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diunder an appointaient made te fill a va-
"cancy will be a de facto officer, although
"there was in reality no vacaucy wheu the
"appointment was made."
Then iu the municipal code we fiud in ar-

ticle 120 the principle laid down that the offi-
ciai acta of a person filiing, i Ilegally, an office,
cannot be set aside soleiy by reason of the
illegal exercise of such office. "11No vote
Cigiven by a person filiing, illegaliv, the office
diof member of the council, and no act in
Cewhich he participates in such quality, can
"lbe set aside solely by reason of the illegal
diexercise of such office."1

Let us appiy these quotatione tothe present
case. Mr. McNally, at ail events, filled the
office of warden under a color of right by vir-
tue of au electiou made by the proper autho-
ri ty; hie was at least the warden defacto ;
and lie performed acte in favor of a tliird
party, who had a previous right thereto
under the by-iaw authorizing the bonus and
the creatiou and issue of the debentures,
which debentures the warden de jure could
have been forced to design and issue by
maudanius.

I arn constrained therefore to decide that
if Mr. McNaliy was not the warden de jure,
lie theu occupied the office of warden under
the color of an election and under a color of
riglit, that bie was not iu possessiou of the
office as an usurper, that he was the warden
defacto, and that hie acta as such are bind-
ing upou the corporation.

The Iast question is as te the effect of the
proceedings of the generai quarterly session
of the 8th Mardi, 1882.

As to the possibility and effegt of a ratifi-
cation by the county council at that session
of Mr. McNally's acte, 1 refer to the follow-
ing authorities:

Morawetz, No. 618: IdIt is an elementary
"dprinciple of the law of agency, that a poeon
"ion whose behaif an act was doue by an-
"iother,.without authority, under an assunied
Idagency, may adopt aud thereby ratify the
Ceact; sud after such ratification the act
"will be binding upon the party on whose!
behaif it was done, to the saine extent as*

"if it had been perforrned in pur8uance of aidprevious grant of authority."
Kent'e Commentaries, vol. 2, page 616 :

IdIt is a very clear and aalutary mile in re-
"llation to agencies, that where the principal,
Idwith knowiedge of ail the facts, adopta or
"tacquiesces in the acte done under an as-
disumed agency, he cannot be heard after-
Idwards to irnpeach them under pretence
"dthat they were done without authority or
déeven contrary to authority ."

Dillon, No. 463 : "dA municipal corporation
etilay ratify the unauthorized acts and
"dcontracte of its agents or officers, which.
fare within the corporate powers, but flot

cgotherwise."p
The ratification by a municipal council of

an unauthorized act of one of its officers, or
of the act of a person assuming to be its
officer, is therefore possible when it cornes
within the scope of thp powers of the corpo-
ration. 0f course, if the act is ultra vire8 of
the corporation, it cannot be ratified, because
the act of incorporation or the charter does
flot authorize it in the first place; but where
the corporation has the right te, do an act,,it
bas also the riglit te ratify it when it has
been irregulariy doue, or when it has been
performed by an unauthorized officer or by a
person assumaing te be its% officer.

In this case the act which it ie sought te
invalidaMe, is the signing and iseuiug of the
debeutures under the by-law by Mr. Mc-
Nally. This act was within the scope of the
poweru of the couuty corporation ; the coun-
cil was authorized te vote a bonus to the
raiiway compauy and te niake and issue d e-
bentures iu pay ment of the bonus, aud it was
therefore a fit subject for ratification. After
its ratification, supposing it te bave been un-
authorized and informai, it becanie binding
upou the couuty corporations. I aiso, refer
ou thie point te Angeli aud Âmes, No. 304 :
IdIf a corporation ratify the uuauthorized act
"fof its agent, the ratification is equal te aifprevious authority, as in the case of natu-
"drai persona ; at ail eveuts, where it does flot
"eprejudice the righta of etrangere."l

Now, even eupposing that Mr. McNaliy
signed aud issued the debeutures under an
illegal assumptiou of offiée, and without
authority, his act iu so doiug became the Bot
of the corporation of the County of Pontiac,
and this flot by a vote of the majority, but
by the unanimaous vote of the oouncii, adopt-


