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IN TH: CQURT OF APPEAL OF SEYCHELLES

CIVIL APPEAL HO. 11 OF 1983

DORIS BATHL, 4+ o 2 + o * APPELLANT
' VERSUS
STEINER FRODUCTS. . « . » HESPONDENT

JUDGHERT OF MUSTAFA, P.

The appellant was the plaintiff in the Supreme Court in a suil she
nad filed azainst the respondent. The appellant was carrying on vhe business
of hair dressers, called YDeris the Hairdressers" at the premises she had

lgased at Pirates Arms Building, Vietoeria, She had entered into regotiations

with ths zespon;ient, a limited liszbility company registered in the United
Wingdon, and operating; among other places, a hairdressing business at lahe
Beach Hotel, Victoriu, for the sale of, in the words of parsgraph 3 on the
plaint “the equipment and fitting of the Plaintiff situate in her ialom in

Yictorie aso that the defendants could operate out of the premises .eased by
the Plaintiff", i

It is commbn ground that the terﬁs of the sgreemernt were reduced to

writing. The res@por‘xdé‘nt sventudlly refused to complete the chacre and to

sign the azreement to lgasé on t;he ground that the conditionsl ?recedent
contained in the agreement to lease had not been fulfilied,

‘_ The appellant had vacated and closed her hairdressing business on or
about 31,3,84 and had claimed from the respondent damages for btreach of the
agreement to lease totalling ds, 140,000, made up of Rs, 60,{}{)0 for total
loss of business, Rs, 60,000 for loss of goodwill, and Hs, -20,0‘(}0 for

inconvenience., In the Suprems Cou.rt, Proag J, dismissed the appellent's

" claim and from that juigment the appellant has appealed.

The sgresment to lease after brisfly setting out the names of

the parties and the fexms of the lease, contains the following condition,
among others :

"4, The Agreement is subject to the following‘conditions
precedent:

{a) That the lease of the premises occupied by
the Vendor is fransferred to the Purchasér,*
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It is not in dispute that despite attempis the Covernment of
Seychelles had rwiuSed to give permission to the respondent teo operate a
heirdressing salon ffbm thg premises at Private Arms, iﬂe. the necessary
sanction by the Government for the trensfer of the lease was withheld,
Trnat was the main reason given by the respondent for refusing o complete
the purchase and sign the lease egreement, The respondent had contended

that the lezse could not be completed because a condition precedent could

not be complied with, The appellant was fully aware of the copnditions
precedent in

e o mtb N

the lease agreement before she closed ber hairiressing
;; “ business on 31.3.84. '

¥r. Georges for the aypeliant hag repeated before us his rgument
that an oral agreement that the respondent would purchase the equipment
and fittings for Bs, 60,000 from the appellant had been reached without
any conditicms precedent or subsequent, The agreement io lease was
drafted suhséquently to the oral agreement and did not apply to the
Q_j antecedent oral agreement., He relied on the provisions of Article 1583
of the Civil Code of Seychelles which read:

#A sale is complete between the partiesa and the ownership
passes as of right from the seller to the buyer 23 soon as

the price has been agreed upon, even if the thing has not
yot been delivered or the price paid®,

The trial judge dealt with Mr, Gecrges submission in his judgment,
e =aid: : '

"I find it established that there was an agreement between the
3 parties <o be effective subject to conditions precedent,.eseses
g It is trme that an oral sgreement of sale has been reached by

£ the two parties before the drawing of the draft agreemont, but
; it contained & condition precedent which has clearly buen
described in pera 3 of the plaint, It was en offer to sell
»fitt?ngs and equipment and transfer the lease of a salon at
Private Aams Building all for £6,000, Plaintif{ had the
obligation to tranafer a valid lease, This she was unzble

to do owing to lack of Government senction, Therefore I cannct
entertain plaintiff's counsel submission that the moment that
the things and the price have been agreed, ownerghip of the
plaintiff’'s salon passed 23 of right to the defendant..........
Worse still, the offer cannot be severed”,

U

In my view the trial judge was right, I am satisfied that the sale
of the myxp equipment and fittings was subject to thé'conditions precedent

contained in the agreement to lease, It was clear that the parties had
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fantracted-on the basis of the sale ¢of a running business wifh the transfer
B of the lease; not a mere sale of equipment and fittings which obviocusly was
" ¢f no use to th: respondent,

I would d. smiss the appeal with costis,

DATSD at VICTORIA this _ 49 & day of %ﬂ;fwf 1986,
L
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IN THL SYYQUHFELLRES COURT OF APPNAT,

n:iyil Jooerl Yo.l11 of 1585,

Betwesn -
00:TE RATEL  wev use ... fppellant
and

) SPRINER PRODUCTS «er ... Hfespondent
ir, Georges for;tne appellant.
“r, Shan for the respondent.,
JUDGMENT OF 1% J.4,

1
. . Iz :
Te appellapt owned and ogerated for some 15 yesrs 2 heircressing
calon in premises which she leased frow the owners of the Pirstes' frms

N . . &
totel at ViFtoria. The respondent is a company incorporated in the

. United Kingdom where it carries on the business of hairdressing wrier:

The name of "Steiner=Y. Tt 2lso opeprates hairdressing salons at various
plzees cutside the United Kingdom including one in Seychelles, at the
iahe Eeach totel. '

Steiners wanted to acnuire the aopeliant's business which she
czrried on et the Pirates! Arme Hotel, Hepotiations to this effect took
rlzce between the aprellant and representatives of Iteiners hoth in

teychallies and in England. An agreement was drawn up garly in ¥eroch, 1GB4,

“tut was never sisned by the parties. By clause 4 of that sgreemen:, the

soveement wes stzted to be sublect to certein conditions preceden:, two

of wnich were that Sieiners should receive permission from the Pfeychelles

Uovernrent fo lease the Plrates' Amms premises under the provisions of the
Immoveble Property (Trensfer Restriction) ict {Cap.96) and that the

aorellsnt snould transfer e valid lesse. Government spproval was spolied
for by Steiners, but wgs refused. CSleiners arrerled, hut that arpral ves
reectes. “teiners zecordingly informed the appellant that they were
unsble to complete the transaction, znd withdrew. ‘

On 28th. December, 1984, the appellant filed tbe suit in the fucreme
Court, Trom whiech this appesl stems, By her rlizint, she alleved that

hiring the weeks leaiing up to the #¥pnth of March" Steiners .hed negotiated
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& 4 DeT o purchase her equipment and fittings so that Tteiners cou'd
:e}%te ivs business out of the premises lessed bty her, that the negznt-
silons were reduced by Steiners into 2 written agreement which wes never
sigred, -nd that it was a condition of the nurchase of the anpeilani's
culnment and fittings that the appellant would cease to opernie 2s : hair-
dres=er »nd would vacete the premises ocsupied by her, which she dié by the
3lev, Fereh, 1984, Ty parsgreph 7 of the plaint, the appellont state3 that
v ressol of the matters aforeszid the plaintiff hes suffered loss shich
the Zefendant is bound to meke good® and she particulsrized her logs a3
follovs i~
) *Total losz of business ... ... R60,000.

loss of goodwill ... ... ... R.60,000
Inconvenience .. ... ... ... R20,0000

sl she ~sked for ap order that Steiners be ordered to czrry out its
obrizztisng under the »rsal agréement with her, alternatively she cizimed
the sum of R.140,000.

The iefence was principally that the apreement between the parties
wst subject te conditions precedent and was mullified by the Governrentfs
refuszl ts allow $teiners to take a lezse of premises in the Pirztes! irms
Hotel. '

The lesrned trial judge {(Proag J.) dismissed the appellant's suit,
helding that the oral zontracﬁ.fér the sale of the equipment nd fittings
was subject to the coniition preéedent that Steiners "could oﬁe-ate 1ts
business out of the pramises leited by the plaintiff", as stated in the
plaint, and that this condition hes been frustrated by fTovernment's refussl
to zrani z lease to allow the business to be carried on in thé plairtiffis
premises or in other premises in the Pirates! frms Yotel. i

¥r, Ceorgzes for the agpellant limited the elsim to R.£0,0800 being the
amount whlch Ar. Harsnaw (re-resenting “teinerz) hes szreed to cay for the
Cegiipment end fittings, on some date towards the end of FESruary, 1684, in
Iondon. Thst such =n agzreement was made is not denied.by Steiners, tut its
caxe Is that the agreement was subject to the conditions vrecedent ¢ whadied
in the written but unsigned coniract drewm up esrly in Ysreh. The rprellant

in her evidence agreed that wien ¥r, “Wershaw s=id he vould buy the r-~uipment
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RE : 3. .
. jfipulated that they should meet Yzter "to sign the sgreement”, Trat

freomeni was in the event never signed.
Mr. Georges relies on irticle 158% of the Seychelles cmd[ Code,
vhich provides as follows i~
uy sale is complete between the parties and the
owmershin pesses as of right from the seller to
tne buyer s soon ss the price has been zgreed
uron, even if the thing has not yet been delivered!
or ine vrice paid.”
Mr. Ceorzes submits that there was no suggestion of conditions
:preceéent when ¥r. Uershsw and the zppellant agreed on the price, in
* ferruary,. 1984, so thai there was then a comnleted sale pure and simle,
Those worcs "pure and vimple"” are taken from Article 1584 of the Civil
Coce, which provides that :-

9% sale may be concluded either purely and simply
or subiect to a condition precedent,®

I hzve ro doubt that when Mr. vYarshaw referred to a leter meeling to
sifn the sgreement, he hed in mind the written agreement which came into
sxicstence 2 few days later, but whose contents {includineg the conditicns
srecadent ! must hove been discussed btetween the nnrties during the nifot-
iations nf the preceding five months. In agreeing the price, Mr. 'k -shaw
was ioing'sa subject to the conditions precedent, the general purport
whersof st have been known to the srpellant, Fr. Yarshaw would not have

i been 1likely to commit his company to the purchsse of 2 substantial nu=ntity

of second-hand hairdressing eouipment in Seychelles unless he wmas assured
of = lease. The equipment would be useless to him withsut cremises in
which {0 installand use it. 411 this is implicit in the learned jud:e's
findine thet it wze 2 condition precedent to the oral azreement that
Steiners would be able to cperzte the enuirment out of the premises lessed
by the appellant, or equivalent premises. I see no resson to differ from
the lesred judge s holding that the orzl sgreement for the esuinment and
fittings »as subject to the condition precedent that Steiners wouls se zble
to use them in premisesAiﬁ the Pirates' irms Fotel, and that the agrsement

lzpsed by operastion of the condition precedent when the government rafused

to =llow Fteiners to earry on husiness in the Fotel, 1 have éome sympathy

for the arpellant who has been the victim of circumstances heyond her control.
I would dismiss this appeal.
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Deted gt Vietoris this ‘3— .

4 -~

,f}
7%

/4

{ sir Eric Law)}
JUSTICE OF APPRAL,

4 *T
.. day of ....;;4£;Q?TYf.
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- IR THE SEYCEELLES COURT OF APPEAL

Doris Railh Appellant
V3.
Stelnrer Products Respondent

Civil Appeal No. 1l of 19B5

The appellant is a hairdresser and was, at all maﬁerial time, the sole
proprietor of a hailrdresser saloop located at the Pirate Arms Hotel,
Victoria. The respondeht 1s & Goépany reglstered in the UniteE Kingdom
éné inter alia, carries on the'ba§iness of hairdresser in Seychelles

at the Mare Beach Hotel. 1In aan action brought before the Supreme Court,

the appellant inter alia averred that -

1. During £he weeks leading up to the month of March 1984 the Defendant
negotiated with the Plainelff to purchase the equipment and fittings
of the Plaintiff situate in her salon in Victoria so that the
Defendant could operate its business out of the premises leased Ty
the Plaintiff.

2, The said negotiations between the parties were reduced by the
befendant to a drafr agreement, which was gever signed, a copy of

whﬁch is attached hereto.

3;- Iv ﬁas a conditilon of the purchase by the Defendant of the Plaint ff's
" equipment and fittings that the Plaintiff would cease to trade as
o a hairdresser and would vacate the prewmises in the said Pirates
 Arms B&ildigg. The Plaintiff did this and shortly after the 3lst
" March, 1984 the Defendant took possesslon of the Plaintiff’s salor.

4. By a letter dated l4ch June, 1984 the Defendant informed the Plain-
tiff that it could no loager proceed to purchase the Plaintiff’s
‘wquipment and fittings,

5. By reason of the matters aforegsaid the Plaintiff has suffered loss
which the Defendgé; 15 bound to make good. i

§articu1afs
Total loss of Busimess R 60,000
Loss of Goodwill 60,000
Inconvenlence

20,000
R 140,000

Tt LR

2f e



spite requests of the Defendant to make good the Plaintiff's loss

,lthe Defendant kas vefused or neglected te do so,

AND THE AFPELLANT FRAYED:

(a) =that the Defendant be ordered to carry out its obligations
under the oral agreement with the Plaintiff,

(b) alternatively te prayer {(a), the sum of R 140,000.00

The plea of the respondent was that the contract agreed to by the parties

-

Wwas subjlect to certain conditions precedent -and as these were not fuifilled
the contract was nillified. )

Evidence was heard and the learned trial judge accepted the version of
the respordent and dismissed the plaint.

3

The appellant is challenging the findings of the learned trfal judge.

Both versions were'fuély investigated before the trial ludge.

The evidence reveals that the respondent was interested in acquiring
“the business of the appellant at éhe Pirate Arms Hotel and aftér-pro"

. i
tracted negotiations an agreement was reached which was reduced to writing
- but was mever signed,

Clayse 4 of that unsigned agreement which was

produced stated that it was gubject to certain conditions precedent,

. #.The main conditions precedent being (i) Authorisjtion by the Gévernment to the
i;respoudent to lease the premises at Pirate Arms under the provisions
ﬁof the Immoveable Propecrty {(Transfer Restriction} Act (Cap 96) and

"(2) transfer of the lease of the premises at Pirate Arms Hotel by the
éppellant vo the respondent.

~ There 1g evidence to the effect that the respondent's representative
" had agreed to buy the eguipment and fittings-of the appellant’s szloon
for the sum of R 60,000 but there is also evidence which would indica:ce

" that the agreement was subject to the conditions precedent contained
in the written but unsigned agreement,

The appellunt herself admitted that when the respondent agreed to buy
the equipment he sald they should meet later to sign the agreement.
There 18 also evidence to the effect that the appellant received the
unsigned agreement and rad seen all the conditions therelin,

There was
‘no adverse reaction from her regarding the conditions.

3faan
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:jﬁnsel for the appellant argued that the agrecment to buy the equipment

Fancd fittings was a separate transaction which was not tled t¢ any condi-~

tions precedent. Therefore, im his view there was a complete sale and

the respondent waould be liable In damages to the appellant agder article

1583 of :he §.C.C. The learned trial judge rejected - rightly in my

view - all suggestlon that the agreement to buy the equipment and ficcings
was a separate deal not subject to any condition precedent. There ls
ample evidence on record to support the version of the respondent that

it was subject to the conditions precedent mentioned in the unsigned

agreement.. 1 find no reason to differ from the conclusion reached uy

the learned trial Judge. The appeal faills and is dismissed with costs.

-

Dated at Victoria this ‘;;7 day of é«ﬁy‘rwuf‘“ 1984.

Yoot
B GOBURDHUN
Justice of Appeal
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