
Contracts [BCL 5001-003 • 4 credits] 
Fall Semester 2022 
Sections 5 & 6 
Tues & Thu 10:40am-12:05pm 
Wed 11:10am-12:05pm 
Room 170B 

Professor Emily Houh 
Email:  emily.houh@uc.edu  

Office:  Room 419 / Zoom Personal Meeting Room 
Mobile: (513) 265-2675 

Office hours:  TBD 
 
ASSIGNMENTS FOR AUGUST 16 & 18, 2022 
1:30-2:30pm, Room 170B 

 

Hi, everyone and welcome to my Contracts course!  I hope you all had a great summer.  I'm looking 
forward to teaching you all Contracts. 

The College is trying something new this year and we will be starting Contracts a week early, during 
Intro to Law week.  For the first two hour-long classes during this first week, please complete the 
following: 

For Tues., Aug. 16 - 1:30-2:30pm in room 170B: 

1. Peruse my Contracts Canvas course—Houh (22FS-Full) Contracts (003)—and become 
familiar with how to navigate it.   

2. In the required casebook—Knapp, Crystal & Prince, Problems in Contract Law: Cases and 
Materials (9th ed. 2019) ("KCP9")—read and be ready to discuss the following:  

A. Pages 1-4, including Problems 1-1(A) & (B); and 

B. Pages 5-19 (through Part E only). 

For Thurs., Aug. 18 - 1:30-2:30pm in room 170B: 

1. Read and prepare to discuss H.J. Coolidge v. Pua'aiki and Kea, 3 Haw. 810 (1877) - available 
in your Orientation materials and on Canvas (see Files in left-side navigation menu, or link to 
documents through Announcements). If you want some help with understanding issues of 
agent-and-principal, you can find an overview in the same places (titled “Agency overview”). 

2. Submit Assignment 1 by 12pm on Thurs., Aug. 18 – available on the Canvas course in 
in Assignments.  

3. Optional: Review "Authoritative Texts in Contract Law" PDF ("Official Texts" and "Unofficial 
Texts") – available in your Orientation materials and in Files on Canvas. 

[Note that the above assignments are also posted on the Canvas Calendar for this course.] 
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3 Haw. 810
Supreme Court of the Kingdom of Hawai‘i.

H. J. COOLIDGE
v.

PUAAIKI AND KEA

April Term, 1877.

APPEAL TO THE SUPREME COURT IN BANCO.

Syllabus by the Court

**1  A LABOR contract executed on the part of the master
by his wife, who was left as manager of the plantation in his
absence from the kingdom, although without his authority in
writing, binds both parties.

The agent to take acknowledgment having received
his appointment in anticipation of the date when the
acknowledgment statute took effect, his acts thereafter are
valid.

It will not invalidate a labor contract that it is not precise in
terms as to the kind of labor to be performed and limited as
to place.

It is erroneous to bring cases under labor contracts as crown
prosecutions.

Attorneys and Law Firms

*814  W. R. Castle, for plaintiffs.

E. Preston, for defendants.

Attorney General Hartwell, for the crown, on point of
Barenaba's appointment.

*810  Harris, Ch. J., Judd and M'Cully, J. J. (Heard by
consent in vacation.)

Opinion

*811  OPINION OF THE COURT BY HARRIS, C. J.

These are two actions originally brought in the Police Court
of Honolulu on contracts for labor; the first contract being for
a term of five months, dated the 3d of November, 1876, at $12
per month, upon which an advance of $39 is acknowledged
to have been received; and the second is dated the 13th of
November, 1875, for twelve months, at $10 per month, upon
which an advance of $35 has been received. The first one is
signed by H. J. Coolidge, per M. A. Coolidge; and the second
signed by H. J. Coolidge.

It is made to appear that, at the time of signing the
contract with Puaaiki, Mr. Coolidge was out of the country,
temporarily, and had left his plantation in charge of his wife,
who conducted all the business, and carried on the plantation
generally.

Now it is said that this contract is not binding upon Puaaiki,
because that Mrs. Coolidge had no authority, in writing, from
her husband, and could not bind him so as to make him liable
to the penal terms of the 1423 Section of the Civil Code, which
enacts: That if, on complaint of the servant, the master should
be found “guilty of any cruelty, misusage or violation of any
of the terms of the contract, the laborer shall be discharged
from all obligations of service, and the master shall be fined
in a sum not less than five nor more than one hundred dollars,
and in default of the payment thereof be imprisoned at hard
labor until the same is paid.”

It is not alleged that there has been any violation of any terms
of the contract on the part of the employer; and it is admitted
that Mr. Coolidge returned to the country after the contract
had been made in his name, and resumed the carrying on of
the plantation himself.

The point in the case seems to be that there is no denial of Mrs.
Coolidge's authority, but on the contrary an admission of it,
and indeed an express recognition of it by her husband in this
and similar cases after his return. She was acting as *812
manager of the plantation during her husband's absence and
did all the duties of a manager.

Now if we were to hold that it was necessary for her
to have an authority in writing to do this especial act of
hiring labor, it would be necessary for any other manager to
have it. The employment of labor seems to fall within her
authority as manager, and if she were lawfully authorized
to act as manager, it was not necessary that she should be
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authorized in writing. Her act certainly bound her husband to
the performance of every condition of the contract contained,
not only in the contract itself, but those required by the statute;
and therefore there is no failure of “mutuality” of contract,
and, indeed, Mr. Coolidge's subsequent adoption of her acts
was equivalent to his previous authority. There seems to have
been a mistake made at the argument in the idea that this act
did not fall within her authority as wife. Neither did it, but it
did fall within her authority as manager of the plantation, and
in our opinion, even bound her husband to the penalties of
the 1423 Section, so far as they could be enforced at any time
against the owner of any plantation. It will be observed that
the imprisonment clause in said Section is a mere means of
enforcing the payment of the fine. The question raised under
the 1423 Section seems to be not of much weight, for it would
be impossible to imprison an absentee owner or a company
of share-holders, and yet when the agent keeps all the terms
of the contract the other party to the contract would be bound
by it.

**2  Secondly, it is said that the contract is not binding on
the defendants, because the agent, G. Barenaba, who took the
acknowledgment to the contract, was appointed some days
before the law could go into effect, to wit: on the 28th of
September.

It is alleged that the law under which this acknowledgment
was taken and which is amendatory of the Act of the 29th
of July, 1872, passed His Majesty's signature on the *813
25th of September, 1876, and was not published until the
11th of October, and therefore could not come into operation
until the 21st of October, whence an argument is drawn that
the appointment of the agent who took the acknowledgment
of the contract of Puaaiki was inoperative and void, and
continued so for all time.

Whether the argument to the effect that this particular law
could not go into operation until ten days after publication on
the Island of Oahu, is valid or invalid, it is certain that the law
had gone into operation on the 3d day of November, at which
date the acknowledgment was taken; and the 4th Section of
the Civil Code, which is referred to, can not in any way affect
the authority of government to appoint officers under a law
which is to go into operation within ten days. And clearly it
is the duty of government to appoint officers in such time that
they may be ready to carry out the provisions of the law when
it shall come into force. And it is proper that the public may

have seasonable notice of the person so authorized. The law
itself (Section 4) says that its object is to put a limit to the
time, when ignorance of the law may be plead as a defence.

Thirdly, it is urged against these contracts that they do not
indicate in what labor the defendants are to be employed, and
that they are not sufficiently particular with regard to the place
of performing the labor; and the 1417 Section is quoted to
support that proposition. The section reads as follows: “Any
person who has attained the age of twenty years, may bind
himself or herself, by written contract, to serve another in any
art, trade, profession or other employment, for any term not
exceeding five years.”

Puaaiki's contract reads “that the said party of the second part
promises to perform such labor for H. J. Coolidge or his agent
in the district of Koolaupoko, Island of Oahu, as the said party
of the first part shall direct.” This is a clear contract to perform
services as a general laborer or servant; and the Hawaiian
version, which is not a literal rendering (as it ought to be
perhaps) has it “ma ka mahiai, etc.,” that is to say “farming,
etc.,” and the place designated in Puaaiki's contract is in the
district of Koolaupoko. This is a clear contract to perform
reasonable, ordinary acts of labor as he may be directed in the
employer's usual and ordinary business.

Now, there is no allegation that the men have been required
to perform any unusual and extraordinary labor. The most
that can be said of the contracts is that they are loose as
far as regards the style of labor to be performed and were
probably meant to be so by both parties,—so likewise with
regard to the place where it was to be performed. The laborers
signed the contract intelligently and there is no allegation
made that either of the parties here have been sent to any
place or subjected to any exposure which was not reasonably
contemplated by themselves when they signed the contract.
If they wished to confine themselves to any particular kind
of labor, they should have themselves caused it to have been
designated in their contract; so likewise, if they had wished
the space, over which they were to be sent, to have been
specially limited, they should have caused it to be inserted
in their contract. The contracts themselves are not unusual or
unreasonable in their forms and requirements.

**3  These cases were entitled “King vs. Puaaiki,” and “King
vs. Kea.” The King is not a proper complainant in such cases.
In no respect do they fall within the duties of the public
prosecutor. The employer in this case is seeking to enforce his
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private contract and makes use of the provisions of the law
for that purpose. The intitulation should be in this case H. J.
Coolidge vs. Puaaiki, as we have made it, by consent, and if
a different habit has prevailed, the entering of cases of this
nature hereafter should be in accordance with his ruling. The
judgment of the Police Magistrate is affirmed.

All Citations

3 Haw. 810, 1877 WL 7574

End of Document © 2021 Thomson Reuters. No claim to original U.S. Government Works.



Overview of Agency Analysis

What is an “agency” relationship?
● Agreement re: Consensual relationship 

in which one person, the agent, agrees 
to act on behalf of, and subject to the 
control of another person, the principal.

● Agent-Principal (A-P) relationship is a 
fiduciary one.

Is there authority?

Yes

Actual Authority Apparent Authority

Express Implied

If there is an express 
instruction for A to take a 
particular action, the law 
view it as an act of the P. 
A&P2d §§ 140, 144.

Authority may be implied 
from:
● Actions
● Words
● Context
● Situation 

A&P2d § 7.

If P does/states something 
that:
● Leads another party/3d 

party
● To reasonably believe
● A has actual authority

A&P2d § 159.

A K entered into by an A on 
behalf of a P is NOT binding 
unless the court finds 
authority.

(See next slide/page for 
“no authority.”)

Adapted from: AMY KASTELY, DEBORAH WAIRE POST, NANCY OTA & 
DEBORAH ZALESNE, CONTRACTING LAW WORKBOOK 7 (5th ed. 2020).



Overview of Agency Analysis

What is an “agency” relationship?
● Agreement re: Consensual relationship 

in which one person, the agent, agrees 
to act on behalf of, and subject to the 
control of another person, the principal.

● Agent-Principal (A-P) relationship is a 
fiduciary one.

NO ACTUAL OR APPARENT 
AUTHORITY

Even if A lacks actual/apparent 
authority, P may still be bound by 

acts of A

Ratification Estoppel

If P later learns of A’s act and 
approves of it. A&P2d § 143.

Where P causes* another:
● To rely on
● A’s authority

then A has actual authority

*Through P’s acts after the 
unauthorized acts of the A.

Adapted from: AMY KASTELY, DEBORAH WAIRE POST, NANCY OTA & 
DEBORAH ZALESNE, CONTRACTING LAW WORKBOOK 7 (5th ed. 2020).



Authoritative Texts in Contract Law

Official Texts
Primary “sources”

Caselaw Statutes, Regulations, and Other 
Official Pronouncements

PersuasiveMandatoryPersuasiveMandatory

● Judicial decisions
● Precedent (stare decisis)

● UCC as enacted by each state
● UN CISG
● Statute of Frauds

For example:

Binding if:
● Same jurisdiction
● Higher authority

Unless: Court decides to
● Overrule its prior 

decisions(s) or
● Create and exception or
● Distinguish on the facts

● Not binding
● Decisions from courts of 

coordinate jurisdictions
● Decisions from courts 

from other states or 
jurisdictions

Binding if:
● Statute or other official 

pronouncements
● Applicable to the fact 

situation

● Statutes from other 
states or jurisdictions

Adapted from: AMY KASTELY, DEBORAH WAIRE POST, NANCY OTA & DEBORAH ZALESNE, 
CONTRACTING LAW WORKBOOK 7 (5th ed. 2020).



Authoritative Texts in Contract Law

Unofficial Texts
Persuasive only

Restatements Other Commentary

ALI adopted Restatement (First) of Contracts in 1932.
Restatement (Second) (“K2d” or “R2d”) in 1979.

Restatement
● Reduction of judicial decisions to rule statements, 

but some provisions reflect innovative formulations
● Looks like a statute in form
● Black letter statements of the general rule, or if 

cases are in conflict, the “better” rule
● Not binding, but very very persuasive

● Treatises
○ Williston (1920)
○ Corbin (1950)

● Hornbooks - e.g., Farnsworth
● Law review articles
● Encyclopedias

Adapted from: AMY KASTELY, DEBORAH WAIRE POST, NANCY OTA & DEBORAH ZALESNE, 
CONTRACTING LAW WORKBOOK 7 (5th ed. 2020).
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