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CARBY, P. {AG.)

This is an appeal fro

i4th June, 1930 whereby he de

o

w an order of Theobalds,

dated

.
Joy

creed speciiic performance in favour

of the plaintiff, of an agreesment for the sale of land situate at

Scokesfield in 3t. Thomas by

the present appellant.
The appeal raises two
autiority of an atiorney to s
of a ven&ér and secondly, the
Control Act

grounds

relating to the residence of the

bear on the secohd question.

consider the challenged facts

matexial, essential to a proper understanding of

fall to be determined.

on the validity oi the agreement for

of appezl z2ls¢o challenged certain findings c¢f fact

the defendant, {(the vendor) who is

matters of substance, vis, the

ign

Al

n agreement for sale on behalf
effect of breaches of the Exchange
sale. The

parties to the agreement which
it becomes necessary therefore to

and

o

in that regax to provide some

the issues which
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Prior to the signing of the agreement for sale of the

remises, the subject matter of the suit, the respondent was in

!'C’

o}

ossesszon of these premises as a tenant of thne appellant. She

had secured these premises in order to provide a home for her

e

mother and & lady who cared for her. Thereafter, the respondent
herself veturned te Hew York where she lived. A4t some time
subseguently, she learnt thei the premises werc for sale, and
refturned to Jamalca in order to see an atuvorney, Mr. Frankson who
was acting foxr the appellant., The agrecment was executed Ly the
respondent apparentiy on Sth April, 1559 when she actually attended
on Mr. ¥rankson. £She paid a deposit of $20,035. 7The agreement for
sale recited that che parties were both resident at Port Morant in

S5t. Thomas anu stipulated a purchase price of 3137,540. WHo date of

¥

[

completion was stated. The balance of the purchase price was

payable “cn completicn.® There were no special conditions included
in the agreement. Mr. Frankson signed for and on behalf of the
appellant. 7The respondent zalled on Mr. Frankson at some tine later,;
when she learnt that the sale was off because the appellant no

longer wished to sell,

The only evidence adduced at the trial was that of the
respondent and Mr. Frankson who gave evidence on her behalf. The
appellant did nct herself give or call evidence. She was too ill
at the time of trial. WKMr. Davis, who appeaved below on behalf of

P ~tha appellant, rgised twe points which I indicated are the issues

+h

in this appeali. The judge found that Mrx. Frankson had anthority

from the appellant-to sign the agreement. Further, so far as is
relevant, he found that the parcies were resident in Jamaica. The
respondent, he held; visited the United 5S5tates of America (U.S.A.) from
time to time and in the case of the appellant, she had migrated

for nealth reascns in order to have a relative take care of her,

This latter reasoning, i confess some Gifficulty in appreciating.



« persen wae sells ner nouse,

be resident
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cared for by a islative who lives OVerseas

in Jamaicsa.

migrates for health reasons and €0

¢ Ca&n hardly be said

i turn then to consider the evidential base of that

rr

finding., Bu

act should b
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The term “"resident” 13 not Gefined in the Act but it was, I think,
acceptea in course of argumenv 2t the Bar ther 1t bears its plain
ordinary meaning of & permanent inhabitant of a place; not a

visitor. The case cften citved in this regard is lLrevene v. Inland

i

H.C. 217 at p. 2Z5:

)
}

P

Revenue Commigsioners {13238

eeo @nd I think tnat it connotes
residence in a place with some Gegree
of continuity and aparc fich

accidental or Lemporary absSences.’

L(l
e
VJ

appeilant emanated from Mr. Frankson. Ln darch 1558 he was advised
oy the appelliant that shc was very 111 and hev nephew Hoel McCarthy
had come to talhe hers, not only to obtain medical attentioa but ©
reside with him in siasi, Flovida, his Lome. ushe nigrated after
that conversation. Mr. Frankson could not be understood as
suggesiing that her stay in Miami would ke cenpciary. BHe said
explicitdy {(p. L&) that she was ¢oinyg to join her nephew "for the
rvest of her days. in Aprii 185I% when he exccuted the agreement
on her »ehali, sne was living in the U.£.A. Mr. Frankson was well
avare of this fact. He said so. uevertheless, when he drafted the
agreement, he stated the zddress of the appellant as residenc in
judge that at the relevant time she
Was resideﬁt.in Jamaica, was plainly unreascnaples he regraitably
did not appreciate the significance of ihe evidence adduced.

With respect to che respondent, Mr. Yrankson stacted that

e understood that she lived in the JU.5.04. &t The oime the
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for sale was execured. k2 gave no explanacion, or periiaps he was
RGT asfed. Wnhy then had he stated in Che agreement tnat her

residence was in Jamaicay? On the evidence given by the respondent,

occasionally to visit her mother who was cld, blind and needed
someone to care rfor her. 2Zhe herself stated thav she wvas living

in U.Z.h. on 13th October, 19%8%. uowhere in her evidence did she

even state thac she visited the U.s.A. She came down from Hew Yor:
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tc see Hr. Frankson abouit the purchase. bhe used & lawyer
praciising in iiew York to act on her behalf in that regard. I

am yet to be shown a scintilla of evidence of her residence in
Jamaica. The weight of evidence is against the finding cf the judge
Tl the respondent resided in Jamaica. The conclusion at which

I have arrived. mcsns thai Gection 33 of the Exchangs Jontrol &#CL
was breached, Bven 1f any onc of these findings were helc wrong,

on

{unreported)

ed as is now

my opinion would be the sans.

Y will row procesd o consider the guesticn of
My, Franuison's 2uchority o execute the agreemznt for sale
behalf of the appellant. This Court in Grant v. Williams
S.C.C.A, 20/85 celivered ZSth June, L8487, cons
reguired to be done :n this appeal, the scope ©f an at orney's
autherity to sign an agreement for sale on kehalf

J.hA. Davin
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view of the law
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more than in the case of a
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Vague oy 2miligucts There
must Lo definite instr ugt CRs To
that effect or the ceaduct and
circunistances in the pearticulaxr case
must be such that the cstate agent
or attorney nust reasconably have
underscocd that he was authorised

to make the particular contract and
to sign thz agreement for sale.”

hie authorities which Kecy, Jose

of the principles to bg extracted fxom
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those

e nunber of authorities, expressed his

reviewed and his

cases,



that specific authority o act in the way the attorney did must
have been conferred, If the authority
tie evidence must show guite clearly, thav the attorney ceould have
understood his auvthority to be exercisaile only in the way he acted.

in Grant v, @Willizms (supra) there was a Geal of evidence of the

oral instructions given by the asppellant and as well, documentary
evidence wirich reguired interpretation. in the present appeal, the
evidence of any oral instructions by the appellant teo the attorney
15 at best exsguols. in a conversation with HMr. Frankson before
her departtre t©o Miami, the defendant dwelled largely on her
loneliness, the relationship with hew family and her desire to sell

the property and use the proceeds for

by

ar medical bills and

naintenance abroad. It material from
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which instructions to sell or enivar into a binding agreement can be
ascertained, must bDe the correspondence fendeved. Mr. Frankson

wrote the appellant or 1ith hugust, 15ud. I set out the relevant

letter:~

portion of thi

(z]

LOMET L Fort

. — N [ | -
IR - dicate &
- T4 - g, AT T
willingneess toid him
. . < 3

Totay a Miss Careline Friend who

Iives in Bronx, Hew Yook came to sce
me and expressed a willingness Lo buy.
Hhe will pay in U.S. CU*“““Cy, She
wants twhe place for her mother who is
living there now and is blindg.

am oI course unablie to do anything
ntil I have proper instruciions
rom you, hence this lett

Please let me have your firm insiruciions
with pawticular reference to the selling
PIrice you are asking.”

AET.
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Sne responded vy an uudated letiler which he received 1oth October,

thusz~

Ioam re aay to s£il tne homs Port
Morant now tne cost of house and
furniture tweniy chousand dellars
=i kS
e W

FEU0 U.8, ¥ did not get in
Louch with you because I &3
have a phone thank vou for writ
me. Y want che Gollars to go in
Hospital up to now I am net better
8C U0 your best for me.”

OUn any fair consiruction of “his letter, it seems ©o me that she

was guesting Mr. Frankson toc d¢ his best to sell, that is to sign
an agreement for sale on her behalf. So far as any special conditions

went, she was

in

o

tipulating for a price of not less than $20,00U U.S.

4

angé further, she wanted to be able o get tne proceeds in the U.3.A.

Seeing that her health had not raproved, she would need the money as

& matiter ¢f urgency.

Hr. Goffe argued with force that Mr. Frankson was not
authorized to sign the particular agreement he &id in fact sign.
He pointed to the absence of any completion date from the agreement

for sale and any condition for Bank of Jamaica approval,

instructions in the appellani's leiter were nen-specific as to time.
Further, it was .. Frankson’s sxpeciztion inat the sale to the
respondent would have been in effect, a cash sale. Mr. Frankson
had stated that he would have talen any foreign currency to the

bank of Jamaica iLc approve its transfer abroad. - she also placed

great store on ithe fact thai the vespondent returned shortly after

the agreemrent was signed Lo asceriain the completion daie but was

tolda that the sale was cancelled. 50 far as the transfzr of the

Q

proceeds abroad was concerned, she said thai was nob a condition
which could ke imposed
With all respeci to Hrs. Forte, . cannot accept that there

1s any substance 1n these arguments.

clear that since she had lasi seen ¥My. Frankson in aAuguet, her healt
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had not improved. She reminded him that the proceeds of sale would
be necessary to satisfy her hospital expenses. A rsasonable lawyer
would understand that time was of
he could nct do, was Lo ignore the consi
failing tc make time of the sssence, he was not drafiing a contract

-

according itc instructions. Thsn the proceads of sals were o
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satisfy bills overseas; U.n. dollars would
a reasonably compelent lawyer eppreciate that Banii of Jamaica approval

would be reguiredy %ould he not consider that such approval should

o2

e made a conditvion of ihe agreement? if he were to do his best to
sell the property to secure these advantages on beshalf of the vendor,;
it is demonstrably clear special conditions in these areas ought t©
have been included. 7The cenclusion is inevitable that Kr. Frankson

—~

was not authorised to draft the agreement, nor to sign the agreement

wiiich he did., "He could not reasonably have understood that he - as
authorised to malte the particular contract and to sign that

agreement for sale® per Kerr J.:. in Grant v. Williams {(supra) at

e
N
.
a
=

tb;nﬂ ¢c i gut to add that Mr, Frankscn was given authority

Fh

to sign a binding contract cn ehalf of the appellant, but had net
the auvthority tc sign the particular contract here in guesticn. As

further auvthority for this propesition, Chinnock v. Marchioness of Ely

118651 4 DeG. J. & Sm. that case, it was held that
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a solicitor having authority to sell on special conditions cannot
Ling nis client by any cthes terms. | '
in my Judgment, this is suificient to determine the appesl
ir the appellant‘s favour. However, in deference to the arguments
put forward on the issue of illegality, it would be entirely
unsatisfactory and wrong not te go on o express an copinion thergon.
Mr. Goffe submitted that the evidence showed that both
parties intended to disregard the reguiremen:t of the Exchange Control
hct by concealing their foreign residence., He said further that
at no time was Bank of Jamaica approval sought or had, which was

clear evidence that the appellant at all events, intended to aveid



the provisions of the hct. His conclusion was that ihe contract
was illegal and veid ab initio. He maintained that even if the
iliegal contract could ve validated ex post facte pursuant ©o the
provisicns of Section 33 (2} of the Exchange Contrcl Hct, the
conclusion was irresistible that the parties meant to pursus their
agrecment ragarcless of what the Act provided.

In her ceounter arguments, Hys. Forie submitted that the
agresient was nct in Lreach of the Exchancge Control Act because
both parties were resident in Jamaica zs Lound by the judge. I have
previcusly dealt with the issue of residence and it is sufficient
To observe that the finding of the hudge with respect Lc residence
was unreasonable. It is fair to say that Mrs. Forte was noit strong
on this point and argued .n the alternative, that even if the Court
found against her on this (uestion of residence {as I have done)
Bank of Jamaica approval could be sought even at this atage. She

referred to the course taken by this Court in Gant v. Williams (supra)

in allowing a late approval. in her view the circumstances in that
case are indistinguishable from the presenit case.

it is appropriace to make reference to the provisions of the

-~

Exchange Control act which ars epplicable to the facte in the instant

case. Y have already gucted Section 32 (1) and {2} earlier in this

juagment., It is helpful to cite also section 2U {2} and (3):~

18

ster may issue a cext L

, in relation to C

acts done Lafohe thae 1
artificate purporting t

issue or transfer of the se

the pe“mission of the
Minister, and the said acts shall have
effect accordingly.

{37 Mothing in this section shall
affect the liablility of any person to
prose cu;¢on for any offence against
this Act.”
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and Section 3G {1li:-

“36.—{(1} Lt shzll be an impliied
condicicn any contract that, where,

in
by virtue of *his Act, the uexrlssion
or consent cof the hLP;Stﬁ‘ is &y the
T reguired for the

tame of the contrac
pericormance <if any term thevecif. that
p A

ternm shall not be par:crmad except in
sc far as the pernission Or CONSent is
given or is not raguiraed:

Provided that this subsection shall
not apply in so far as it is shown to
be ,ncons;:abn; with the intenvicn of
the parties that it shoulu apply,
whether by reason of their having
concemplated the ferfo:ra wce of that
term in despite of the provisicns of this

act or for any other reason,
The first cuestion is whether the contract for sale was in breach

of the Act. That answer has already been given an emphatic yes.

o8}
s

Can it be saved by the provisions o¢f Section 3¢? In the alternative,

accepted at the Bar

Q

wWa

=1
[44]
Al

does the proviso to Section 36 apply?
in the course of argument that the view expressed by Carberry, J.4.

(%]

in Grant v. Williams {(supra) av p. 3

" The statutorxy protection will not
however apply where it is clear that
the parties mean to pursue their
agreament regardlsss of what the &ct
provides.”

is correct and is good law. ©On an examination of Grant v. Williams

{supraj, two points were afiir
breaches of the Zct does not inevitably make the contrect illegal or

unenforceablie. &As Douglas, J. held in Watkis v. Reblin {1564]

-~

& W.I.R. 533, the effect of the statute was to sirike at performance,
not formation and that kreaches did noib necessarily make contracis

bad in their formaticon., Carberry, J.a., summed ud the matter at

pPp. 3% - 4C of the sudgment in these terms:—

L)

in shert then, cur section 36

{the English section 33) Lract

legal proceedings etc., with its
provision of an 1'nplied condition

that terms reguiring the permission

or consent of the Minister {or Treasury)
shall not be performed except permissiocn
is given,; unless 1t has been clearly
excluded by the parties, will preserve

I’

b 3
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the contract, and the absence of
permission while it mey prevenit the
party from collecting out of the
scheduled territories does not provide
in itself a cefence or answer to the
&

obligation. Further, it iz possilble
o get ministerial walidation undery
zection 20: validation of certain
transiers.”

The breaches of the #ct do not neceéé&r;ly provide a cefence to an -
action for specific performance,

The second pcint, which emerges from that case, is that
Sreaches will provide a defence if the proviso te section 3% is

applicable. iIn other words, the breach will operate as a defence

where it is clear thal the parties mean to pursue their agreement

regardless of what the Act provides. Bigos v. Bousted | 1951}
All E.R. 92 is an illustration of a case where the intention of
the parties not to get approval was manifest. The facts and

circumstances of that case appear in Grant v. Williams {supra) at

P. 3¢ and I do not think it is necessary to reiterate them.

in order to determine whether an ex post facto validation
is possible: the guestion of the applicability of the proviso to
section 3% must first be settled. ir. Goffe idGentified the evidence
which he said, showed that it was inconsistent.with the intention of
the parties that an application for approval would be sought. He

said the offer to

s,
¢
P

purchase nade by the respondent’s attorney was

in U.5. dollars, $25,000 U.5. to be precise. The offer by the
respondent in an uncated letter to the appellant's nephew was stated
in U.3. dollaxrs. In an affidavit which Formed »art of the Record,

the respondent deposed that the zppellant’s newphew, her agent,

intimated that he wished to purchase money in that currency. FPurcherxr;

.-..

“r. Frankson himself told the respondent on the telephone that the
appellant was selling the property for 25,540 (U.S.). The

denomination in U.$. currency was confirmed in paragraph 5 of the

statement of claim which stated as fellows:-
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5. That the Plaintiff subsequently
‘ela further discussions with the said
Hoel Melarthy, who told ithe Plaintiff

that the premises was being solé fox

The appellant’s actorney for ithe sale in a lettsy to his clienw
stated thav the respondent “wowld pay” in U.5. currency. In
confirming instructions to sell, ithe apgellent signified her wish

that the szelling price be fixed at $2u, 000 U.S5. %here was as well,

-

the evidence of Hr. Frankson himsslf. He stated as follows (at p. 17)

Later, he was recorded as saving:-

re i
foreign currency as she was in ne
i spoke to Miss Friend and made i1
that I needed sowe of that money in
foreign exchange.”

... 1 had intendeld to get ga‘
4
clear

r‘?(Dﬂ

.+ 1 anticipated Hrs. Tulloch needed
&s much as possible cf the money in
foreign currency. ... My recollection
is that I thought I had indicated o
Hise Friend that we would equ"Tc part
of the money in foreign exchange

¢ the money
and get authority

he made at the end of the submissions Lofore him. he heid that tha

contract was binding and enforceable,
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s s : s PP - Tia trewn T P T T S, O Y,
the provisc te seciion 3&. e were made :c understand that the

submissions in the Court below on bshalf of the appellant which were
made by HMr., Davis, were the sawme as those made before us. Kothing
in this notes however, addresses that issuve. OJpeaking for myself, I
would have thought ﬁhat having reserved judgment, the learned judge
would have considersd the issues sericus of important encugh to

warrant a reasoncd decision in writing. %We have been deprived of
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n the light of the =svidence adduced, there are scme matters
which can be stated wich certainty. The contract stated the

resxdences ¢f the parties to be in Jamaica. LHut in fach
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yr. FranKson
knew that his client wished the proceeds of sale in foreign currency
parties being resident abroad,
the need to obtain ank of Jamaica approval was manifest. It is

1, .|

belief that the purchaser resident abroad, weould bring foreign

.

beyon
currency inte the island so that ¥Mr. Frankson could take it to the
gank <f Jamaica for approval to cransmit it to the vendor who also
lived abroad. The conclusicn that the parties intended to ignore
the Exchange Contrel Act is irresistible. &nd this conclusion does
not depend on the view which 1 have expressed, thai it is unlikely
that Bank of Jamaica approval would be sought for the funds brought
1nto the country. From the fact that the parties both lived abroad
and were willing, the one t¢ pay and the other to receive, the
purchase price in U.3. currency, thar cculd e the only conclusion.
i have not the least hesitaticn in saying that the pariiss concealed

their foreign residence to avoid the provisions of the act. it

was never Lihe inteantion of the parilaes Yo ssek Lank of Jamaica approval.
The proviso to section 3¢ (1) is; in my judoment, applicable.

1

asccordingly the appellant cannot obizin ex post fecoo validation of
their breach of the ict.

Having regard to chis conclusion, I must now consider whether
the parties are "in pari Gelictoc.” Lt is cobvious that when the
respective parties signed the agreement with their true residences
concealed, they were "in pari <elicto.” Whera thai is the position,

the general rule 1is “in par: delicic poticr esi conditio defendentis,”



This is Lo Le interpreted &s neaning thet the person resisting the
claim pcssesses the advantage over the perczon making it. ZIn the
present situation, the appellant, as the defendant xin the acticn

in the Court Lelow, is ifhis perzon having ths advaniage. Thse Court
will not assist the respondent "to enforce an illegal coniract or &
itself to be mads Lhe insirunenc of enifcocing coligations alleged
Lo avise il ¢ & ceontrach op wyansaciion which 1s illegael ... ana
if the perdgon invoeking ithe aid iz hiumself mplicated in ihe

illegalicy,” per Lincley, L.J. xn Scott v. Brown, Doering, McEab & Co.
LLe92) Z LB, 724 av p. T8,

The respondent 15 in an unforturaie position. She did not
craft the agreement -t was drafited Ly ths appelisnu’s attorney who
nad carriage of the sale. The xillegality which is proscribed by the

ACcT is being & non~resident into an agreenent for sale of

tand with a non-resident without the Ministeris consent.
(Bection 33 {1) (b)j. The respondent, 1 suspect, wanited to purchase

the propercy in Port morant at all cosits and was prepared to do

fact however,

whatever was necessary to achieve that objective. Thi
cannet assist; her motive admirable though it be, is irrelevanit. &he
remains 2gually guiluoy - Yin pari delicio® and that precludes the
Court coming to her zid to secure ithie house she desperavely reguired
for her eldeily and handicapped mcether.
But there Is an exception o the — “in payi delicce” -~ rule.
Where ihe coniract ig still executory, & peruy is allowed a "locus
poenitentiae’ a time for repentance, provided ns takes proceedings
before the ifllegal purpose, har been subsuontially performed.
Coclkiburn, C.J. in Taylor v. Bowers :(:1070; & L.3. 2%L av p. 253 stated
the law in this way.-
[ g S e - den e - e
Row L1 seens to us waell escablished
that where woney has been paid, or goods
delivered, under an unlawful agreement,
but there has tesn no furiher performance
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Celivering the goods nay repudiate the
Lranszacuion, and recovar back hiis money
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{6 5. & C. 2
enter intc an i1llegal coniracit, and
woney is paid upon it by one fo the
ciher, that may be recovered back
befores the eiecu'icn of the contractk,

iz "If twe parties

but not aLL&:WGsas, indG in Bone v.
BEkless 1186w}, 3 H. & H. $i5;
25 L. OQEKE 2355 157 B.R. OLEB

iz LDigest, Replacement, 317, 2443
Bramwell, .. referring to Hastelow v.
Jackson {supra) savs (25 L.J.Bxn. 4al):
"Clearly an autbcrity Lo pay over monay
for an illsgal purpose may be revoled
mefore che money 1s paid over. In
Hastelow v. Jackson thac propositvion

of law was lald down, although ifnere

the plaintiff had to grove, as parc

of his case, that he had entered into

an illiegel contraci; he did net, however,
gseek to recover upcn ii ... The law is
in faveour of undoing or def
;llcgal purpese,; and is the
favour of the recovery of t 8
before tine i ;legal purp i
not afterwards

O
U"

Mr. Goffe argued as I think correctly, tchat there was no
avidence to show that ihe respondent intended te avail herself of the
"locus poenitentiae®™ which the law allows. Unlike the circumstances

in Grant v. Williams (supra; where an application was made for

Banﬁ cf Jamaica apprcoval, none whatever has been made in this case.
Tixs fact provides strong evidence that the partied intention was
to act contrary to the provisions of the Bxchange Control Act.

The result of what I have saild means that the appellant has
succeeded on the Lwo points of substance. I would allcw the appeal,
set aside the judgment entered in the Court below, and enter judgment
for the appelilant.
ihere remains the counter claim in which the appellant
claimed as follgws.-

W4y

(i) A declaration that the
efendant isand was at all material times
the rightful owner and encitled to
possession of pverlses registered atl
Volume 193 Folio 149 of che HKeglster 3cok
of Titles.

(Z7 an Urxdex foo recovery of
possessicn of the said nremises from the
Plaintiff o“d/oL her servants and/0r agenis
and/or anyone oc cupyving the said premises

through hex.”




s

The notice to guit which was served on the respondent gave the

following grounds foxr evicoion:—
i ‘Tne premises are reguired by
the landlord for her own pegrsonal
use anéd occupation,

. Rental due for a period in excess
of 3¢ days.

Premises required foxr substantial
repairs and improvements to be
effected.”

H oy

But no evidence was given in support of the counter claim by the
appellant. s5uch evidence as was adduced from the respondent only

.

showed that no rental was paid on the advice of the appellant's
attorney. I would dismiss the counter claim. In the event, the
order of the Court pelow on the counter claim is affirmed.

I would propose that the appeal be allowed,; that the
judgment entered in the Court below on the claim be set aside and
Jjudgment entered for the appellant, that on the counter claim, the
order in the Court below be affirmed. The appellani is entitled to
her costs both here and below.

i think also that the respendent i1s entitled to a refund
of her deposit. On the guestion of rent, we should invite counsel

1o address us.
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WRIGHT, J.A.

& have had the benefit of reading the judgment in drait of
Carey P, (Ag.) and in my opinion tihe relevant issues have been
adequately dealt with. I am in agreément with his reasoning and
conclusions and can therefere usefully add nothing save Lo say

that L agree with the crder proposed.

BINGHAM, J.A. {AG):

I have taken the cpportunity of examining in draft, the
judgnment preparad in this matter by Carey ¥, (Ag.). He has dealt
fully with all the issues raised on appeal. I agree with lis
reasoning and ithe conclusions arrived at thatv the appeal be allowed

with the order as proposed.

he has set about his fask, there is apthing further that I could
=)

usefully adad.



