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It was noted in this case that a company has no mind or 
will of its own so the need for attribution arises because:

• criminal law often requires mens rea as a constituent of 
a crime

• civil law requires intention or knowledge as an ingredient 
of the cause of action or defence.

El Ajou v Dollar Land Holdings 
plc [1994] 1 BCLC 464

How does attribution work?

The act in question can be attributed to a person using the “rules of attribution”

This is where the acts of someone (does not 
need to be a director) are attributed to the 
company.

i.e. identifying the natural person or persons 
who are to be regarded as representing the 
juridical person for the purpsoses of the sub-
stantive rule in question 
This used to be known as the “directing mind 
and will doctrine”

This is mainly the “agency and vicarious 
liability” - where a company accepts re-
sponsibly for wrongful acts of its agents or 
employees 

i.e. the employer (so the principal) is re-
sponsible for the acts done by its agents 
or employees when such people are acting 
within the scope of their authority / course 
of employment. 

Specific rules Wider rules

KR v Royal & Sun Alliance plc [2007] BCC 522 

A company could not rely on an insurance policy that specifically excluded liability for delib-
erate acts of the company. The question then arose as to whether the acts of the managing 
director (who was also the majority shareholder) could be attributed to the company. It was 
found that the managing director was the directing mind and will of the company (i.e. he was 
the company) so his acts were attributed to the company and therefore in accordance with 
the exemption in the insurance policy, the company could not claim on the policy. 
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In E-Guide 2 we covered that a company is a separate legal entity. 

What does this mean? 

Essentially, a company is treated like a human being. It can enter into contracts, own 
property and do pretty much most things a human being can do! 

But.. what does this mean when it comes to liability? A company can’t go to prison!

Yes that’s right. Although the company is regarded as a seperate legal entity with a 
completely seperate identity to the people that own and control it, it is ultimately owned 
and controlled by people. A company doesn’t have a mind of its own. 

As such, to find a company liable for a civil or criminal act, the court will need to 
‘attribute’ that act to an actual person. 
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Corporate liabilities in contract
If you want to enforce a contract against a company 
you must ensure:

1. the executing officer has the capacity and 
authority to enter into the contract on behalf of 
the company; and

2. any formalities of execution have been observed – 

check out s. 44 to s. 46 CA 2006 for more 
details on execution of documents (it’s different 
for contracts vs deeds). 

Corporate liabilities in tort

A company is liable for torts committed through 
its human agents 

i.e. an agent or employee acting within their scope 
of authority. 

In this situation, the agent/employee is personally lia-
ble and the company is vicariously liable and together 
they are joint tort feasors!

So does that mean a director is personally liable for torts? Does he not get some sort of 
protection because he is a director?

No, the status of ‘director’ does not 
provide a director with immunity for 
personal liability for torts!

Standard Chartered Bank v Pakistan 
National Shipping Corp (No 2) 

[2003] 1 BCLC 244, HL

However, when a company is a one man company, that does not automatically mean the 
director is personally liable for negligent misrepresentations made by the company...

Essentially the courts are determining whether as a matter of policy in a particu-
lar context, it is appropriate for just the company to bear liability (i.e. negligence) 
or the company and the individual (i.e. deceit). 

Williams v Natural Life Health foods Ltd [1998] 1 BCLC 689, HL

• Negligent advice was given by a one man company.
• M was the managing director and the shareholder. 
• Plaintiffs relied on financial projections that were negligently produced by the company 

which left them with significant losses.  
• HOL held that the fact that although in a one man company the functions of the company 

must necessarily be centered on the individual, this does not automatically make him per-
sonally liable. 

• He would only be personally liable for losses which resulted from the negligent advice if he 
assumed personal responsibility for the advice and the plaintiff relied on the assumption of 
responsibility thereby creating a special relationship with the director himself. 
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What if the director instructed/procured the wrongful act but didn’t commit it himself?

Liability will be imposed on a director as joint tortfeasor where he has authorised, 
directed or procured the wrongful act but has not actually commmited the tort himself 
(i.e. it was under his authority that someone else committed the tort)

MCA Records Inc v Charly Records Ltd [2003] 1 BCLC 93

• CoA emphasised that a director is not liable as joint tortfeasor where he is doing no more than 
carrying out his constitutional role in the governance of the company i.e. by voting at a board 
meeting. 

• Chadwick LJ emphasised that the relevant enquiry is whether the individual has been personally 
involved in the commission of the tort to the extent sufficient to attract liability as a joint tort-
feastor.

Facts: 

• Y induced the company into copying recordings and issuing them to the public.
• Y had planned the exploitation of the recordings and intended for the company to continue to do 

so for as long as possible.
• He was held liable as joint tortfeasor. 

Liability in criminal law
A company is subject to criminal law in the same way a person is but there are some of-
fences that a company is deemed unable to commit i.e. bigamy and assault!

To make a company liable in criminal law, the offence must be committed by a person(s) 
who are the emobidment of the company i.e. so their acts are the acts of the company - 
this goes back to attribution. 

1. Primary rules of attribution 
(i.e. was it a decision of the board)
If yes - the behaviour can be attributed 
on the basis that the person(s) were 
the directing mind and will of the com-
pany

Meridian Global Funds Management Asia Ltd v 
Securities Commission [1995] 2 BCLC 116

This is a Privy Council decision that is cited a lot in rela-
tion to the primary rule of attribution.

It states that the acts of the board or shareholders in 
a general meeting or where the shareholders make a 
unanimous informal decision, are all acts of the compa-
ny. 

However because of the nature of criminal acts, you’ll 
usually need to look at further rules of attribution to 
determine the directing mind and will of the company 
because criminal acts are less likely to be done this way 

Generally junior staff are not classed as the directing mind and will confirmed by 
Tesco Supermarkets Ltd v Nattrass [1972] AC 153, HL
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This Act replaces the common law on corporate manslaughter for England and Wales – 
the offence of corporate manslaughter may be committed by organisations but not by individuals.
 
The company is guilty of the offfence if it is the activities managed or organised by 
senior management that cause the person’s death and amount to a gross breach of the 
relevant duty of care (i.e. an existing civil law duty of care) to the deceased. 

2. Look at the rules of agency and 
vicarious liability.

3. Look at whether the acts are acts 
of the directing mind and will of the 
company.

4. Look at the special rule of attribu-
tion - this involves asking ‘whose act 
(or knowledge or state of mind) was for 
this purpose intended to count as the 
act of the company.

Corporate Manslaughter and Corporate Homicide Act 2007



Thank you for downloading 
the Company Law Study Guide 3!

© What The Lawyer
for more information, visit:
www.whatthelawyer.com
Email: contact@whatthelawyer.com

FOLLOW US:
@WHATTHELAWYER
INSTAGRAM | TWITTER | LINKEDIN


