RSS succeeds in having a $55-million liability claim
dismissed before the Supreme Court

In Brunette v. Legault Joly Thiffault, s.e.n.c.r.l., 2018 SCC 55, a judgment rendered on
December 7, RSS obtained summary dismissal of a $55-million claim against profession-
als by raising the plaintiffs’ lack of legal standing to sue and the distinct legal personali-

ty of corporations.

In this case, Fiducie Maynard alleged
professional liability on the part of a
group of accountants and lawyers who
had collaborated on the implementa-
tion of a tax structure for several com-
panies referred to as “Groupe Melior”.
Fiducie claimed damages in the amount
of $55 million, representing the loss of
value of residences owned by the vari-
ous corporations of Groupe Melior. Fi-
ducie was only an indirect shareholder
of these corporations.

As it affirmed the dismissal of Fiducie’s
lawsuit, the Court emphasized the duty
of the judicial system to dismiss claims
at a preliminary stage when legal stand-
ing to sue is “manifestly absent”, thus
avoiding waste of judicial resources.

The Court based its opinion on the prin-
ciple of standing to sue, a preliminary
condition of admissibility for any judicial

application, under which the interest to
bring an action must be analyzed in light
of the nature of the claim.

The Court restated a well-established
rule of Quebec law under which a cor-
poration has a distinct legal personality
from that of its shareholders. The rule
shields a shareholder from being sued
for the faults of the corporation; con-
versely, it bars the shareholder from
directly suing third parties to claim com-
pensation for damages sustained by the
corporation.

The Court ruled that Fiducie, as indirect
shareholder of the corporations holding
the residences that had lost value, did
not have the legal interest required to
sue the professionals.

The Court also declared that, in order to
sue a professional having rendered ser-
vices to the corporation, a shareholder
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must not only prove that the profes-
sional committed a fault towards him, in
addition to any fault committed towards
the corporation, but also that he
suffered damages distinct from those
sustained by the corporation.

Fiducie had neither alleged, nor proven,
a fault and damages distinct from those
that the corporations could have raised.
This failure was fatal: the rule of corpo-
rate limited liability could not be set
aside.

This decision from the Supreme Court is
paramount to professionals working for
corporations: it will probably be wel-
comed by Quebec courts.

N.B.: The Quebec Superior Court and
Court of Appeal had unanimously sided
with the accounting and law firms. One
of the law firms was represented by
RSS.



