Lecture 7 - Corporation (Pt.2) and Torts

Corporate Liabilities - obligations directors have in a corporation

Corporation and directors are liable under criminal and civil obligations
If it not a crime under federal law, then it is then a civil matter
A crime is a public offence that generates penitentiary time and involves a criminal record
It involves a sanction - jail time and a criminal record
Ex. You cannot get into the United States if you have a criminal record

Can a corporation commit a crime?
Yes, a corporation can commit a crime
Under which concept
Under identification theory
You put the executive in jail, if the corporation commits a crime
Ex. Directors can go to jail if they don’t follow health and safety laws
Directors may try to cut costs

Ex. Chile and Haida Gwaii islands had two major earthquakes in the past 2 weeks. They didn’t have strong column supports. Vancouver is on a fault line and has built strong column supports. In Haiti the earthquake was moving side-to-side and you couldn’t just hide under a desk. What are they doing in Vancouver to stop this? Some executives are just doing the bare minimum or less and burning documents.

Identification Theory - who is the executive and what is his role in the decision making process? Who is the directive mind and who is taking the lead to make sure things are getting done the certain way

Ex. You can’t drive between DND and Telfer building. The DND building has pillars and so they blocked off the parking lot so somebody can’t just use a suicide truck and bomb it.

2 types of criminal offences

1. Regulatory offence - an offence that is provided by legislation so that if you don’t comply with the norm you are automatically liable

Ex. Canada has a contract over maple syrup for India. India will become the largest superpower in Asia within 20 years.

Ex. Nutrition labelling

Defence: You have taken the proper steps, but a mistake happened

2. Intentional crime - prove the intention of the guilty party

Consent is fundamental in our legal society (if it is for sexual conduct, no means no)

Ex. Sexual offences
Ex. If somebody is drunk and can’t communicate themselves properly
If both parties are drunk, then both parties the Supreme Court recognizes that as a valid excuse
If the person is under 14, there is no defence

Intention means you need to have the mens rea (the guilty mind)
You have to prove somebody had a guilty mind to commit the crime beyond reasonable doubt

Rules we need to follow in civil liability for directors
1. Fiduciary duty - a duty of loyalty and work in the best interest of the other party
· Ex. A professional works in your interest to get money out of you to take advantage of you circumstances
2. Avoid conflict of interest - serving two masters
3. Avoid insider trading - having access of financial statements to take advantage of trading

Ex. Martha Stewart was not found guilty of financial statements. She was found guilty of lying to a public official who was inquiring her.

Corporate opportunities: 
a) Giving information to the business and 
b) The business has the first priority on the interest

Ex. Ottawa is the only city that hasn’t modified its riverside shores
It will destroy Kanata, Orleans, Barrhaven, and all the suburbs

Duty of competency - you need to have those expertise and skills to make a decision on the board. You need to have that knowledge and that skill

Liability we have committed on a personal base 
Ex. Signing a contract for the corporation

Three elements of success in running a business
a) The business makes profits
b) The business can run by itself
c) There is no more personal liabilities

Statutory obligations - actual requirements and obligations
1. Pay employees wages
2. Pay taxes (HST)
3. Make sure there is no insider trading
a. Ex. Michael Copeland for Cabela’s Inc.
4. Anti-competition behaviour
a. Ex. McDonalds giving free coffee and McBites. How can small businesses compete?
5. Failure to maintain health and safety standards
6. Paying a dividend when the corporation is insolvent
7. Misrepresentation in a prospectus
a. Ex. Trying to finance a business and you have over 50 shareholders, you have to file a document
b. Ex. Improperly transporting dangerous goods (ie. Ammo can only be transported in an ML (large military truck))


TORTS

Torts - a fault or a wrongdoing
[bookmark: _GoBack]Results from a fault or wrongdoing, but not from a breach of contract

Involves the fact that there is a wrongful conduct that causes harm to someone else
Ex. Deceit (i.e. Tim Horton’s has nice cups during Christmas with children to show family)

Deceit is either done intentionally or recklessly

Ex. Domino’s pizza created a false image by melting the cheese with a torch, but this isn’t what they sold to their customers

Ex. STP enhances performance of vehicles, but STP claimed that it enhanced horsepower

Non-pecuniary damages - compensation for pain and sufferance, and includes loss of enjoyment of life (called “general damages” in law)

Pecuniary damages - deals with future care, future income, or special damages
This is when we have out of pocket expenses
Ex. Employee who gets injured in a manufacturing plant

Punitive damages - the award to a plaintiff when someone has been expressing malicious or oppressive conduct
Ex. Somebody that always litigates you, like an ex-wife

Aggravated damages - when you are left in distress and they aren’t willing to help you
Ex. Boyfriend and girlfriend have sex on a motorcycle and they took pictures. When they broke up, he posted it on his blog. He can keep those pictures and show his friends in a private setting, but he can’t distribute it publically.
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