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		Abstract

		Ordinarily the state of mind of a person who is the directing mind of the corporation is attributed to the corporation. The corporate attribution doctrine developed by the Supreme Court of Canada limits this attribution of intention in criminal and civil proceedings. The corporation is immunized from liability if the directing mind of the corporation acted totally in fraud of the corporation and the corporation did not benefit from these actions. 

The Ontario Court of Appeal in Ernst & Young Inc v Aquino considered whether the attribution of intention should be similarly limited in respect of reviewable transaction provisions such as those contained in the federal bankruptcy and insolvency statutes. The court held that a debtor corporation that enters into a reviewable transaction should be attributed with the knowledge of the corporate agent even if the agent was acting to defraud the corporation.

The reasons given by the court, which focus on the fraudulent conduct of the transferees and the fact that the corporate debtor is in liquidation, do not provide a sufficient explanation. The underlying goal of the transfer at undervalue provisions is not to punish or deter the corporate  debtor, but rather to protect the interests of creditors. In many instances, a remedy is available even though the transferee may have been acting innocently. If successful, the action will result in the granting of a remedy against the transferee, rather than against the debtor corporation. The social purpose of the legislation is to protect creditors from actions of the debtor that diminish the assets that are available for recovery of the creditorâ€™s claims, and this social purpose is served whether or not the directing mind is acting in fraud of the corporation. 
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