a function of management.
It 1s preferable to have co-operation through good
treatment than through fear.

Correctlions. BMr., Lewis had been working in Cheap-

slde Syndicate Ltd. only from 1937, Even that is a
long time, Only from his period of vork  with
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Cheapside Syndicate Ltd. could it be claimed that
I had controlling power. Previously both oI us
worked for Anglo-African Corporation Ltd. a company
controlled by Mr. Dove., It should be mrde clear

that the 20 years service of which Mr.Lewis speaks
was not given to a Company of which I was in con-
trol except since 1937and then there was a war and
its aftermath,

Mr. Lowis went on a Contact Mission to England.
As I have pointed out elsewhere he was financed by
the Company on that trip. The mind that mekes a
virtus of such contacts and considers him as high
individual achievements may be setting the standard
of achievement a 1ittle low.

Suggestions. My suggestions are that the Board find

out rrom Mr. Lewis the minimum that will satisfy
him as salary, give a house allcwance adequate to
lodge the prospective family. Give a Car Allowance
under whatever conditions the Board think fit.

These amounts to be shown 1nd1v1dually or as a lump
sum under whatever neme that is agreed upon.

Ag a further incentive the Board should at
the end of every filnancial year as soon as the
accounts have been presented study them and deter-
mine whether the working of the year permits of a
bonus being paid and at the Board's discretion pay
a bonus to Mr. Lewis.

Where the interests of a Company are in few
hands the division of profits between those inter-
ests would be a fairly simple matter. As the par-
ticipation in the interests ol Cheapside has been
widened the suggestion of division of profits into
blocks is no longer possible under the structure
of the Company which 1s the property of the Share-
holders and whose investments rmust bring a return.

The Board have sufficient material to decide,
in consultation with Mr. Lewis, to what extent
his letter of 8th April, 1949 can be met.

As Managing Director, I should find Mr.Lewis!s
asslistance of value especilally in organising  the
Sales side of the Company, in advising about indent
requirements, in developing outstation stores and

generally.,

It will not have escaped the notice of Membors
of the Board that I have criticised a set of condi-
tions that fall wlithin my province as  Managing
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Diroctor. A decinion was taken by me 1n conaulta-
tion with lr. Lewis to develop trading and cventu-
ally to give up produce whore headway was at a
crawling pace if at all. Mr., Lewis was to under-
talko the devclopment of tho Trading side vinile
producco sust~rinod the venture in its carly stages.
I have eoxplained how by the boycott of early 1948
all roesources had to be concentrated in Accra not
In accordance with any preconceived developmental
Time Table but by force of the necessities of the
moment,

From the time all rcsources were transferred
to Accra a new get of conditions arose creating
personal problems which by goodwlll might have
been solved, Mr., Lowls's attitude was that trading
in Accra was his preserve of which he should be
head. That was lmpossible in the changed circum-
gtancos and remairs impossible while I am still
actively engaged. It explainsg however why some of
the functions of Managing Director were carried
out by Mr. Lewis without consultation or reference.

A solution whereby, in constant consultations,
Mr. Lewis could share intimately in the managerial
function would have been an ideal solution. I have
shown why that course was not taken and as it
postulates friendshlp and comradeship I am in great
doubt whether it can now be taken.

APPINDIX

Comparo Cash Position in January 1948 - Boycott
period - to 28/2/48 and at January 1949 to 28/2/49.

To understand this Appendlx you are to assume a
boycott and that at a boycott goods continue to
arrive and can only be met from Cash Reserves or
Permiasible Bank Overdrafts. 7You are to assume
thatv the period

Date  Bank Cash Balance Value of Goods arriving
and Customs duty during

the two months perilod

1/1/48 £508. 5. 7 L7887, 14/-

1/1/49 1877.11.11 18,588, 15. 5
Reserve Cash Permissible Bank Overdraft

£4200 £2000

Wil £2000
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130,

To meet the boycott of January, 1948 we had Total
Rescrves o6f £6708 against goods arriving of
£7887,14.~.

To meel a boycott in Jamuary 1949 we had Total
of £3877.,11,11l againat goods arriving £18,588,15.5,

The permissible Bank Overdrafts are made on the
Security of my house at Tafo, house at Suhum and
at Koforidua.

“AA"

LETTER, DEPUTY COMMISSIONLR OF INCOME TAX 10
to G.S. LEWIS :

DEPUTY COMMISSIONER OF INCOME TAX
P.0., BOX 561,
ACCRA, GOID COAST.

. - 1l  June, 1949,
No.DC.AC.4303/2.

G. STANLEY LEWIS, BESQ.,
P.0. BOX 0,208,
AGCRA,

Sir, 20

With reference to your letter of 30 April,
1949, I have to inform you that in view of your
failure to complete the Return of Income Form sent
you in April, 1948, an assessment was raised on
18.12.48 from information available to me on an
income of £414, tax thereon £4.2.0d4.

2. The Notice of Assessment was sent to Mr.George
Francois, P.0. Box 35, Tafo, whom I appointed your
Agent, in accordance with the provisions of Sectilon
38(1) of the Income Tax Ordinance, 1943. Thc amount 30
of £4.2.04 was paid to me on 19.1.49., I regret you
were not informed accordingly when your explanatory
lebter of 14.2.49 was rcceived in this Office,

3. I have not yet received your Reoturn of Income
for the year of assessment 1949-50. I onclose &
duplicate form (I.T.21) and must ask you to com-
plete and return this to me at an early date.

Yours faithrfully,
(Sgc.) A,L. ?
for AG:DEPUTY COMMISSIOWER 40

ALE/SA. OF INCOME TAX,
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LETI'ER, DEPUTY COMMISSIONER OF INCOME TAX
to G.S. LEWIS

DLPUTY COMMISSIONER OF INCOME TAX,
P.0O. BOX 561,
ACCRA, GOLD COAST.

19 Augusat, 1949.
No. DC.4303/2.

REGISTERLD.

G.STANLEY LEWIS, ESQ.,
P.0.BOX 208,
AGCRA.

Sir,

In reply to your letter of 13 August, 1949 I
have to inform you that Mr. Francois forwarded to
me a completed return in respect of the employeess
of the Cheapslde Syndicate Limited, on 30th July,
1949, showing your income as £500 salary and £19
interest on deposit. He also completed your Per-
sonal Return Form and signed it on your behalf,

2. I encloaze Notice of Assessment for payment in
due course.

Yours faithfully,

(Sga.) 2 2 2
for DEPUTY COMMISSIONER OF INCOME TAX.

ALE/AJTL,

Ixhibita
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Deputy
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Income Tax to
G+S., Loewls,

18th August 1949.
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LETTER, G.S., LEIIS to BARCLAYS BANK.

25th August, 49.

Messrs., Barclays Bank, (D.C.& O).
Bills Dept.,
Accra,

Dear Sirsgs,

- B/C 9854 & 9855 due 30/8/49 in favour
of Messrs. Hoods Limited -

Kindly remit by cable the amount of those
Bills and debit our account.

Yours faithfully,
(Intd.) G.S.L.

Dear Trancois,

We must have quite a lot of money locked up
in claims. If payment of some could be expedited
it would agsist in meeting bill due 6/9/49  for
over £4000 and bill due 12/9/49 for nearly £2000,
against both of which we at present have nil.

G.S.L.
25/8/49,

Mr., Lewis,

The whole guestion of Why we should have such
heavy bills will be gone into at the appropriate
time - and the responsibility for them and what
steps to be taken to prevent them Morgan is Dbeing
detailed to see what Lloyd's can do. Lioydts is
very slow. Please return.

G.F.
25/8/49.
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MEMORANDUM, G. FRAIICOIS to DIRECTORS,
CHEAPSIDE SYNDICATE LTD.

Memo to DRirectors.

Balanco Shect: Cheapside Syndicate Ltd. 31/3/49.

1. Liabilities Side. If Creditors at 4 & 5 of the
Balance Sheet aro divided into

(a) Those who may call for their securities at any

time viz:
Kofi Kissil N £1000
Ansong Kuml o 300
", K, Ntonl ‘o 693,14, 8
Badu Anmoako ‘o 160. 0. O
A'N‘ Aninl LYY 9018. 6
Depouits against goods 486, 5, 5 £2579.,18.7
(b) Thoe remaindor whero Company standing will not
bes jeopardlsed by . urgent calls ... 7668, 7.9
it will bo seen that the Company has not tho
fluid cash to meet (a) as the Cash Balances
Agssets side are ... ces eor 20284 243
U,A.C. balances RPN .o . 62. 5.3
2390. 7.6

In other words insufficioent.

2. Hoods Bill No.9117 lfor £28621.9.7 is included in
the Ground Stock (Assets aside)} of £17989.15.10.

3. Nett Profit for year stands at a Book PFigure of
£10,715, 4., 1. By that is meant if Ground Stock

standing at oo ¢ s £17989,15.10
Goods suspense cen eee 7924, 7.10 Assets
Insurance claims ... .« 586.14,10 Side
H3ides & Skins shipped ¢ 198.,14,10

and any of the debts and assets to be collected do
not realise the amounts set against them then Pro-
it shall have been overstated by the amounts un-

realised,

4, Our Ground Stock although shewm at Cost Price
includes a high percentage of goods not really
saleable except at a loss, Insurance claims are

Bxhibits
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never met in full. Hides and skins, we know, will

show a loss. It may be a wise anticipation or pre-
caution to make the ground stock a percentage of

what is shewvn to cover loss. That would, however,

affect the total amount of profit & loss at (3) &nd
affect remuneration of Mr., Lewis fixed at rd of

the year's profits. -

5+ I would be quito willing if CGround Stock value

is reduced by a percentage to_meet anticipated

loss to extend the period of ¥3 drawing by MNr, 10
Lewls to 1/3/50 as 1t seems a preferable course to

pay at 31/3/50 additional remuneration to Mr.Lewis

than at 31/3/49 to pay Income Tax at an inflated
Profit.

6. Whatever is decided on it is quite clear that
the Company is in no financial position to meet
Y3rd of nett profits in cash vide 1.(a) above and
8 below.,

7. One feature of the Balance Sheet -~ and it may

be illegal -~ is its unsatisfactory Liabilities 20
gide. A Company should not be as dependent as

this one 1s on Creditors. If the Company'!s accounts

are to asswme a healthier aspect there should be
conversion by both Francois and Lewis of credit
balances into shares,

8. If the Company at date 31/3/49 had insufficient
funds to effect creditors! Dbalances as shewn at 1
(a) if since 31/3/49 the Company in order to meet
bills for goods arriving has had in.a good many
cases to sell goods at landed cost and under landed 30
cost, I by the end of August the Company had
£6000 matured bills at 60 days Sight to meet and
could not meet them i.e. having accepted the goods
with 60 days! grace to pay for them at the end of
the period of grace the Company could not pay the
bills it will be appreciated that risks taken had
caught us up by the end of August,

9. The Company s, therefore, to move from the
edge of the preclipice to the centre of the road.

10, If Directors decide 1t would be best to accept 40
the profit and loss Tigures as they stand then /3

or £3571,14,8 will go to Mr, Lewils. I claim no

more for myself and £3571,14.9 will be shewn in

the Profit and ILoss account. The remuneration for
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Mr. Lowls should be settled to run from 1/4/49,

11. It i3 clear that cxcopt as indicated at 7 abovo
the Company is in no position to meest thesse divi-
sions of prolfit., At 31/8/49 with £6000 of matured
Rills to mect in a few days time and all the do-
posits of gecurity ghewn at 1l(a) ouvutstanding the
Cash Balance of the Company in Safe and Banlk was
£1105.14.8.

12, Tt might even geeim a little incongruous that
sharing out of profita should bo possible in tho
condltions stated in the above paragraph.

13, It isc proposed to malte a gesture to some of
the junlor stafl wvho worked well, Tho three top
juniors should be given £50 in shares each.

14. A pleasant lcaturo of the Trading 1is to be
seen in the Trading Account, Cash and Credit Sales
amounted to £78105.17.9. This has meant a lot of
work for Mr, Lewls ably helped by the junlor staff
and all credit is due to them,

(Sgd.) GEORGE FRANCOIS.
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CEZAPSIDS SYNDICATE LIMITED

BALANCE S

TIRT 31/3/49

LIABILITIES

Capltal Account
Reserveo Account

. Additional Regorve

Sundry Croditors

Kigsi fofTi

I, Avaah
G. Prancols & Avaah
Joint A/c

Ashong Kumi
F.EK. Ntoni
Badu Amoako
G.S. Lewls
G. Francois
A.B., Anim

Doposits against goods

K, Hfoafo
G.E. Onwvunsa
B.0. \ddo
D. Avusgh
Kwadjo Fosu
Jomm Adun

Intorest on Jepoaitfg

Boods Blll No.B81l1l%
acceptod 23/3/49

Profit & Loss Account

23125, 0. 0
1646.17., 6
96.12. 6

£1000. O,
399. 0.

396,17,
300: Oc
643,14,
130, 0.
645.11.
6226.19,
g.18.

OmOOLOLn OO

8772, 0.11

101, 1.
i1g2s. 0O,
129,10,
70 15,
4.00 Ou
20. 0'

COOOOD®

29946.18.10

LSSETS
Cash Balancogs
Barclary'y Bank Koforldua 2.1
B.B.¥.\., lecera o
cogh ot ‘cera 428,
Cach Barelay's Bank at
Aecra 1948,
United “frica Coy. Nsawam 8.
" n " Kt gua 33,

Z2dor Dempsier Linoas Lt d,

War Savings Cortificuates

Car Account®

Plant Account

Cocoa Butter Account

Goods Account Cround Stock
K Suspense

Hijdes & sking shipped on consisnment

Sundry Debtiors

S.L.Nyako 21,10, 1
3. Amcalko Atta 41, 5. ©
C.E.M. Abbensetis 17.16, 8
E.0. Appeah 5. 0
13, Anims 9. 0
Adjoul Lagos l, 1. 0
Kingsway Bakery e 1o 4
Dr, R.i{. Hoyte 71,17, 0
H, Christian 20, G, O
C.M.G, Hoyte 37. 0. 0
Dedee Aryea 100. 0, O
Mrs. Vanderpuye do 4o O
J.K. Achirefl 20,14, 9
Letitia 0frei 1.17. 0

Tnsurance Clalms ocutstanding

Certified Correct

ilangger,

Cheapslde Syndicate Limited,

Exhiblca
Iliq it

Memorandun,

G. Francols to
Directors,
Choapsldo
Syndicato Ltd.

9th Septomber,
1948
- continuad.

2388, 2. 3

62. 5.

3.10.
90.15.
7. 4.

2. 8.

280, 1.
17¢89,15,10
7924, 7.10
198. 4.10

OO e »

5342.18.10
586,14,10

29946.18.10
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CHEAPSIDS SYNDICATE LIMITED Exhibiis
TRIAL B.LANCE SHESD Iy
5173749 Memorandum,
G. Franceolg to
- o > Directors,
ACCOUNT £, 8. d o8, d Choapside
1. Capital Account e . 3125, 0, O Syndicate Ltd.
2. Reaorve Account - . 1646.,17. 6
3, Additional Reserve ‘e 96.12. 6 9th_Soptember.
4. Vlar Saving Ceritificates . 80,13, © 1949
7. li. Awuah Ve . 309. 0. 0 - continued.
%. Nyako S.L. ‘e 21,10, 1
30. Goods Susponse Account ‘e 7824, 7,10
34, S./moako Atta e - 2l, 3. 0
386 C.E.M, Abbengetts ’ e e 17.18, 8
13, G. Francolis & M. wuah Joint Account 36,17, 3
44, E.0. ALAppeah ‘e . 5, 0
45, Hds Anima ‘e v e g. @
16, Adjobi Lagos oo ran l., 1., O
a7, Kinzsvay Bakery ‘e 3¢ 1. =
48, Deposits a/cs against Qoods arriving 266, d. 3
31. Ansong Kumi Security ‘e . 300, 0. O
33. Car lccount ‘o . o . 4. O
37. Dr., R.A. Hoyte e . 71,17, 0O
538. Kisgsi Rofi Sscurity NN o 1000, 0. ©
39. F.K, Htonl Security Voo e 643,18, 8
61, Barclay's Bank,Xoforidus N 2.18,11
64, Badu Anocako Security . - 1530, 0. O
66, I, Chrigtian ‘s vea 20, 0. O
70, B.B.W.LA., fAccra coe - 9, 2, 1
76. G.8. Lewlg co . 645,11, ¢
80, Plant Account - . 2. B8, 2
83. Profit and Loss uccount von 12187, O, 4
B7., Interest on Deposits cen - 11,12, ¢
101l. Francois G, . 6226.12., 6
111. Blder Dempater Lines Ltd ‘e 3.10, &
121, Hides & Skins shippsed AN 198.14,10
132, U.A.C. Ngsawam rae ‘e 8,11. 1
141, U.A.C. Xoforidua e . 53,14, 2
152, Cocoa Butbter Account . N 280, 1. 6
154‘0 HOT}'EG C.Iﬁ. G‘o Yo LI Y 5’?0 Oo 0
155o Dede Ar"‘y—ee e [ I 1000 O. O
156, Nrs. Vanderpuye oo ‘o 4, 4, 0O
158, John Adu . e . 20. 0, O
138, J.X. Achirefi PN .o 20.14. 9
161. Goods Stock coe ‘oo 17989.15.10
168. Letitia Offei . e 1.17. O
171. Cash in Safe, Accra ‘s "ee 428, 2. 9
179, AJB. Anim Balance Security ‘o 9.18. 6
190. Barclay's Bank, Accra 1948. 0. 6
200. Hoods Bill Payabls No.9117
Locepted 23/3/49 N e 2621, 9, ¥
202, Insurance clalims outstanding vee 586,14,10
Certified Correct 20946.,18,10 20046,182,10

Manager, Cheapside Syndicats Ltg.
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CHEAPSIDS SYHNDIC.TE LIKITED Exhibltis
PROFIT AND LOSS ACCOUNT FOR YHAR ENDED 31/3/49 gk
31/3/49 Income Tex 1947/8 108, 7. 0 1/4/18 By Balance £1491,16, 3  jemorandum
Commission 3ales F.K. Htoni R33.14. 8 " Margzin Cocoa Butt G. Francols to
Transrer unrocoversd value _ or sales ¢, 3. 0 Directors,
cocoa confiscations T3, 3. D " mpadinz Afc 15786, 4. 6 Choapside
Rent Account Trengferred 473,18, 9 - Syndicate Ltd.
Intorest on Deposgits 228.18, O
Car A.7,7270 sold: balance 9th Septomber,
written off 39,10, 0O 1949
GeneI‘al E:{pensos Account 32'!.;80 80 8 - continue@
Unrecovored cocoa advances
transferrad cn closing
down cocoa businsss 872, 2,11
17267, 3, 9 17267, 3. 9

Addregs & Desgcription
of Property

Store & O0ffice. Tafo.
Store & Dwelling, Koforidue
Storse & Residence, Sulhum

West African Drug Coy
Store, EKnutsford Avenue

Houge Christiansborg

)
)
)

1/4/49 Balance Brot. down 12187, 0, 4

Cortified that the Prorit and Loss dAccount is for the
vear ended 31/3/49.

Manager, Cheapslde Syndicate LEd.

CHEAPSIDE SYNDICATE LIMITED
Armual Rental

Name and Addregs of owner Payable Date of occupation
G. Prancois, Box 208 3 monbths £90 Lease dotormined
Accra with 3 months Notlce.
West Afrlcan Drug Coy. =300 Wthole Year
Executor R.E.Phipps 83.18, 9

£473,18, 9

The particulars given above are full
angd correct,

Hanager, Cheapside Syndicate Ltd,



Salary ¢.3. Loewls

119,

& ¥ r

-
L]

. 0w
- =

&. Francols
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w

277. 0.
104.

3.10

5 4 10

21.12.
194, 3.
18,18,
1019, 1.
21.19,
49.16,
23,18,
277. 8.
300, O.
700. O,

CHEAPSIDE SN DICATE LIMITED
Intorost on Deposits: Finsncial Year ended 31/3/49.
Dopogitor Amount at Amount at
o _ _31/3/48 31/3/48
M. Avuah £ 5372.10. 3 £ 399, 0. 0
g.8. Levis 628,17, 2 645,11, O
G. Francels 6392, 2.11 6226,12, &
¢, Francols & ) Jolnt 385. 6. 3 396,17, 3
M » "X‘mﬂh ) A/C »
P.K. Ntoni 643,14, 8
Ansong Kumi 300, 0, O
Kigsl KoTi 1000, 0, O
Baduy Amoako 130. 0, O
.p\. Ba Jlnim 90 }.8. 6
C-T'lfl; Go HOYta 600 60 O - - -
Paul ¥Yeboa A2, 2.10 - o
John Adu 20, 0. O - - -
8115.18. 7 o772, 0.11
Coertiflied correct.
Manager, Cheapside Syndicate Ltd.
CHEZAPSIDE SYNDICATE LIHITED
GENERLL EXPENDITURE 1/4/48 - 31/3/49
Cocoa trads abandoned. Expenses closing 30/6/49,
Salaries clorks etc,
Telephones, Telegrams Cables ‘o oo
l‘{at er Rate . s [ ) LI ] * a e
Incidentals cus v ‘o s
Lighting .o “oe .oa ‘o
Car Upkeap expenseas N . .
TI"B.V elling L BB | LI N LI | » »
StaftT payments salaries ... .o .o ‘e
Store Tittings . oo .o ‘o
Stationery & Tetter Bowes . . . cae
Insurance .t , e PN
Goods store amnexe SN . one

Stamps

Cartifiel correct,

Managar, Cheapside S milcate.

33,19,

3248, 8,

WICQCOHOVWNOROO~IU

Intergst
_____@ 3
50, 0,0
19, 0. 0
81, 7, 0
11.11, O
8' 0 - 0
288,18, 0

Exhibltsa
!?N i ]

tfemorandum,

G. Francols to
Diroctors,
Cheoapylda
Syndicate Lt 4.,

9th Septombor,
1949
- continued
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CHEAPSIVE SYNDICATE L[ILTTiiD

TRADING ACCOUNT VEAR ZENDED

1/4/48 To Coods Balanco

(
JUSPENSE(
ACCOUNT E

(

(

{

(

Barclay's Bank

Bills paid 29744, 0.10
Lottors of credit

outstanding 830, 2. 8
Goods dabited bafore

arrival 6138,12, 4

Roemittances befora
dispatch ~oods

1,Dlaldas, longkong 878.19. 4
Taylor Manchester _56.13. 6
Bills payzble hoods No.,911l7
Customs dutlies paild
Local purchases
Bill Busi & Stephensaon
B,B.W.A. Bills
Ocean freight paild locally
Allowances slightly damagad goods
ooJds suspense 1947/8 arrived
Sundry Bank chargos
Lloydts Survey Fees
U.A.C. and Elders charges
Cross prorit

To Balances brot, dowmn
Ground stock £17929.,.15.10
Insurance 288,14,10

Suspense Account 7o24, 7.10

51/3/49

10503.12.11

66732.15.10

935.12.10

2621. 9.
6647.19,
356.17.
139.18.
1313.15..
66,15,
182, 6.
771.1S.
105.10,
6L.13.
10.13.
13786, 4,

QN3O d 3N -IIH -]

106417.15. 3

26300,18, 6

By Cash sales
Cash Tor sales etc. ox sarfo
Recoverisg Insurance
Credit sales
Customs dutlieag refund
Balances
Grouna Stock
Claims vith Insurancae
Suspensge Account

73899, 2,10
¢o1.13, 9
815. ,?I o

+206,14,11
34154 3

17¢89,13.10
336.14,10
7924, 7.10

106417,13. 3

Exhibits

"N i1
Memorandum
G. Prancola to
Directors,
Cheapside
Syndicate Ltd.

9th Soptombar,
1949
-~ continuad
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X Exhibits
MIZMORAWDUM, G.S. LEWIS to DIRECTORS, et
CHEAPSIDE SYHWDICATE LTID.
Memorandum,
G.S. Lewis
MEMO. TO DIRECTORS CHEAPSIDE SYRDICATE LTD. IN to Directors,
REPLY TO MR. FRAWCOIS'S MEMO. DATED 9/@/@9 Cheapside
RECEIVED 12/9/49. Syndicate Ltd.
20th Septenmbor,
What is tho polnt of para. 1 of the memo ? 1949.

Cash is not the only "fluid" asset of the Company;
stock in trade i3 also a "fluid" asset, Both are
"fluid" from day to day. Employees shown under
1l(a) could demand their gsecuritles only on a
month'g notice, and not together except the busil-
ness was closling down. To meet calls for those
sccurlties of £2,579.18.,7 there was stock in trade
at 31/3/49 of £17,989.15.10 with an average monthly
turnover (based on 1948/49 figures -  the monthly
turnover for 1949 is very much higher) of £5,500
plus "riuid" cash £2,450.7.6 (not £2,390.7,6 as
stated). So that tho point that the Company is
consistently short of cash and is therefore unable
to rind the cash to pay its staff thelr earnings
18 not proven. '

This brings us to the question: why was the
Company so short of cash at 31/3/49 - the close of
the Main Crop Cocoa Season, immediately after hav-
Ing made a profit of over £10,000 most of which
was made durlng the Cocoa Season since the months
following the disturbance were difficult. Stock in
trade at 31/1/49, three days after I fell 111,
stood at £13,382.5/- at SALES value, of which
£3,930.2,7 was at RENTAL sales value. . The equiva-
lent total at COST, reckoned by deducting 20# of
sales value, was therefore only £10,705,16/-. But
by 31/3/49 stock in trade had nearly doubled, and
stood as high as £17,989.15.10 at COST. Goods re-
ceived during February and March amounted at Cost
to £26,594.6,3; in additlon there were already to
hand advance invoices at 31/3/49 for several thou-
gand pounds of goods partly on the Beach and partly
in transit. Sales for Pebruary and March amounted
to only £22,138,16.9, Considering the very heavy
arrivals of goods iIn February and March and the
fact that our cormmitments for the middle season
werc woll knovn and that the first evidence of a
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Memorandum,
G.S. Lewis

to Directors,
Cheapside
Syndicate Ltd.

20th September,
1949
- continued,

122,

slump was alrsady showing itself, why was stock
not converted into cash, instead of being allowed
to mount, in February, March and April when traders
were st11ll willling to replenish their stocks and
margins were atill good although prices were de-
clining ? It is this failure to move with the
market and to cash in on stocks on a falling mar-
ket and to grapple with the fact in February and
March that the market was rapidly turnlng from a
sellers3! into a buyers!'! marlet to be fagt followed 10
by one of the worst slumps in Gold Coast trade for
many years, that caused the Company to find itself
as early as 31/3/49 with an overstocked posgition
instead of with a nice bank balance. By the begin-
ning of May when I agaln took over sales, the mar-
ket was one of all sellers and very few buyers., I
also found our selling prices well in advance of
the market prices then current. Goods arrived
weeks before were accumulating in the wholesale
still unpriced not ready for sale to the public. 20
In Tact there was no available space even outside
in the yard to put stocks than on the Beach.

In para. 3 the nett profit of £10,715.4.1 is
declared to be just a "Book Figure", not an actual
profit. The reason given being that if ground
stock, debts, etc. "do not realise the amounts set
against them then Profit shall have been overstated
by the amounts unrealised"., Surely another year!s
profit and not the year 1948/49 should be alfected
thereby. For similarly, 1f a boom occurred before 30
31/3/50, ground stock would appreciate in value and
the profits of the year 1249/50 would reflect the
enhanced valuc of the ground stock. As the business
is practically all cash business, trading debts
are a trifle and could not affect profit to any
extent. The huge amount of £4,206.14.11 shown as
credit sales represents mostly money collected for
goods sold in advance of delivery and which Cheap-
side accounting elects to treat as '"credit! sales;
also goods supplied on monthly account to building 40
contractors as gound as Thompson, Moir & Galloway.

Para.4 states: Our Ground Stock although shown
at Cost Price includes a high percentage of goods
not really 3aleable except at a loss. This is news
to me. I should like to see a 1list in detail ahow-
ing at cost what '"high percentage" of the +total
ground stock this represented. Insurance claims,
if shown in our books either at the insured valua
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or at the CIF value, as they should be, cannot
show & losss Collecting hldes and sking 13 not my
hobby. Any docision to adjust ground stock wvalue
elthor up or down to market values current at
31/3/49 should have beon made at time of stock-
taldng and any goods costing above market value
should haveo beon taken at the depreciated value.

It 15 imposalble to do this after several months!
interval when market values fluctuate, and it is
practlcally impoaaible to say today what actual
market values were at 31/3/49 of articles which
were not selling froely at that date. Any attempt
to write down ground gtock after the books have
boon balanced savours strongly of an attempt to
whittle down profits for the year only  bscause
they are to be shared. The Income Tax Commlssioner
might have somethling to say about such late devalu-
ation of atock in "Wise anticipating". As a dirsc-
tor of the Company I dissociate myself entirely
from any such practice. :

With reference to para.b5, 1if Income Tax 1s
paid at 31/3/49 on the 1948/49 profit as  shown,
any fluctuation in value of ground stock and any
adjustment of ground stock value at stock-taking
at 31/3/50 will be reflected in the 1949/50 profit
and consequently in the income tax for that year.
There could thus be no possibllity of paying in-
come tax twice on the same profit or even on an
inflated" profit over theo two year period. Why,
therefors, antlcipate a loss during the year 1949/
50, when we have not been losing during the middle
season ?

Paras.l to 5 are an effort to build up a case
for reducing the nett profit for 1948/49. Para, 6
states: "Whatever is declded on it i1s quite clear
that the Company is no financial position to meet
Y3rd of nett profits in cash". This is a direct
breach of the undertaking given in the Company's
letter of 30/9/48 which reads:

"I consider a 33Y3% allocation of nett annu-
Yal profits is a generous allocation to you
'lof what the Company makes. You suggested a
"higher percentage but with strings attached
"'such as an obligation on your part to’ lnvest
"in the Company. As no oblligation . of ' this
'mature could be enforced I prefer that your
"33?3% ghould be entlrely free of any strings.
"If you find it a falr income and you care to invest

Exhibita
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Memorandum
G.S. Lewls

to Directors,
Cheapside
Syndicate Ltd.

20th September,
1949
~ continued,
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Memorandum,
G.S. Lewis

to Directors,
Cheapside
Syndicate Ltd.

20th September,
1949
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124,

"in shares in Cheapside you are at liberty to

"do so. Similarly you can leave any portion

"of your earnings with Cheapside if you care

"to. There is no obligation whatever',
(undersccring mine)

I have already shown that the attempt in para.
1 has failed to show that the Company is unable to
meet its commitments and pay its way. I should
like a 1list prepared gshowing what pgoods have
been sold at landed cost and uncer landed cost 'in
order to meet Lills!" and showing the cost as well
as the prices at which the goods were sold, As I
have saild above, since May 1949 there has been an
overstocked position in the Colony which has re-
sulted in the worst slump for many years. The
bonded warchouses as well as the Banks' go-downs
have been full - some goods have been there since
May -~ so full that the Banks have had to refuse to
take delivery of any further goods for customers
and the shipping companles have, at the request of
the Government, increased handling charges from
three pence to one shilling per case on goods due
warehouse rent as a deterrent to Iimporters from
leaving their goods without clearing them before
they are due rent. We have been able to clear
practically all our goods without their going on
rent., Whether we had bills to meet or not, we
could not have sold above the prices at which we
have sold - today's market prices. The difference
is that we could not have made our expenses but
for the large variety of goods we have had to offer.
With the huge turnover we have done since May =~
£34,301.10,5 in cash sales for, 4 months to 31/8/49
- we have averaged at least 5%, probably more, and
have been able to meet all expenses as well as our
comuitments. I attach a list showing cash sales
month by month from January to August 1949 concern-~
ing the bills totalling £6,000 referred to in the
memo., We have since met one for £2,000 at due date

12/9/49. No special effort was made to meet tThe
other because Mr, Francois elected well in advance
of due date to make hls own arrangements regarding
postponing payment without consulting me. I had
different ideas as to how the bill might have been
met and our good name and credit preserved with
our suppliers. A request by me that an effort
should be made to collect some insurance claims to
assist, as was done by Mr. Francois soon after his
errival at Accra last year, met with reproof

30

40
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inatead of encouragoment and co-operation, The im-
modiato rosult of the arrangement to postpone pay-
ment has been tho asuggestion by the suppliers that
crodlt facillties should bo roeduced. Thooe credit
Tacllitieg had been secured by me bsefore Me.
I'rancols's arrival in Accra. In order for you to
asagess tho real value of this extended c¢rodit faci-
lity and the oxtraordinary difficulty to obtain
auch credlt facilitiez today, you should know that
an attempt by Mr. Prancolo to obtain a promlse of
simller extonded credlt terms in cage of need from
each of our other suppliers did not meet with ap-
proval in a gingle instance, early this year. Con-
gidering the preascnt plight of many big traders
ol much longer cxporienco than myself, and  our
heavy conmitments during the middle season, I am
convinced bhat there is nuch cauge for satisfaction
and thankfulness instead of for regret on our vart,

IT, now that there ias evidence of good profits
in the import business, bMr.Francois wishes to con-
vert hls deposit into shares, I regret that I am
unable to accoept his invitgbtlon to do the samo. He
may have other investments and savings: I have not.
I am unable therefore to tie up in shares the £600
I have been able to savo In 20 years of struggle in
the Gold Coast, I have no pension to look forward
to, and in the event of a long illness, I would
have nothing to depend upon if my money were tied
up in shares in a company constituted as Cheapside
is today without responsible staff to relleve wne,
Further, living on £400 a year, I have been unable.
since my return to replenish my clothing and shoes
now nearly worn out which I had to borrow money
from the Company to buy when going abroad two years
ago, This ltem, alone, let alone other necessities
of life, would make a decent hole in my  third
share of profits. In this connection I may mention
that as a result of having to stay in thewry old
house at Christiansborg two heavy suits - one I
took away new ~ worth today over £40, have Dbeen
ruined by moths.

In the fast moving world of today far more
lives are lost "in the centre of the roads" than
over !'the edge of the procipice!. 1In fact, if one
might dlvert from the mixed metaphor, I prefer to
keep to the side of the road and the edge of the
drain than be knocked down in the centre of the
road. Ono 1is comparatively safe on the edge of
the road provided one stays there.
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126.

The meaning of paras.l10, 11 and 12 is obscurc.
Anyone who is able to read a balance sheet and a
profit and loss account could not say that the
Company was in anything approaching a bankrupt
position at 31/3/49. Any suggestion that it is
now in that position cannot be supported. But if
this 1is the contention, why invite pauper staff to
take shares in a company verging on bankruptcy ?
The need would be for buttressing by strong finan-
cial interests.

With reference to para.l3, if it is decided
That some of the junior staff be given a bonus,
they must have earned it to deserve it. The fact
that thelr wages have been increased by asmuch as
S50%, by more in some cases, since 31/3/49 suggests
that they must have been badly underpaid and have
well deserved the bonus, which they have helped to
earn. That they should be dictated to as to how
the bonus will be paid them is wrong in principle.
They should be given the option of taking it in
cash, or of leaving it on deposit or of taking it
in shares. '

I reject the dublous compliment paid me in
para.l4, There is no credit attached to the mere
sale of goods provided one hag saleable goods to
sell and is able to fix one's own price for the
goods. But to be able to obtain the right supplies
at a time when goods were still in short supply
and to be able to show a profit of lB%r on sales
value - a profit of over £10,000 a year on & stock
fluctuating under £20,000 must have meant more than
sheer hard work, I think most shareholders will
agree. I could not have done this, however, with-
out the very able assistance and willing co-opera-
tion of the wholesale salesman/cashier, Mr, Badu
Amoako - whose only gqualification is reputed to be
that "he understands my foibles" - and of the re-
tall astorekeeper lMr, Ntoni, a most efficient store-
keecper.

Some compariaon in the accepted need for in-
crement of salaries of the "junior staff! with what
is considered adequate for me is of interest. The
"three top juniors!" by whom I presume i1s meant
Achierfi, Amoako and Morgan, have each had since
their arrival in Accra an increase of approximately
150% of their initial pay at Accra. Their work has
been made possible only by my full pressure efforts
both in the coleny and abroad. The retail
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storolteepor cngaged In Soptember 1948 has ogarned
in the 7 months to 31/3/49: £35 salavry plus
£235.34 .8 commingion totalling £270.14.8 equivalont
to £464 por annum. This oxceeds the salary of £400
a year for which I was put down at the time  this
slorckocper wnra engaged. A salary of £500 a year
ic still considerod adequate for me after 20 years
of service. Up to 1945 I accepted without grunm-
bling €300 pcr annum -~ aXcept ror the years 1938
and 1939 when I was credited with an allowance of
£100 por annum earmarked as my gpecial rermuneration
Trom goods trading - in the belief that I would
rocoup in botter years ahead,

The ltem under Gencral xpenditure: Necocoa
trade abandoned: expenses closing 30/6/49 -
£277.0,9" represents three months expenditure on
the cocoa business. A copy of the detalls should
be supplied to tho Board.

I would ask that a General Mecting of  the
Shareholders of the Conmpany and a Board of Direc-
tors! meeting be summoned immediately. The one to
make any amendmcnts necesszsary to the Articles of
Association; tho other to discuss Mr, Francolst's
memo. under review together with my reply and make
recommendations., Incidentally I may mention that
the minutes of the General Meeting and Directors'
meeting held on 1/5/49 have not yet been circulatod
and that although the quection of my remuneration
was on the agenda of the Directors! meeting I have
after four months still received no connumication
I'rom the Company on the natter., I have continued,
however, in the service of the Company doing valu-
able work for the Company including the securing
at Kumasl of a store in a splendid slte facing the
market, on the undorstanding that my reruneration
is still a third share of the net profits. Thus,
as I mentioned above, the suggestion in para.lO is

obacure,

I draw the attention of the Secretary and the
Directors to my request that Bhareholders and
Directors! meetings should be swmmoned immediately.

(sgd.) G, STANLEY LEWIS.

Accra 20th September 1949,
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CHEAPSIDE SYNDICATE LIMITED

GOODS CASH SALES

RETAIL WHOLESALE

STORE STORE TOTALS
Januery 1949 £3551, 2. 6, £4833.12. 4 £8384.14.10
February 1949  3360.14. -% 7405, 5, 6 10765.10., 65
March 1949 1964, 2. - 9408.15, 3 11372,17. 3
April 1949 2065, 6.11 5944.18. 6 8010, 5. 5
May 1949 1188.14. -3 5824.16, 2 7013.10. &k
June 1049 1913.11. 7 .B8101. 4. 7 8014.16. 2
July 1949 1584.16. 8% 8196. 5. 9% 978L. 2. 6

CAugust 1949 2243, 8. 3 7248,13, 3% 9492, 1. 6%

17871.16, -% 54963.11., 5 72835, 7. 5%

“GG-"

LETTER, DEPUTY COMMISSIONER OF INCOME TAX
to CHEAPSIDE SYNDICATE LTD.

DEPUTY COMMISSIONER OF INCOME TAX
P.0. Box 561,
Acera, Gold Coast.

8th October, 1949.
No.DC.303.

THE MANAGING DIRECTOR,
CHIEAPSIDE SYNDICATE LID.,

P.0.BOX 208,
ACCRA.

Sir
’ ACCOUNTS YEAR TO 31 MARCH 1949
YEAR OF ASSESSMINT 1949-50.

With reference to your letter dated 8 October
1949, will you pleasgse advise me of the date of sale
and selling price of Car No.AT.7870.
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2. Can you pleasc asay what rent was recelved
{rom the thrce huildings at Tafo, Koforidua and
Suhum, owvmed by Mr. I'rancois, during the period 1
July 1948 to 31 March 1949. I note that the Company
vacabed these premiszos with effect from 1 July
1948,

5. I understand from the correspondence sub -
mltted that the Company 1s in a difficult position
as regards liquid capital and I am prepared to
withhold raising an asscasment untll the last week
in January 1950, in the expectation that cash suf-
Ticlent to pay the tax due will have beon obtained.
I could not, however, vicw with cquanimity the two
NDirectors drawing their shares of profit (£3,571.14.84
each) in cagsh belore paying the Company's income
tax due. Such a proccdure would be tantamount to
the directors taking a loan from Government funds.

Yours faithfully,

(sgd.) R.C. GIBBOKES
DEPUTY COMMISSIONER OF INCOME TAX.

1|Mn -

NOTICE of EXTRAORDINARY GENERAL MEETING
of CHEAPSIDE SYNDICATE LID.

CHEAPSIDE SYNDICATE, LTD.
P,0. Box 208,
Accra,

Gold Coast Colony.
11th October, 1949.

NOTICE is hereby given that an Extraordinary
General Meeting of the Members of the Company will
be held at the premises of the late Mr. R.E.Phipps
on Castle Road, Christiansborg, on Sunday the 30th
day of October, 1949 at 10 o'clock in the forenoon.

1. (a) For the purpose of amending Clause 5 of
the Articles of Association by increasing
the number of Directors from 3 to 7.

(b). Appointment of 4 additiocnal Directors.

2. Balance Sheet for the year ended 3lst March
1949,

3. Any other matter.
By Order of the Board.
(3gd.) <C€.C. LOKKO.
' SECRETARY.

Exhibits
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Exhiblts NERN
tER" LETTER, CHEAPSIDE SYNDICATE LID.
to G.S. LEWIS
Letter,
Cheapside
Syndicate Ltd, THE CHEAPSIDE SYNDICATE LTD.
to G.S., Lewis. P.0.BOX 208,
Accra, Gold Coast Colony.
14th October, 14th October, 1949,
1949,
G. STANLEY LEWIS, ESQUIRE,
ACCRA,
Dear Sir, 10
I am directed by the Managing Director to ask
that you kindly prepare to be placed on the table
at the Meeting scheduled for the 30th instant a
List of Total Foreign Comnltments of the Company
at date of the Mseting.
Yours faithfully,
(8gd.)  C.C. LOKKO
SECRETARY.,
llw" "VJ“
Letter, LETTER, CHEAPSIDE SYNDICATE LTD. 20
Cheapsilde to G.S. LEVWIS
Syndicate Ltd.
to G.S. Lewls.
(with enclosure) CHEAPSIDE SYNDICATE, LTD.
3lst October P.0.BOX 208,

1949, Accra
Gold Coast Colony
31lst October 1949.

Rocd.1/11/49.
G.Stanley Lewls, Esquire.
Accra,
Dear Sir, 30

We forward you herewith for your information
a copy of letter we have this day addressed to the
Manager Messrs, Barclay's Bank (D.C, & 0).
We are, Dear Sir, '
Yours faithfully,
FOR & ON BILHALF OF
CHEAPSIDE SYNDICATE LTD.
(Sgd.) C.C.,LOKKO
SECRETARY.
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CHEARSIDIY SYNDICATE, LTD. Exhlbits
P.O0. Box 208, nyn
Accra
Gold Coast Colony Letter,
3lst October, 1949, Cheapside
Syhdicate Ltd.
Recd. 1/11/49. to G.S. Lowls
TH MAMAGER, (with enclosure)
BARCLAYS BANK (R.C.& O)
ACCRA. 3lat October,
1049 o)
Dear Sir, - continued,

V/le havo to inform you that at a General
Mceting of the Cheapsildce Syndicate Limited held on
the 30th October, 1949, the following additional
peraons were appointed to the Board of Diractors
of the Cheapside Iyndicate viz:-

Dr.R.A,Hoyte, Medical Practitioner, Nsawam

Dr.E,L.Augusto ~-do- Koforidua

Mr.C,C.ILokko, Barrister-at-Law, Accra

Mr.C.E,M.Abbensetts, Barrister-at-Law,
Sekondi

Mr.C.,C.Lokko was also appointed Secretary.

It waz also resolved that as Mr. George
I'rancols the Managing Director is now resident in
Accra, all Cheques on the Company funds will be
sismed by him and not by Mr. G.Stanley Lewis as
heretobefore.

We are, Dear Sir,
Yours faithfully,

FOR & ON BIHALF OF
CHEAPSIDE SYNDICATE LTD.

(Sgd.) C.C.LOKXO
SECRETARY.
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G.S. Lewls to
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dicate Ltd.
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132.

N

LETTER, G.S. LEWIS to CHFAPSIDE SYNDICATE LTD.

C.C.Lokko, Esq,.,
Barrister-at-Law,

P.0O. Box 208,
Accra.
7th Nov, 1949.

Secretary, Cheapside Syndicate Ltd.,

Accra,

Dear Sir,

With reference to your letter of the

stant which accompanied a draft of a Service Agree-

5th in-

ment, in duplicate, I have to draw your atlentlon
to my remarks at the meeting of Shareholders of
Cheapside Syndicate Ltd. on the 30th October last
when the questilon of my remuneretion as from 1st
I referred sharsholders to

April 1949 was raised.

my letter of 85th April 1949, which I read out, and
a copy of which 1g in your possaesslon.

Since my letter of 5th April I have
further period of seven months service on the con-

tracv.,

done a

Until the two year period of the contract ex~
pires at 31st March 1950 I am unable to
any proposal for reviged terms of ssrvice,

conslder

I return to you, therefore, the original copy
of’ the drarft of the Service Agreement yat have sent

to mse.

Yours faithfully,

(Sgd.)

G,

STANLEY LEWIS.
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TiTS AGREENMENT nindc the day of November One Thou-
sand Yine Hundred and Forty Nine (1949) BETWEEN
CIITAPSIDE SYIDICATIY LIMITID a company incorporatod
with limltod 1llability under the Companies Ordin-
anco of the Gold Coast Colony whoso reglstered
Office 18 at Knutasford Avenue, Accra, in the Accra
District of tho Eaatern Province of the Colony
atoreanid (horeinaftor called +the Company) of the
one part and GEQORGE STANLEY LEWIS of Christiang-
borg, Acera, aforesaid (hereinafter called  tho
Asaistant) of the other part

VHEREBY IT IS AGRELD AS FOLLOWS:

1. The Company will employ the Assistant and the
Assistant will serve the Company for the period
and upon and subject to the terms and conditions
horeinafter mentioned

2. The Asslsgtant will:-

(a) Serve the Company for a term of five years
from the lat day of April 1949, as Assistant to
the lianaging Director of the Company or in any
other capaclty as the Company shall from time to
time require.

(b) Yot at any time either during the continue
ance or after the determination of his employment
hereunder except by the direction of the Company
divulpge either directly or indirectly to any person
or company any knowledge or informatlon which he
may acquire during the course of or as incident to
his cmployment by the Company or any business pro-
porty or transaction in which the Company may be
or may have been conccrned or interested.

(¢) Hot at any time be guilty of any act or con-
duet causing or calculated to cause damage to the
Company 1ts property or reputation but will in all
reapects and at all times conduct himself  with
propriety and decorwn and in particular will show
proper respect to all clvil and religious institu-
tiona customg and practices of the inhabitants of
(the Gold Coast Colony) West Africa and.not in any
way insult or attempt to abstract any such institu-
tion customs or practices. :

(d) At all times during the said term diligently
and faithfully employ his whole time in and about

IIxhibitag
!Iln

Lotter,

G.S, Lewils to
Cheapslde
Syndicate Ltd.
(with enclosure)

7th November,
1.940. C,
- continued.
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134.

the business of the Company and endeavour to main-
tain and extend the same to the utmost of Ihis
ability and in such marmmer as he shall in his dis-
cretion think best PROVIDED AIWAYS' that the
Assistant shall so far as possible at all times
and from time to time carry out and execute all
express directions given to him in writing by the
Company relating to the conduct of the said busin-
ess and shall conduct the same for the greatest
advantage of the Company ard shsll be just and 10
faithful in all dealings and transactions in or
about the said business and shall inform the Com-
pany of letters accounts writings acts of negli-
gence dishonesty or other misSconduct affecting the
Company and things in anywise concerning the busi-
ness within the knowledge of the Assistant and
shall not either alone or in partnership with or
as Manager servant or agent for any other person
or otherwise howsoever directly or indirectly
engage in any other trade or business or be occu- 20
pied in eny other business than that of the Conpany.

3. The Company will:-

(a) Subject as hereinafter provided pay to the
Agsistant during the term of this Agreement a
salary at the rate of SEVEN HUNDRED POUNDS (£700)
per annum as from the 1lst day of 4April, 1949, such
salary to be payable by equal monthly instalments
of PIFTY EIGHT POUNDS SIX SHILLINGS AND EIGHT PENCE
(£58,6,84) in arrear on the last day of each month.

(b) At the close of every financial year after 30
the balance sheet has been prepared the Directors
of the Company will. ascertain what profits, if any,
have been made during the year and may allot as
extra remuneration to the Assistant what in their
discretion they consider fair and reasonable.

(¢) Provide the Assgistant with suitable living
quarters or in the alternative pay rent up to but
not exceeding the sum of One Hundred and Fifty
Pounds (£150) per annum., It is however to be ex-
pressly understood that if such rent shall fall 40
below the said sum of £150 the actual rent payable
by the Company shall be the amount of rent demand-
ed by the Landlord, during the term of this Agree-
ment .

(d) Provide free medical attendance if available
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(but not dental treatment) during such time as he Exhibits
shall continue in tho servlce of the Company.
"y

(c) Provido a Irec passage to the Unilted Kingdom
at thie end of every conploted terrm of thres  (3) Loetter,
years! service with three (3) months! hollday on G.S8. Lewis to
full pay. The period occupied on the voyage not Cheapaide
included in ouch holiday., , Syndicate Ltd.

(with enclosure)

(f) Provide Car allowance up to bul not exceed-
ing the sum of One Hundred and Fifty Pounds (£150) 7th November,
per annum. In this connection however 1t is hereby 1949
expreagly declared that the Company shall notwith- - continued,
starnding the maximum suri herein contailned be liable
to pay only the actual expenditure incurred on the
Car during any period of one year.

4, In the cvont of the Assistant leaving the
enployment of the Company before the complotlon of
term of throee years! residential service from any
cause whatsoever except 1llness he will not be en-
titled to any passage to the United Kingdom or any-
where olse nor to any holiday.

5. The Assistant shall not do any act or thing
whatsoever whereby the sald business or the stock-
in~-trade fixtures fittings articles and offects of
or belonging thereto or any part thereof shall or
may be scized taken in execution charged or affec-
tod or whereby the Interests of the Company therein
may be prejudicially affected.

6. If the Assistant shall at any time disobey
or neglect or refuse to perform or comply with all
lawful directions glven to him by the Company 1n
pursuance of thig Agreement or shall fall to ob-
sorve any of the conditions or stipulations of this
Agreement or shall by hisa own conduct and or in-
diascretlons auffer from frequent and continued
illness or shall be gullty of insobriety the Com-
pany may lrmmediately dismiss him from his employment
hereunder and in such case he shall not be entitled
to payment of any sum by the Company elther by way
of salary or otherwise.

7. This Agreement may be determined by either
party at any time by giving three (3) months! pre-
vious notice in writing to that effect to the other
party and may be deberminod without notlce by the
Company 1n the event of the Assistant becoming
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insolvent or cormitting any breach of any stipula-
tion on hisg part herein contained

8. The Assistant shall not during the continu-
ance of This Agreement be interested directly or
indirectly in any business profession or trade
except the business of the Company to which he
shall devote his whole time and attention and
after the determination of this Agreement shall
not for a period of one year next be engaged in or
directly or indirectly interested in any business 10
gimilar to or competing with the business of the
Company within a radius of fifty (5) miles from
the said business premises and shall not in any
case golicit ordera after such determination from
persons who during the continuance of this Agreement
have been customers of or have had business rela-
tions with the Company.

IN WITNESS WHEREOP the said CHEAPSIDE SYNDICATE
LIMITED have caused thelr Common Seal to be here-
unto affixed And the gaid GEORGE STANLEY LEWIS 20
has hereunto set his hand and seal tho day and year
first above written

THE COMMON SEAL of the above-
named CHEAPSIDE SYNDICATE
LIMITED was duly affixed to
these presents and the same
were duly delivered in the
presence of us

Managing Director
Secretary ‘ 30

SIGNED SEALED AND DELIVERED )

by the within-named GEORGE )
STANLEY LEWIS in The pres- ) -
)

ence of
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LETPER, G. FRANCOIS to G.S. LEWIS nat
Lotter,
CHEAPSIDE SYNDICATE LIMITED, G. Francols

to G.S. Lewils.
P.0O. Box 208,
Accra. 8th February,

8th February, 1950. 1950,

G.5. Lewls, Isq.,
Accra.

Dear Mr. Lewls,

Owing to reorganisation in the work of Cheap-
gide Syndicate Linlted, I regret exceedingly that
your long association with the Company has to come
to an end.

The Company will prefer you to take Salary in
lleu of notice and in all matters concerning Jyour
balance with the Company will you kindly put your-
sell in communication with the Secretary of the
Company who will receive instructions.

Yours faithfully,

(Sgd.) GEORGE FRANCOIS
CHAIRMAN AND MANAGING DIRECTOR.

nyR " g
LETTER, G.S. LEWIS to G. FRANCOIS Letter,
G.S, Lewls to
P.0. Box 208, G. Francois.
Accra.

9th February, 1950. 9th February,

George Francols, Iisq., 1950.

Chcepside Syndicate Ltd.,

Accra.,
Dear Mr. Prancols,
J aclmowledge your lotter of yesterday and

have noted that you are desirous that my associla-
tion with the company should come to an end. In
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order to give effect to your decision it is neces-
sary that you first pay me all remuneration due to
me by the company on its operation up to the period
ending 31st March 1949; viz: £4199,12,10 made up
a8 follows:-

Arrears of salary to 31st March 1948
stated in your letter of 31lst January
1950 to be ‘o .o
Remuneration by share of profits

for the year April 1948/iMarch 1949  3571.14, 8

2627.18. 2

Concerning the second paragraph of your letter,
I am unable to deal with the Secretary of the
company concerning remuneration due to me by the
company as the Secretary of the company does not
attend to the financial side of the businesg of
the company.

There can be no guestion of salary in lieu of
notice as your letter suggests, since I am not on
salary: I refer you to my letter of 7th Novemben
1949 addressed to the secretary of the company, a
copy of which you received. My share of profits
for the period April 1949 to March 1950 less any
cash drawings by me during the period cannot of
course be paid to meo until after the accounts for
this period have been balanced. But as you desire
thet my assoclation with the Company should cease
abruptly before 3lst March, 1850, the company must
pay me forthwith the remuneration due to me in the
sum above stated.

As soon as payment of this amount has been
effected I shall consider wayself relieved of my
duties with the Company.

Yours faithfully,

(Intd.,) G.S.L.

Copies to the Secretary and other directors of the
Company.
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gt
LETTER, CHEAPSIDE SYNDICATE LID. Ixhibits
to G.S, LEWIS.
nyIH
CHEAPSIDE SYNDICATE, LID., Letter,
P.0. Box 208, Cheapside
ACCRA, Syndicate Ltd.
GOLD COAST COLONY. to G.S. Lewis.
10th February, 1950. 10th February,
1950.
G+ STAULEY LEWIS, ESQUIRE,
ACCRA,
Doar Sip,

I am directed to inform you in reply to your
letter of 9th February 1950 to Mr, Francois that
¥our augsoclation with the Company has not been
Abruptly" terminated. You have not been on speak-
Ing terms with the Managing Director for some
months and you rust have expected that an end would
be put to an association which was no longer an
agsoclation,

The question of whether you are on salary or
on share of profits is a legal issue in which I am
instructed not to enter. I am instructed to say
that there is no difficulty about arrcears of salary.
Your claim is for £627.18.2 in respect of these
arrears and when you inform the Corpany of your
wishes whether this amount is to be pald direct to
you or to any bank that you name effect will Dbe
given tc your wishes irmediately. If you desire a
cheque will you kindly return to me the Company
Cheque Book in your possession.

Share of Profits April 1948-March 1949. An
amount of £3571.14,8 stands in your name in Suspense
Account. At 31lst March 1949 cash in Cheapside
coffers could not meet even customers deposits and
the profits were arrived at on the value of goods
on the ground at Cost Price. You have had the job
of reallsing cash for those goods up to 8th Febru-
ary 1950. It is a matter of mathematical computa-
tion to which your talents can be smployed  to
determine what the 1/3 profits on ground stock
actually realised., When the goods are still in
stock the current sales price can be determined or
agreed upon,
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Letter,

Cheapside
Syndicate Ltd.
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140.

I am further instructed to say that a settie-
ment will be made in the most reasonable  spirit
and with good will regard being had to realities.

Your services with Cheapside Syndicate Limited
terminated on 8/2/50 by the Chairman and Managing
Director's letter. If you are of opinion that they
have not terminated then that is a legal issue into
which I am instructed not to enter.

Ve ars, Dear Sir,
Yours faithfully, 10

Cheapside Syndicate Ltd.
(Sgda.) C.C.LOKKO

SECRETARY.

N

LETTER, CHEAPSIDE SYNDICATE LTD.
to G.S. LEWIS,

CHEAPSIDE SYNDICATE LIMITED,
P.0. Box 208, '
Accra,
Gold Coast Colony. 20
15th Pebruary, 1950,

G, Stanley Lewis, Esguire,
Accra. ’

Dear Sir,
We are in receipt of your letter of the 1llth
February addressed to Mr. Francois,

I am instructed to say that to implement the
third paragraph of our letter of the 10th instant
a start has been made to arrive at your 1/3 profits
which formed part of our ground stock at 31st March, 30
1949, As only a fraction of the goods has been
gold it will take some time to arrive at the final
figure.

I am instructed to express regret that re-
organisation dispensing with your services had to
be resorted to befores settlement.

We are, Dear Sir,
Yours faithfully,
Tor & on behalf of Cheapside
Syndicate Limited. 40
(Sgd.) C.C.LOKKO
SECRETARY.
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LETIER, J. SARKODLL-ADOO to el
CHEAPSIDE SYNDICATE LTD.
Letter,
' J» Sarkodoe-Adoo

SAREODEE-ADOO, to Cheapaldo

P.0. Box 283, Syndicate Ltd.
Accra,
Gold Coast Colony. 17th February,
17th February, 1950. 1950,

Telephone No,415.

The Chairman and Managing Director,
Checapside Syndicate,

P.0.Box 208,

Accra,

Sir,

I am instructed by my client kr. G. Stanley
Lewls of Accra to demand of you immediate payment
to mo for and on his behall the total of the
amounts due and owing to him according to our
books and comprlsing:-

(a) His arrears of salary up to and including
b21lst March, 1948,

(b) His ONE THIRD share of profits for the
year April, 1948 to March, 1949.

This demand is without prejudice to, and ex-
clugive of, any amounts that may be due and payabls
to him after the settling of your Accounts for the
year April 1949 to March, 1950,

This demand has been necessitated by  your

letter of the 8th I'ebruary, 1950 expressing your
desire that my client's association with the Com-

pany should come to end,

I am further instructed to say that should
you fall to effect full payment in the course of
SEVEN DAYS, this is, on or befors the 25th Febru-
ary, 1950, legal proceeding will be instituted for
rocovery of same.

Yours falthfully,
(8gd.) SARKODEE-ADOO
SOLICITOR FOR G.STANLEY LEWIS.
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LETTER, CHEAPSIDE SYNDICATE LTD.
to J. SARKODEE-ADOO

CHEAPSIDE SYNDICATE, LTD.

P.0.Box 208,
Accra.
Gold Coast Colony.
23rd February, 1950.

J.Sarkodee~Adoo, Esq.,
Barrister-at-Law,
Accra.

Dear Sir,

We have for acknowledgement your letter of
17th inst.

We have attached to this letter 3 Statements:-

() Personal Account shewing Salary due
your cliont.

(b) Transfer from Advance Account to Personal
Account.,

(¢) Suspense Account.

: Your client has by letter claimed salary to
31/3/48 only. Statement (a) as you wlll see com-
putes salary to 31/3/50. Termination of appoint-
ment was on 8/2/50 and Salary has been credited to
31/3/50. This amount of £960,18.10 you can have
on demand. Demand has been made and chegue 1is en-
closed,

There remains your client's }Srd share  of
profits vide Statement {(c)., It is only necessary
hers to state why this amount 1s placed 1n Suspense
and how and when the Company will settle.,

This }Brd profit was not & Cash profit but was
arrlved on the Ground stock value of goods at Cost
Price on stocktaking at 31/3/49.

This ground stock 13 not readily saleable.
Long before our last financial stocktaking at
31/3/49 and up to 8/2/50, the date of termination
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ol your clicntts appolintinent, your client had the
taaslk of disposing of this stock with no marked
suceess. Wo would further add that your client
wagd Lo the oxtent of 99% responsible for thoe in-
donting of thecsoe goods and to 100% of thelr sale
at whatever prico the goody could fetch.

7o have not beon long engaged in trade and
those wunaaleable goods represent, 1In fact, "ERRORS
OF FXPFRIENCE",

It was discovered, in the interim, betwecen
our financial stocktaking at 31/3/49 and the pre-
paratlon of our Balance Sheet for the year 1/4/48
- 31/3/49 that most of tho goods shown at Cost
Price at the rinancial stocktaking were not being
gold at all and a large proportion of what was
being sold was sold at undercost which made our
statement of profits based on Cost Price rather
inflated 1n the circumstances.

Tho suggestion was made that the Ground Stock
roally reopresented only a percentage of thoe actual
value and should be ao treated. Your client resis-
ted thia suggestion on the ground that it was an
attempt to cheat him of his full third share.

The Accounts were, therefore, submitted to the
Income Tax Authorities as they stood. The sugges-
tion that the Ground Stock represented only a per-
centage of the actual value {(This must have beon
anathema to the Income Tax Authorities) as well as
your client's repudiation of such a suggestion of
percentage was all submitted.

Your client's third share was placed in a
Suspense Account for obvious reasons. If your pro-
fits are in unsold goods thot you have ordered and
carmot sell and whon you do sell you sell below
cost, Equity, in our view, does not demand that the
Company has to find money outside of these goods
to meet in cash unreal profits on "ERRORS OF EXPER-
TENCE",

But the Company does not rest theres. The real
value of your client's third share can be mathe-
matically asceriained, What goods that have been
sold out of the Ground Stock at 31/3/49 are known
and the differentials between the Cost Price and
the Selling Price are known. The remainder of the
Goods 1is with Cheapside Syndicate Limited.

Ixhibita
IIJ!I

Letter,
Cheapsido
Syndicate Ltd.
to J.Sarkodee-~
Adoo.

23rd February,
1950
~ continucd.,
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Letter,
Cheapside
Syndica'be Lta,.
to J.Sarkodes-
Adoo.

23rd February,

1850
- continued.

144,

The Company will begin its financial stock-
taking on Saturday 25th March, 1950. We invite
your cllent to be present at this stocktaking 80
that your client can ascertain himself how much 1is
left of the goods on which his claim is based.
Your client will be accorded the utmost courtesy
while so ongaged.

That done. Your client has the option ol
accepting from the Company a third section of the
remaining goods at Cost Price and payment in cash
of what his third of sales already made represents.
This is one alternative mathematically ascertain-
able. The other ig that at 31/3/50 when we devalue
thig old stock and ascertain what his third profit
represents at the devalued price plus what his third
share on sales represents a total can be arrived
at and we will make proposals for settlement.

In view of the work involved we ecstimate that
we will be ready with these figures not later than
31/7/60, We will, of course, endeavour to complste
the account earlier 1f we can.

X would have been a happier position, 1f your
client was still an employee of this Company whlle
these adjustments were beilng made but, unfortunate-
ly, his services had to be terminated for gross
misconduct which no management could tolerate.

Every Calling in Life has its code of decency.
To receive Solicitor's letters from a dismissed
employee is one of the minor afflictions of Life
but that a dismissed employee should use a Com-
pany's office to which he holds a koy asa sallying
point from which to conduct his attacks agalnst

the Company is indecent.

Lastly, we have taken the trouble: to state,
at some length, our points of view, No doubt, with
meny of them your client will be in disagrecement.
We would be greatly obliged to you 1f in such a
case you seek your remedy at the higher tribunal
you havé been considerate enough to mention as the
Arblter. :

Yours faithfully,
FOR & ON BEHALF OF CHEAPSIDE
SYNDICATE ITD.
(Sgd.) GEORGE FRANCOIS
MANAGING DIRECTOR.

10

20

30
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Jgat ‘Exhibits
STATEMAENT "A", SALARY ACCOUNT, G.S. LEWIS Ty
g TEREIT 1, 1 Statement :.,A "
STETEMINT 4 Salary Accowng,
SADARY ACCOMMNT GZORGE STANLEY LEWIS G.3. Lewria,
Dr. Cr.
Y/4/a% £ s, 4. £ s. d,
to To Remittance to U.X. 150, 0. O 1/4/4%7 By Balance 3,10, 3
31/3/48 " Amount draim Bank 90, 0., O to " Remittence U.X.
" Tpansler from Advance 4/c.  168.13, 3 31/3/48 rovorsed & placed
" Balance 628.17. 2 Advanca Afc. 150. 0. 0
' Interest on Deposit 14, 0. O
* Salary 12 months 400. 0. 0
1037.10. B 1037.10. &
1/4/48 To Casi Book Balance Debited 29.1¢. 2 1/4/48 By Balance 628.1%7. 2
to 7 Drawings Barclay's Bank 465, 0, O fo " Salary 12 months 300, 0. O
31/3/49 " Lorry cartagze dlsallowed 7. 7. 0 31/3/49 " TInterest on deposit 19, 0. 0
" Balance 643.11. O
11247.,1%, 2 1147.,17. 2
1/4/49 Yo Drawings Barclay's Bank 376, 5., 0 1/1/49 By Balance 645.11. 0
to " " from casgh 25, 0. 0 to " 38alary 12 months 700. 0. O
8/2/50 " X'borg premilsocs 24,18, 0 8/2/3¢ " Rental Xtbhorg premises 24.18, 0
* Balance 960,18,10 " Interest on deposit 16.12,10
1328,15, 2 1328.15. 2
sic 9/2/50 By Balance duo G.S.Lewls  $60.18.10

FOR & ON B=PALF OF CHEAPSIDE SYNDICATE LTD.

(3g3.) CEORGE FRANCOIS
E.& O.E. MANAGING DIRECTOR.



Dr,
31/3/4%
31./3/48

Dr.

Faro to London
Romitteance London
Remigtances

Zx Biddle Savyer

146,

"J 21!

STATEMENT "B", LEAVE ADWAKCE ACCOUET, G.S8. LEWIS

STATEHENT “BY
GEORGE STANLLY IEVILS
LIAVE ADVANCYE ACCOUNT

Z. 8. 4.
35, 4. 0 31/3/47 Fare to London
130, 0. 0 51/3/48 Expenses Transfers
25%2.,16.11 ¥xpenges on Leave
25.15. 3 Trans’eprs Pergonal Ac,
47, 5. 8
311, 1.10
FOR & ON BEIALF OF
CHEAPSIDE SYNDICATE LTD,
{Spgd,) OCEORGE FRANCOIS
MANAGDTIIG DIRECTOR.
"JS"

STATEMENT "%, SUSPENSE ACCOUNT, G.S. LEWIS

STATENENT ‘oY
GEORGE STANLEY LEWIS
SUSPENSE AGCOUNT

31/3/49

¥aprd, profits of £10,713.

Cr.
. 8, d
50. 4. 0
3,12, 2
283.12, 5
168,135, 3
211, 1,10
Cr.

7

baing goods in stock rockoned
at Cost Price and unrealisable

at Cost Pricae

FOR & CN BIZIALF OF _
CEEAPSIDE SYNDICATE LTD,

{Sed.) CGEORGE FRANCOIS.
HMANAGING DIRECTOR.

£53571.14, 8

Exhibits
"32”
Statemont "BY
Loave Advanco

Accouni, C.3,
Lewis,
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" 8tatement "¢Y

Suspensea
Account,
G.8. Lewis,
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LETYER, J. SARKODEE-ADOO to p
CHEAPSIDE SYNDICATE LTD.
Letter,
J., Sarkodee-
SARKODTE-ADOO Adoo to
Cheapside
Telaphono MNo.415, Juabeng Chambers, Syndicate Ltd.
P.0. Box 2383,
Accra, 25th February,
Gold Coast Colony. 1950.

2bth February, 1950,

The Chairmean and Managing Director,
Cheapside Syndicate Limited,
Accra,

Dear Sir,

I acknowledge with thanks your letter of 23rd
instant. I have noted from the last paragraph your
peraistence to have my client's claim decided 1n
the Law Courts. 1In view however of the long
assoclation of my client (Mr.Lewis) with your Com-
pany, it is hoped and indeed desirable that, as
Tar as practicable, resort may not, in the clrcum-
stances, be made to the Law Courts.

The gist of your letter is:-

(a) that you wish my client's one-third chare
of profits for the year April 1948/March
1949 reduced in amount;

(b) that altrough you claim to have dismissed
my client you wish to pay hir this remuner-
ation alrcady nearly a year due when  and
as you please,

A satlsfactory solution without recourse to
the Law Courts is therefore dependent upon:

(a) agreement as bto what ia your estimate that
the profits for the year April 1948/March
1949 actually werc; and

(b) If an agreeable figure can be arrived at as
to profits for April 1948/March 1949, im-
madiate payment of this amount to my client
in order to put an end to an associatilon
which you no longer desire, The injustice
of retaining what is dus to one whose ser-
vices you no lonser wish to retaln is ap-

parent.
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Lettenr,

J. Sarkodee-
Adoo to
Cheapside
Syndicate Ltd.

25th February,
1950.
- continued

148.

The round about methods which you suggeat for
reducing the amount of profits for the ycar April
1948/March 1949 are based on the trading for the
year April 1949/March 1950, and not on the trading
for the year April 1948/March 1949. As fluctuation
in prices of Goods subsequent to 31lst March 1949
obviously cannot affect the results of trading
prlor to 31st March 1949 but must affect the re-
sults of the year in which such fluctuations have
occurred, vizi April 1949/March 1950, there is 10
evidently no reason why stocktaking at 31/3/50
should affect the trading period April 1948 /Harch
1949. On the basis you propose, profits for any
particular year would never be arrived at until
every item of goods in stock at the close of that
particulayr year was diligposed of, and on such a
bagis profits could never be allotted at the close
of any year to those who share in them either by
way of remuneration, bonus or dividends.

As my client's services are no longer required, 20
in the interest of all concerned, your Company
should immediately assess what depreclation, as
claimed by you, had already taken place at 31/3/49
in value of stock held at that date, endeavour to

- reach agreement with my client as to the amount of

such depreciation at 31/3/49, ascertain to what
extent his share of profits for the year April
1948/March 1949 will be affected thereby, and pay

him off as you have had to pay anyone else vhose
services you did not requires. Any other proposal 30
is strongly suggestive of intent to delay unduly

and indefinitely payment of the remuneration due

to my client for the year April 1948/March 1949.

In as much as any statement of my client's
account to 31lst March 1950 is incomplete if 1T
does not take into account his remuneration for
the period April 1948 to March 1949, my client pre-
fers to defer the acceptance of payment until the
account for the whole period or to 31/3/49 lms been
agreed upon. In the rcsult, in pursuance of nry 40
client's instructions, I return herewlth your
cheque for Nine !fundred and Sixty Pounds Eighteen
Shillings and Ten Pence (£960.18.10).

With refercnce to the last paragraph bdbut one
of your letter it is pertinent to observe that the
trend of the correspondence purporting to emanate
from the secretary of the¢ Company left my client
on other alternative than to seek legal advice. A4S
soon a8 what is due to my client has been paild by
your Company, his assgoclation with your company 50
will be at end and he will vacate your company's
office accordingly.

Your early attention will cblige,
Yours faithfully,
(Sgd.) SARKODEE-ADOO
SOLICITOR FOR G. STANLEY LEWIS.



http:960.18.10

149,

mt Exhibits
LETTER, J. SARKODEI-ADOQ to nEY
CHRIIAPSIDE SYNDICATE LTD.
Letter,
J. Sarkodeo-
SARKODLi~-ADOD Adoo to
Cheapside
Juabeng Chambers, Syndicate Ltd.
P.0.Box 283,
Accra. 17th March,

Gold Coast Colony. 1950,
17th March, 1980,

10 The Chairman snd Managing Director,
Cheapuside Syndicate,
P.0O. Box 208,
Accera.,

Deoar Slr,

I have the honour to refer you to your letter
of the 25th February, 1950, written on behalf of
my client, Mr. G. Stanley Lewis.

Your early attentlion in the mabtter will oblige.

Yours faithfully,

20 (Sgd.) J. SARKODER-ADOO
SOLICITOR FOR G.STANLEY LEWIS.

it !
LETTER, CHEAPSIDE SYNDICATE LTID. Letter,
to J. SARKODEE-ADOO Cheapside

Syndicate Ltd.
to J.Sarkodes-

CHEAPSIDE SYNDICATI, ITD, Adoo.
ESTABLISHID 1928,
P.0. Box 208, 18th March,
Accra, 1950.
Gold Coast Colony.
30 18th March, 1950,

J«Sarkodee-Adoo, L[3Q.,

Solizitor for Mr.G.Stanley Lewls,
P.0.Box 283,

Accra,

Dear Sir,
We aclnowledge your letter of the 17th lnst.
Your letbtiter of 25th February contained so
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Letter,
Cheapside
Syndicate Ltd.,
to J.Sarkodee-
Adoo.

18th March,

1950
- continued.

HPH

Letter,
Cheapside
Syndicate Ltd.
to J.Sarkodee-
Adoo.

30th March,
1950,

150.

many misrepresentations that no basis
continuing the correspondence,

existed for

Towards the end of thils current month we will
forward proposals for settlement.
Yours faithfully,

p.p. Cheapslde Syndicate Ltda,

(Sgd.) GTZORGE 1RANCOIS
MAWAGING DIRECTOR.

IIPM

LETTER, CHEAPSIDE SYWDICATE LTD,
to J. SARKODEE-ADOO

CHEAPSIDE SYNDICATE, LID.

P.0., Box 203,
Accra, -
Gold Coast Colony.
30th March, 1950.

J.Sarkodee-Adoo, Esq.,
Barrigter-at-Law,
Accra,

Dear Sir,

Your clientts (G.Stanley Lewis) allocation of
profits 13 shewn in our accounts as £3571:14:8 in

Goods (not in cash) out of a total goods stock at
31/3/49 of £17989;15:10. This works out at 19:85%.

Schedule "A!" (Wholessle Store)
shews £3040:; 0: 1
i " (Retail Store) n 53114 7

A total of s £3571314; 8
for your client.

As we pointed out in our letter dated 23/2/50,
1if your client was gtlll an employee, it would have
been an easy matter for internal adjustment of nis
allocation of profits for the year 1/4/48 to
31/3/49 as and when the goods were sold: bdut your

10

20

30
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151.

cliont's zervices had to be terminated for miscon- Ixhibits
duct so gross as to bring the Company into diugre-
pute and we have no option if we are to  effect pn

immediately settlement but to ask your cliont to

male arrvangemernits to cloar these goods. It would  Letter,

bo a grecat convenicnce to us if the cloarance wero Cheapside

concluded before 30/4/50. A member of our ataff Syndicate Ltd.

will attend for the purpose. to J.Sarkodoo-~
Adoo.

I, when delivery is being made, it transpires

that aone ¢pods have been sold, your client will, 30th March,

ol' course, receive in cash the amount of such 1950

gales. 720 cover Company overheads viz., Salaries, - continued.

Rents, Insurance, Banlizing, Handling stec. a 10

charge on such sales will be made. For the same:

reason a 5% charge will be made on the  unsold

goods.,

As the allocation is worked out on a percent-
age basis there will be instances of the  amounts
ghewm 1n the Schedules being over or under the
nearcest unit price of the article. Adjustment
in these cases will be made in the most concilia-
tory gpirit to finalise the settlement.

Yours falthfully,

FOR & ON BEHALF OF
CHEAPSIDE SYNDICATE LTD.

(Sgd.) GEORGE FRANCOIS.
MANAGING DIRECTOR.
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Letter,

J.Sarkodee-~
Adoo to
Cheapside
Syndicate Ltd.,

24th August,
1950.

152,

"Flt

LETTER, J.SARKODEE-ADOO to
CHEAPSIDE SYNDICATE LID.

J . SARKODEE-ADOO Juabeng Chambers,
Barrister-at-Law P.0, Box 283,
and , Accra,
Solicitor Gold Coast Colony.

Supreme Court, Gold Coast.

24th August, 1950.
Telephone No.,415,

The Chairman & Monaging Director,
Messrs. Cheapside Syndicate Ltd.,
P.0.Box 208,

Accrea,

Dear Sir,

With reference to previous correspondence, 1
am instructed by my client, Mr., G. Stanley Lewis,
to make final demand for the amount due to him by
you in respect of remuneration by way of arrears
of salary and share of profits.

As more than six months have elapsed since
the demand was first made, i1f it 1s your intention
to settle with ny client, will you please let me
have your cheque in settlement before the 3lst in-
stant,

Yours faithfully,
(Sgd.) J. SARKODEE-ADOO.
SOLICITOR FOR G. STANLEY LEWIS.

10

20
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LETTER, J. SARKODEE-ADOO to
CIITAPSIDE SYNDICATE LTD.

J. SARKODEE-ADOO, Juabeng Chambers,
Barrister-at-Law F,0, Box 283,
and Accra.
Soliciton, Gold Coast Colony.

Suprcme Court, Gold Coast,
l4th September, 1950.

Tclephono Ko.415.

The Chairmen & Maraging Director,
Mecssra, Cheapside Syndicate Ltd.,
P.0. Box 208,

Accra,

Dgar Sir,

I have the honour to draw your attention to
wy letter of the 24th ultimo concerning the amount
due to my client, Mr. G. Stanley Lewis, in respect
of remuneration by way ol arrears of salary and.
share of profits.

If it is not yecur wish that my client should
rescrt to legal proccecdings in respect of  his
cleim, will you plecase glve the matter your oearly
attention and oblige.

Yours faithfully,
(sgd.) J. SARKODEE-ADOO

SOLICITOR FOR G.STANLEY LEWIS.

IIGH

Letter,

Jo Sarkodoeo-
Adoo to
Cheapsgide
Syndicato Ltd.,

l41th Septembexr,
1950,



