
19 

STRINGER v. TONGA MA'A TONGA KAUTAHA Ltd. 

(Civil Appeal. Skeen C. J. Nuku'alofa, 24th June, 1st July, 
1914). 

-Limited company - Contract of sen'ice - Appointment of investigator of 
company's affairs - No instruaions by Direaors - Authority of General 

Manager - Duties of Direaors and Secretary. 
This was an appeal by the Defendant (Tonga Ma'a Tonga Kautaha Limited) 
from the Magistrate's decision awarding the Plaintiff £32/6/0 and costs 
the balance of fees for services rendered to tbe Company. The facts 
sufficiently appear in the judgment. 

HELD. Company bound by the :lets of its General Manager. Appeal 
dismissed. 

Stringer in person. 

Harte (Secrct:1ry of the Company) for the Tonga 1.1a'a Tonga 
Kautaha Ltd. 

C. A. V. 

SKEEN C. J. This is an appeal against judgment of Magistrate 
Ata given in the Police Court at Nuku'alofa. 

Stringer sued for the sum of £32/6/0 being balance claimed by him 
as due to him by the company for sen'ices rendered at Vava'u in 
October, 1913. 

The evidence showed that Stringer performed the sen'ices upon 
the written request and order of the then general manager (Came· 
ron) and judgment was gi\-en for amount claimed with costs. 

The defendant Comp:u1Y appealed upon the grounds that it 
had not authorised through its Director the employment of Stringe~, 
and that they kne\\- nothing of his employment or of the services 
he rendered, in other words that the Company was not bound by 
the actions or orders of the General Manager but only by the express 
authority of the Directors. The articles of the Company were 
produced in evidence by the appellants. In them there are no ex
press powers gi\-en to the General Manager. (Clause 92 of articles 
read by Court). 

Cameron gave evidences in the Court below that he as General 
Manager had asked the Directors to define his powers and express 
them in writing but that they either refused or neglected to do so. 
This was not denied. It appeared to the General Manager that 
the affairs of the Company were in such a state that an investi
gation was required by some competent person outside of the 
Compaoy, and this inyestigation included auditing, writing up 
Books, adjusting accounts etc. - This work was done by Stringer 
according to the letter of instruction from the General Manager. 

The General i\Ian,lger h.2d asked for his duties to be defined 
by the Di rectors but such had not been done_ There was_ no duly 
appointed auditor b}' the Comp:!n}" as required by Law, and the 
General Man:tger g'l\'c what hc considered proper and necesslf)' 
instrL!ctions in the interest of his Complny. 
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The contract a letter under which S~rjnger cbi~ '. in writing 
i ned b the General Manager of the Company. an Its ter:ns are 

5 g dY ' 1" 'rh's I consider was a suffiCient authorIty for clear an exp IClt, I d b t f 't 
. . d The Compan}' are boun . y ac SOl S <,tnnger to act un er. f h A"! d 
~ccredited agents and sen'ants, and clause 112 0 t e [dC es rca s 
as follows, 

The General law "It sufiicient the ~ontract b~ made by 
some person acting under the, c::p:ess or implJ~d authonty of th~ 
Com any, and it is 5uffioent If It lS made by ~ ord of mo~th pro 
vided that the person who rnakes has authorIty to make on 
behalf of the Company", 

The Company has before this is shown . e\'idence allo\ved 
Mr, Cameron its General Manager to supply outSIders to work for 
the Company and also to engage labou:-, Cameron had . b:en 
3.Dpointed General Manager under the articles and had ,lsked 
fbr his powers to be defined. This was not done and there was no 
auditor duly appointed according to law. 

The Minute Book of the Directors shows that they were aware 
that Stringer had been employed by the General Man~ger as they 
first directed that the Secretary write to e Vava'u Director com· 
plaining of Cameron's action in engaging Stringer and also to 
Stringer denying the c.ompany's liability (This was in November, 
1913) but they finally agreed that the Chairrmn write to Vava'.u 
directors and (rut the Secretary do not rite to Stringer but hIS 
claim be ignored, they did not write to Cameron or appear to have 
questioned him in the matter. 

In the appeal the further point was raised that Stringer could 
recover from Cameron personally, on that point there is no need for 

to make a ruling Stringer has elected to sue Company 
and I consider the Company piimarily liable, and the judgment of 
the Lower Court is against the Company, Neither do I in any way 
express opinion to liabi [ity Cameron his Com. 
pany for any money already paid or to be paid under this jU?g' 
ment. to Strrnger, a.nd I, understand there is at present an actIOn 
pendIng 10 He,r BntannIC Court between Company 
and Cameron In whIch these moneys mayor may not be part 
subject of the claim. 

In conclusion I would point out that the Company is a limited 
Company, and has to comply strictly with the Company Law and 

does not appear . have been done the past. No auditor 
appOInted as req,ulred by Law, The Secretary by the articles 

has to attend all meetIngs of the company, and of the Directors and 
a a record a~l such meetings. Tbis he does not appear to 

h ve don~. The ~mules of the Directors and of General meetings 
are kept I~ th~ 1:fmute Book, but not by the Secretary neither are 
they Signed by him, they. are In Tongan and signed sometimes by 

Cham~an, and sometimes they agree with the Tongan version 
and sometImes they do not. Again the minutes are ngue, it 




