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*Who (AR RPW EFRFEFM): #ACH A (principal). LA A
(unauthorized agent). 55 = A (third party)

*What (CEAUREE & H574F): AU EE (unauthorized agency)%F 11 £ [F] (contract)
MBI, ORI RN 88 = A7 0 53T (liability) .

*Where (TCAUACER AT RE /= A2 45380 . A4 I v I BB R (in civil law) IR 3
W TE B PR (in business law), 5 #& .35 7] (corporations) A1 4> MV (enterprises) »
*When (GEAURERRT fE AR 11D BE W] REAE & [R5 9T Z Hil (before conclusion of
the contract), A BEFE G A 21T 2 J5+ JEAT Z Hi (before performance but after
conclusion of the contract), WA EEFEIEAT Z f5, 1B\ Z T (after fulfillment of the
contract but not ratified ).
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AN IR B
1. Statute
RREARE: Westlaw
RIAAR R Je & TRk B “TOBURER”, PRI B A, AR . i
HARE ML AR T EHTE R,
¥ 2 4% 1: State Materials - California- California Statutes & Court Rules - Civil
Code
A : unauthorized /s agen! and contract and liability
*West's Ann. Cal. Civ. Code § 3318(2017)
§ 3318. Breach of warranty of agent's authority
The detriment caused by the breach of a warranty of an agent's authority, is deemed to
be the amount which could have been recovered and collected from his principal if the
warranty had been complied with, and the reasonable expenses of legal proceedings
taken, in good faith, to enforce the act of the agent against his principal.
553318 5% AREEAKIBAEUT N

PARER N i S AR T BT R RS S AR IS ] A AR N Ak
ARAFECE B, LA SO AT A R AR A AR N 35 SR L
AR A R H .
*West's Ann. Cal. Civ. Code § 2333(2017)
§ 2333. Principal's obligation where authority exceeded
OBLIGATION OF PRINCIPAL WHEN AGENT EXCEEDS HIS AUTHORITY.
When an agent exceeds his authority, his principal is bound by his authorized acts so
far only as they can be plainly separated from those which are unauthorized.
55 2333 5% AAE BB BB K DTE

FEARE NGBS, AR NAAE TBUREAT Jy ] B 8 X 70 A BUREEAT it
AT A BUAIRAT AR E DT

K 2 M /£ 2: State Materials - Louisiana - Louisiana Statutes & Court Rules -
Louisiana Civil Code
1A unauthorized agent
*LSA-C. C. Art. 3008(2017)
Art. 3008. Liability for acts beyond authority; ratification
If the mandatary exceeds his authority, he is answerable to the principal for resulting
loss that the principal sustains.
The principal is not answerable to the mandatary for loss that the mandatary sustains
because of acts that exceed his authority unless the principal ratifies those acts.
% 3008 2 AUREER) 511E; JEIA

AR NGBS AR, At N 2 i A RN BT 32 45 2K 75T

AR AA L AN TR I8 32 B4R 05T, BRAFACE 0 AU
AT NEHIEIN

2. Case
T EEZE: Westlaw
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F 2 PR R RAE N5\ JBETR “unauthorized/s agen! and contract and liability”
¥ ZVEH: Cases- All Federal Cases

K& 73 Sort by- Relevance, Z:7iiik:

(DSall v. G.H. Miller & Co., D.Colo., 586 F.2d 1352 (10th Cir.1985)——%4 it
Liability based upon apparent authority requires reliance by the third party dealing
with the agent upon manifestations by the principal.

2 IAREE sl AR B DT 2R 28 = NI AR S s AR &
Apparent authority results from a manifestation by a person that another is his agent,
the manifestation being made to a third person and not, as when authority is created,
to the agent; apparent authority exists only with regard to those who believe and have
reason to believe that there is authority; there can be no apparent authority created by
an undisclosed principal.
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(2) Stone v. First Wyoming Bank N. A., Lusk, 625 F.2d 332 (10th Cir.1980)
Generally, doctrine of ratification does not apply where the third party intends to deal,
not with the principal, but rather with the agent in the latter's individual capacity.
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Ratification of an agent's unauthorized acts is rejected as a theory of recovery against
the principal where the person who deals with the agent had knowledge that the agent
lacked authority to make the agreement.
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(3) In re First Republic Group Realty, LLC., 421 B.R. 659 (United States Bankruptcy
Court, S.D. New York. 2009 )
Principal's acceptance of benefits of agent's unauthorized act, when benefits could not
have been attained without the unauthorized act, can manifest principal's consent to be
party to transaction and thus amount to a ratification of agent's act.
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(4) Integrated Consulting Services, Inc. v. LDDS Communications, Inc., 996 F. Supp.
470 (United States District Court, D. Maryland. 1998)
Under Maryland law, apparent power of agent is to be determined by acts of the
principal, and not by acts of agent.
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Under Maryland law, when party seeks to hold the principal liable, not on a
ratification theory, but on theory of agency by estoppel, principal's intent to adopt
agent's conduct becomes less important; crucial factor is whether third party
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reasonably relied on the principal's conduct.
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(5)ABN AMRO, Inc. v. Capital Intern. Ltd., 595 F.Supp.2d 805 (United States District
Court 2008)
Under Illinois law, in order for agent's acts to bind principal, agent must have either
actual or apparent authority, or principal must ratify agent's unauthorized actions.
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Under Illinois law, only the words or conduct of alleged principal, not the alleged
agent, establish agent's authority.

TR TR FMVEEE A, RA FriE g AR B AR 0 5 W BT N A R 611
RELN AL
Under Illinois law, though principal may presume that third party will not be negligent
in failing to ascertain extent of agent's authority, it is principal's duty to monitor its
agents to make sure that they are not exceeding their authority.
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1. Monograph
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(1)J.Beatson, A.Burrows, J.Cartwright, Anson’s Law of Contract (Oxford University
Press, 2010)
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(2) Edited by Danny Busch and Laura J. Macgregor, The Unauthorzised Agent:
Perspective from European and Comparative Law (Cambridge University Press,
2009)
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(3)Roderick Munday, Agency: Law and Principles ((Oxford University Press, 2010)
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2. Law Reviews & Journals
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Law Reviews & Journals
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(1) Harvard Law Review Association, Agency- Unauthorized Contract- Liability of
Agent, 13 Harv. L. Rev. 146 (1899)

The defendant, as agent of R., entered into an unauthorized contract with the plaintiff,
which R. repudiated. Held, that the defendant is liable to the plaintiff on an implied
warranty of authority
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The weight of authority is in favor of this view of the agent's liability as to
unauthorized contracts. But as the point is a new one in Oregon, it is to be regretted
that the court did not adopt a rule more in accord with the real nature of the
transaction. It is hardly logical *147 to imply a contract between the supposed agent
and the third party which neither intended to make. Moreover, such a step is
unnecessary, for there is no valid reason why the agent should not be held in an action
of tort for his false representation of authority. Unfortunately this view has found little
support, though it has been suggested in several cases. The importance of ascertaining
the true nature of the liability is apparent when it is remembered that the damages
may differ considerably if the wrong is regarded as a tort rather than a breach of
contract.
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(2) J. A. C. Hetherington, Trends in Enterprise Liability: Law and the Unauthorized
Agent, 19 Stan. L. Rev. 76 (1996)

In both contract and unauthorized-agent cases, the basic question is the allocation of
risk of loss. In the former, the particular risk arises from the use of a contract as a
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legal device for carrying out a business purpose. In the latter, the risk arises from the
use, by one party at least, of a representative to act on his behalf. The litigated issues
in the contract cases fall in either or both the following categories: (1) whether a valid,
enforceable agreement exists between the parties; and (2) if there is such an
agreement, how it is to be interpreted. Most contract disputes concern an ambiguity in
the contract, an omitted or unforeseen risk, or an alleged breach and, therefore, fall in
the second category. From the viewpoint of contract law, unauthorized-agent cases are
in the first classification. When sued by a third party, a principal's defense is that there
is no contract between him and the third party, because the agent who purported to
deal on his behalf lacked the power to do so.
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Paradoxically both of these conflicting goals would be defeated if either were
achieved to the point of eclipsing the other. Thus, overexpansion of a principal's
liability for the unauthorized conduct of his agents could make the carrying on of
business through employees prohibitively risky and thus detrimentally affect the
operation of the market. Similarly, overextension of property-protecting interests
could so increase the exposure of third parties to risks of loss resulting from dealing
with agents that the flow of business would be greatly restricted. Although the
property of the principal would be protected from losses resulting from his agent's
unauthorized actions, the profitability of business operations resulting from the use
and accumulation of property--the ultimate property interest of a business--would
suffer.
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The liability of a principal for unauthorized acts of his agents in furtherance of his
business is probably the most frequently litigated agency problem. In the absence of
actual authority or of an appearance of authority created by the principal and known
to the third party, the principal is generally not liable under conventional rules. In a
number of cases, however, liability has been imposed on the principal despite the
general agency rules.
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(3) Paula J. Dalley, A Theory of Agency Law, 72 U. Pitt. L. Rev. 495(2011)

The best explanation for agency doctrine is based on the moral and economic
principle that a person must bear the foreseeable consequences of her voluntary
actions. Thus, the principal must bear the consequences of hiring an agent to the
extent it is foreseeable that harm might result from the agent's unauthorized acts. For
example, it is foreseeable that harm will result from unauthorized contracts when the
contract is one that a third party is likely to enter into with the agent given the
circumstances of the agent's employment. It is appropriate that the principal bear these
losses not only because she voluntarily created the risks, but also because she is
receiving the benefit of the act that created the risk: the hiring of the agent. I refer to
this principle as the cost-benefit internalization theory to emphasize that it is based
not only on an economic cost-internalization principle, but also on the moral principle
that a person cannot justly retain the benefits of her actions while refusing to pay the
costs, and on the principle of both justice and efficiency; that a person who has
willingly undertaken certain risks should retain the benefits of the risky activity.
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(1)Jenkins, Sarah Howard, A Payee Who Is a Holder in Due Course May be Subject to
Personal Defenses Arising from Unauthorized Acts or Promises by an Agent, 9 St.
Louis U. Pub. L. Rev. 191 (1990)

This Article suggests that the proper analysis for implementing the drafters' intent and
for determining if a payee is subject to personal defenses requires resolution of the
following questions: (1) Is payee a holder in due course pursuant to section
3-302-including addressing the issue of payee's notice of an agent's lack of authority;
and, if the answer is "yes," (2) Has payee dealt with the obligor through a
representative who exercised actual or apparent authority or inherent power? This
Article addresses the issue of an obligor's right to raise personal defenses by focusing
on relevant rules of agency law, pursuant to U.C.C. section 1-103, and the public
policies underlying article three. This Article demonstrates that even in fact patterns
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similar to those included by the drafters in comment two to section 3-302, a payee
who is a holder in due course may have "dealt with" the obligor and, therefore, will be
subject to the obligor's personal defenses.
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3. Texts & Treatises
BHE# %, DL Restatements & Principles of the Law A .
REARE: Westlaw
¥ & 2 % : Home- Secondary Sources -Restatements & Principles of the Law
—Agency - Restatement (Third) of Agency - Chapter7.Torts—Liability of Agent and
Principal - Topicl.Agent's Liability -§ 7.01 Agent's Liability to Third Party
KRR CANEWT,
An agent is subject to liability to a third party harmed by the agent's tortious conduct.
Unless an applicable statute provides otherwise, an actor remains subject to liability
although the actor acts as an agent or an employee, with actual or apparent authority,
or within the scope of employment.
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