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Interpretation of documents—Written contract—Its interpretation

is generally a matter of law for the Couri~—The object of
the interpretation is to discover the real intention of the
parties—When it is clear from the context in what sense
a word was used, the sound rule is to attribute to it that

" sense, even though the word may be technical and have
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technically a different meaning—In the present case the
word “rent” in the contract between the parties was clearly
used by them to denote “‘damages”.

Contract Law, Cap. 149—Section 74.

The appellant as from 1975 was in the employment of
the respondents and Brikent Estates Co. Ltd. He was en-
titled in accordance with the terms of his service to occupy
a flat, the ownership of the respondents, free of any
charge. On 31.7.81 the appellant was dismissed.

On 22.10.81 the appellant and his former employers
reached a settlement of their disputes. The relevant con-
tract provided inter alia that “in addition to the above
Island Beach Development Ltd. (the respondents) under-
take to pay £65 per month as per A. Angelides letter
being the rental for his flat per month untit such a time
electricity supply is provided by the Electricity Authority,
once the electricity is supplied the payment of rent will
cease. The condition of this rent payment is on the
understanding that he will vacate the existing premises
on the 31.10.1981.” And at the bottom of the contract it
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is written: “Brikent Estates Co. Ltd. hereby undertakes to
pay all the cost to the Larnaca Electricity Authority to
supply electricity to Solon’s Plot.”

The relevant part of Mr. Angelides letter which is by
reference incorporated in the contract is quoted at pp. 627-
628 post.

Brikent Estates Co. Ltd. had converted an area of
land into building sites; the appellant purchased one cof
these sites in 1975 and paid off its purchase price in
1978. He erected a two-storey three-bedroom house there-
on which at the time of this contract was nearing com-

pletion.

The Electricity Authority had approved an application
by Brikent Estates Co. Ltd. for the supply of electricity 10
the aforesaid building sites, including the one on which
appellant’s house was standing, subject to the payment
of £3,000.- fixed charges. Brikent Estates Co. Ltd. failed
to pay to the Electricity Authority the said amount of
£3.000.-- or any part thereof.

On 31.10.81 the appellant delivered to the respondeni
vacant possession of the flat he was occupying and moved
into his aforesaid house though no electricity was supplied
to it. This situation still continues.

As a result the appellant brought an action against the
respondents, claiming £65 per month as from 1.11.81
until 1.1.83.

The trial Judge construed the word “rent” in its primary
sense, i.e. an amount payable by a tenant to the landlord
for the right of occupation of the demised premises; he
further dismissed the proposition that the amount of £65.-
is payable irrespective of any legal liability of the plain-
tiff to pay rent for accomodation and concluded that the
word “rent” denotes the payment of money in considera-
tion for the plaintiff’s use of accomodation and that as no
such evidence was adduced the claim has not been proved.

Hence the present appeal.

Aleld, allowing the appeal (1) The interpretation of a
written document is generally speaking a matter of law
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for the Court. The object of interpretation of a written
document is to discover the real intention of the parties as
declared in the document. The construction must be as
near to the minds and apparent intention of the parties
as is possible and as the law permits. The cardinal pre-
sumption is that the parties have intended what they have
in fact said. So, their words must be construed as they
stand. As no contract is made in vacuum, in construing
a document the Courts must always have regard to the
factual background against which it was made.

When it is clear from the context of an instrument in
what sense words are used in that instrument the sound
rule of construction is to attribute to them that meaning,
even though the words be technical and have technically
a different meaning.

(2) In the present case it is clearly manifest that the
parties used the word “rent” in the semse of *“damages”.
The stipulated amount is the pre-estimated damages for
the deprivation of the appellant of the use of his house
due to lack of electricity.

(3) The quantum of damages in this case is governed
by s. 74 of the Contract Law, Cap. 149. Its provisions
intended to get rid of the distinction in English Law be-
tween liquidated damages and penalties.

(4) The appellant by moving into his house mitigated
the damages to which the respondents were liable to pay.
He is entitled to a portion only of the pre-estimated da-
mages. The quantum is assessed at £20 per month, ie.
£280 for 14 months.

Appeal allowed with costs.

« Cases referred to:

Ford v. Beech [1848] 11 QB. 852;

Graham v. Ewart [1856] 156 E.R. 1320;

Musgrave v. Forster [1871] LR. 6 QB. 590, 596;
Tseriotis v. Christodoulow, 19 CLR. 216;
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Tordanou v. Anyftos, 24 CLR. 97;

The Holy Monastery of Ayios Neophytos, v. Yiannakis
Neokli Antoniades (1968) 1 C.L.R. 10;

Xenophontos v. Makrides (1969) 1 C.L.R. 4388;

Kalisperas v. Kababe (1971) 1 C.L.R. 296.
Appeal.

Appeal by plaintiff against the judgment of the District
Court of Larnaca (Eliades, D.J.) dated the 20th Decem-
ber, 1983 (Action No. 102/83) whereby plaintiff's claim
for £955.- by virtue of a written agreement was dismissed.

A. §. Angelides, for the appellant.
M. Nicolatos, for the respondent.

Cur. adv. vult,

A. Loizou J.: The judgment of the Court will be de-
livered by Mr. Justice Stylianides.

StyrLianipes J.: This is an appeal from the judgment of
a Judge of the District Court of Larnaca whereby he dis-
missed the action of the plaintiff. It turns over the con-
struction of a written contract between the parties.

The facts are simple and undisputed. The plaintiff as
from 1975 was in the employment of the respondent com-
pany and Brikent Estates Co. Ltd. Part of the terms and
conditions of his such service it was the occupation, free
of any charge, as residence for himself and his family, of
a flat, the ownership of the respondents, adjacent to the
Sun Beach Castle.

On 31.7.81 he was dismissed. Disputes arose; negotia-
tions took place which culminated into a written agreement
dated 22.10.81 whereby the two companies undertook to
pay to the appellant £6,500.- “for full and final settlement
for his holidays, notice period and compensation, mcludmg
directors’ fees and secretarial fees of both companies”.
The contract of 22.10.81 contains further the following
claugse: “In addition to the above Island Beach Develop-
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ment Ltd. undertakes to pay £65 a month rent as per A.
Angelides (solicitor) letter being the rental for his flat per
month until such a time electricity supply is provided by
the Electricity Authority, once the electricity is supplied
the payment of rent will cease. The condition of this rent
payment is on the understanding that he will vacate the exist-
ing premises on the 31st October, 1981.” And at the bottom
of the same contract it is written: “Brikent Estates Co.
Ltd. hereby undertakes to pay all the costs to the Larnaca
Electricity Authority to supply electricity to Solon’s plot”.

The relevant part of A. Angelides’s letter, which is by
reference incorporated in the contract, reads as follows:-

«2. H eraipeia xai/f4 o «. Taskent npoownikie Ba
karaBdhouv dveu kaBuotepioewc xar €v ndon nep-
nrioel ouxi apyorepov tne 31.10.81 nav avaykalov
ka/ff xabopioBtv noodv npoc Tnv Apxfv HAexTpiopol
Kinpou woare va apyigouv aveu kabuorepficewc Ta
épya nAexkrpoBotioewe Twv oikonédwv, onou 6pioxe-
Tal xal T0 oikdnedov Tou k. Mavayirou HE TRV £V
autdy omxodopfiv Tou,

3. Noouuyévou 6T npayparonoouvTar Ta we Gvw S0
Tauroxpdvwe, o k. Mavayiwrou Ba BigubBetion va eyka-
ToAeiyn ka1 napabwon keviiv v okiav v onolav
KATEXEI WETA TNGC OIKOyeveioc Tou e Ta unooratikd
Tou Kdorpou pe Tnv napdAAndov unoxpéwoiv mc erar
peiac va xaraBaAin evolkiov £65.- kard pAva eic K.
Navayiwrou Sia Téoo xpovikd Sidornua 600 anarndn
i TRV anonepdTwo TNC NAEKTPOQWTICEWS ka1 NG
abiakbénou napoxAc nAEKTpIKCU pEUuaTOC €16 TV und
avéyepoiv karoikiov Tou x. TavayiwTou €1¢ Ta 0Kd-
neSa me erapeiac, '

Nocital 6T n ev Abyw nAnpwury Tou evoikiou 6a
pnopfy va yivny xaté pfva @ €@’ anak xor’ exloyrv Tou
K. Navayiwrous.

(“2. The company and/or Mr. Taskent personally
will pay without any delay and at any rate not later
than the 31.10.81 everything necessary and/or the
amount fixed to the Electricity Authority of Cyprus
so that the electrification works of the plots, where
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the building site of Mr. Panayiotcu and his building
standing thereon are situated, commence without de-
lay.

3. Provided that the above two are implemented
contemporaneously, Mr. Panayiotou will make arrange-
ments to quit and deliver vacant possession of the
house in the premises of the Castle which he pos-
sesses with his family with the parallel obligation of
the company to pay rent £65.- per month to Mr. Pa-
nayiotou for such time as it will be required for the
completion of the electrification and uninterrupted
supply of electricity to the house of Mr. Panayiotou
under construction on the building sites of the com-

pany.

Provided that the payment of the said rent may be
made monthly or in one payment at the option of
Mr. Panayiotou”.

Brikent Estates Co. Ltd. had converted an area of land
into building sites; the appellant purchased one of those
sites in 1975 and paid off its purchase price in 1978. He
erected a two-storey three-bedroom house thereon which
at the time of this contract was nearing completion.

The Electricity Authority had approved an application
by Brikent Estates Co. Ltd. for the supply of electricity to
the aforesaid building sites, including the one on which
appellant’s house was standing, subject to the payment of
£3,000.- fixed charges. Brikent Estates Co. Ltd. failed to
pay to the Electricity Authority the amount of £3,000.- or
any part thereof for the electrification of their area. and
thus there was no electricity supply to the building site
of the appellant and his house; no electricity could be
supplied unless the whole amount was paid to the Electri-
city Authority by the aforesaid company. The vendor com-
pany is a party to the contract of 22.10.81 wunder consi-
deration.

On 31.10.81 the appellant delivered to the respondents
vacant possession of the flat he was occupying. He moved
into his aforesaid house though no electricity was supplied
to it due to the failure of Brikent Estates Co. Ltd. to pay
the Electricity Authority. This situation continues.
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The appellant by this action, instituted on 18.1.83,
claimed £65.- per month as from 1.11.81 until 1.1.83.

The learned trial Judge construed the word “rent” in
the contract in its primary sense, i.e. as an amount pay-
able by a tenant to the landlord for the right of occupa-
tion of the demised premises. He continued: “I cannot
subscribe to the proposition that the amount £65.- is pay-
able irrespective of any legal liability by the plaintiff to
pay rent for accommodation”, and he concluded: “In my
mind the use of the word ‘rent’ denotes the payment of
money in consideration for the plaintiff’s use of accommo-
dation. As no such evidence has been adduced (of payment
of rent for accommodation), 1 am not satisfied that the
claim has been proved”, and dismissed the action.

The interpretation of a written document is generally
speaking a matter of law for the Court. The object of inter-
pretation of a written document is to discover the real in-
tention of the parties as declared in the document. The
construction must be as near to the minds and apparent
intention of the parties as is possible and as the law per-
mits. The cardinal presumption is that the parties have
intended what they have in fact said. So, their words must
be construed as they stand. As no contract is made in
vacuum, in construing a document the courts must always
have regard to the factual background against which it was
made.

In Ford v. Beech, [1848] 11 Q.B. 852, it was said:-

“The common and universal principle ought to be
applied: namely, that (an agreement) ought to receive
that construction which its language will admit, and
which will best effectuate the intention of the parties,
to be collected from the whole of the agreement, and
that greater regard is to be had to the clear intention
of the parties than to any particular words which they
may have used in the expression of their intent”.

When it is clear from the context of an instrument in
what sense words are used in that instrument, the sound
rule of construction is to attribute to them that meaning,
even though the words be- technical and have technically

629



Styllanides J. Panayiotou v. Wsland Beach Development {1888)

a different meaning; for it is only so that you can effectuatc
the intention~—Graham v. Ewart, [1856] 156 ER. 1320:
Musgrave v. Forster, [1871] L.R. 6 Q.B. 590, 596).

The ordinary meaning or technical meaning of the words
of an instrument may be excluded, and a special meaning
substituted, where this is necessitated by the subject-matter
or contents of the instrument.

In the present case the paragraphs of Mr. Angelides’
letter quoted above were in effect incorporated in the con-
tract of 22.10.81.

Having considered the contract in the light of so much
of its factual background as is permissible, we are unable
to agree with the trial Judge that the word “rent” was
used to denote an amount of money payable by a tenant
to a landlord for occupation of the premises. The word
“rent” could not be interpreted in the strict and primary
sense. It is clearly manifest that the parties have used this
word in the sense of “damages™ This is supported by the
context of the document and the necessity to effectuate the
immediate intention of the parties to this contract. The
stipulated amount of £65.- per month is the pre-estimated
rental of the appellant’s “flat”; it is clear that the word
“flat” is used to denote the house of the appellant which
was erected on the building site he purchased from Brikent
Estates Co. Ltd. This is the pre-estimated damages for the
deprivation of the appellant of the use of his house due
to the lack of electricity.

The charges fixed by the Electricity Authority were not
paid and electricity was not supplied to the appellant’s
house. Due to this failure the respondents would be liable
to pay the amount of £65.- per month.

The quantum of damages in this case is governed by
8. 74 of the Contract Law, Cap. 149, which was judicially
considered by the Supreme Court in, inter alia, Tseriotis v.
Chryssi Christodoulou, 19 C.L.R. 216; fordanou v. Anyftos,
24 CL.R. 97; The Holy Monastery of Ayios Neophytos,
Paphos v, Yiannakis Neokli Antoniades, (1968) 1 C.L.R,
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10; Xenopoulos v. Makrides, (1969) 1 CL.R. 488; Kalis-
peras v. Kababe, (1971) 1 CL.R. 296).

Section 74 is identical to s. 74 of the Indian Contract
and Specific Relief Act, 1872, as amended by the Indian
Contract {Amendment) Act, 1889,

These provisions were intended to get rid of the dis-
tinction in English law between liquidated damages and
penalties. Zekia, J., in Jordanou v. Anyftos (supra) at p.
104 said:

“It is clear from the wording of the section itself
that whether the sums stipulated are in the nature of
a genuine pre-estimate of damages or in the nature
of penalty that makes no difference as to the discre-
tion of the Judge to award as reasonable compensa-
tion to the party entitled thereto a sum not exceeding
the amount stipulated. No doubt when the amount
named in the contract is in the nature of pre-estimated
damages, that will carry weight with the Judge in
fixing the amount of damages but in either case a
Court is precluded from awarding damages beyond
and in excess of the amount named in the contract”.

The appellant in the present case very commendably
moved into a house without electricity supply though it is
very rarc, even in remote villages, for human habitants to
be without electric current. By so doing he has mitigated
the damages to which the respondents were liable to pay
to him. The damages to which he would have been en-
titled—the whole sum of £65.- per month stipulated in the
contract—were thereby considerably reduced. The ap-
pellant’s use and occupation of his two-storey three-bed-
room house with no electricity entitles him to a portion
only of the pre-estimated damages.

Though the undisputed material before us is not the
best possible, we decided not to send this case back for
retrial on the issue of the quantum of damages, but doing
the best we can on the material on the record, we assess
the appellant’s damages at £20.- per month. The appellant
has the option under the contract to claim payment either
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per month or at once. He elected to claim it per month
and by this action he claims damages for 14 months.

In the result we would set aside the judgment of the
District Court and enter judgment for the appellant against
the respondents for £280.- with costs both before the Dis-
trict Court and before this Court.

Appeal allowed with costs.
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