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Bill 68

BILL 68

1975

(Second Session)

THE ATTORNEY GENERAL STATUTES AMENDMENT ACT, 1975
(NO. 2)

(Assented to , 1975)

HER MAJESTY, by and with the advice and consent of
the Legislative Assembly of Alberta, enacts as follows:

The Chartered Accountants Act

1. (1) The Chartered Accountants Act is amended by
this section.

(2) Section 2 is amended by adding after clause (d) the
following clauses:

(d1) “permit” means a permit issued pursuant to section
53, subsection (3);

(d2) “professional corporation” means the holder of a
subsisting permit;

(3) The following sections are added after section 51:

Professional Corporations

52. (1) The Council may by by-law approved by the
Lieutenant Governor in Council

(a) prescribe the manner of proof as to matters re-
quired to be proven by applicants for permits;

(b) fix the fees payable to the Institute for the issuance
of permits and the fees payable annually by profes-
sional corporations;

(c) provide for the creation and maintenance of a reg-
ister of professional corporations and requiring the
filing of periodic returns by such corporations;

(d) pro_vi_de for the annual renewal of permits and pre-
scribing the terms and conditions upon which re-
newals may be granted;

(e) prescribe the types of names by which
(i) a professional corporation, or



Explanatory Notes

1. (1) This section will amend chapter 42 of the Revised Statutes
of Alberta 1970.

(2) Definitions.

(3) This amendment will permit the incorporation of chartered
accountant practices.

52. By-laws and rules of the Council.



(ii) a partnership of two or more professional
corporations, or

(iii) a partnership of one or more p_rofessional
corporations and one or more individual char-
tered accountants,

may be known.,

(2) The Council may make rules

(a)

(b)

53.

providing that the permit of a professional corpor-
ation is suspended without notice or investigation
upon contravention of any by-law that requires the
corporation to pay a fee or assessment, file a docu-
ment or do any other act by a specified or ascertain-
able date, and providing for the reinstatement of a
permit so suspended;

providing for the reinstatement or re-issuance of
any permit suspended or revoked pursuant to a by-
law or order of the Council and prescribing the
terms and conditions upon which reinstatement or
re-issuance of a permit may be granted.

(1) Notwithstanding any other provision of this Act,

a corporation to which a permit is issued under this section
may practice or act as a chartered accountant in its own

name.

(2)

Notwithstanding subsection (1), no corporation shall

be enrolled as a member of the Institute.

(3)

The secretary shall issue a permit to any corporation

which fulfils the following conditions:

(a)

(b)
(c)

(d)

(e)

(f)

files an application in the form prescribed by the
by-laws;

pays all the fees prescribed by the by-laws;

satisfies the secretary that it is a company limited
by shares that is in good standing with the Registrar
of Companies under The Companies Act;

satisfies the secretary that the objects of the com-
pany stated in its memorandum of association in-

cAluge the objects contained in the Schedule to this
CT;

satisfies the secretary that the name of the com-
pany is in accordance with the rules of the Council
and contains the words “Professional Corporation”;

satisfies .the secretary that the legal and beneficial
pwn'ershlp of all the issued shares of the company
is vested in one or more members of the Institute
and that all of the directors of the company are
members of the Institute;
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53. Granting of permits to professional corporations.



(g) satisfies the secretary that the persons who will
carry on the practice of a chartered accountant on
behalf of the company are active members of the
Institute.

(4) A permit issued under subsection (3) is valid for
the period stated thereon.

(5) A permit issued under subsection (3) may be revoked
or its renewal withheld by the Council where any of‘ the
conditions specified in subsection (3) no longer continue
to exist.

(6) For the purposes of subsection (3), clause (g), the
practice of a chartered accountant shall not be deemed to
be carried on by clerks, secretaries, bookkeepers and other
assistants employed by the corporation to perform services
which are not usually and ordinarily considered by law,
custom and practice to be services which may be performed
by a member of the Institute, nor shall the practice of a
chartered accountant be deemed to be carried on by regis-
tered students employed by the corporation to do any thing
in the course of service under articles if it is done under
the direction or supervision of a member of the Institute.

54. Where a professional corporation ceases to fulfil
any condition specified in section 53, subsection (3) other
than clause (g) by reason only of

(a) the death of a member, or

(b) the striking off or other removal from the register
of the name of a member, or

(c) the suspension by the Council of a member,

who is a shareholder of the corporation, the professional

corporation has a period of 90 days from the date of the

death, striking off or suspension, as the case may be, in

which to fulfil the condition failing which the permit is

automatically terminated effective upon the expiration of

Ehe 90_-1day period without the necessity of an order of the
ouncil.

. 55. (1) Notwithstanding any provision to the contrary
in The Compqmes Act, every person who is a shareholder
of a corporation during the time that it is the holder of a
permit or of a corporation during the time that it practices
or acts as a chartered accountant without holding a permit
is liable to the same extent and in the same manner as if
the shareholder of the corporation were during that time
carrying on the business of the corporation as a partnership
or, W}lgre there is only one shareholder, as an individual
practising or acting as a chartered accountant.

. (2) The 1ia_bility of any person in carrying on the prac-
tice of or acting as a chartered accountant is not affected
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54. Termination of permit.

335. Liability of shareholders and employees of a professional
corporation.



by the fact that the practice of or acting as a chartered
accountant is carried on or done by such person as an
employee and on behalf of a professional corporation.

56. No shareholder of a professional corporation shall
enter into a voting trust agreement, proxy or any other
type of agreement vesting in another person who is not a
member of the Institute the authority to exercise the voting
rights attached to any or all of his shares.

5%7. The relationship of a member of the Institute or of
a registered student to a professional corporation, whether
as shareholder, director, officer or employee, does not affect,
modify or diminish the application to him of the provisions
of this Act and the by-laws and rules.

58. (1) Nothing contained in section 53 shall affect or
limit any law applicable to the fiduciary, confidential or
ethical relationships between a chartered accountant and
a person receiving the professional services of a chartered
accountant.

(2) The relationship between a professional corporation
carrying on the practice of or acting as a chartered accoun-
tant and a person receiving the professional services of the
corporation is subject to all applicable law relating to the
fiduciary, confidential and ethical relationships between a
chartered accountant and his client.

(3) All rights and obligations pertaining to communica-
tions made to or information received by a chartered
accountant, or his advice thereon, apply to the shareholder,
directors, officers and employees of a professional corpor-
ation.

59. No person or persons shall trade or carry on business
within Alberta under any name or title containing the
words “Professional Corporation” or the abbreviation
“P.C.” unless that person or those persons are duly incor-
porated as a company and the company holds a subsisting
permit, or unless otherwise expressly authorized by statute,
and every person so trading or carrying on business is
guilty of an offence and liable upon summary conviction to
a fine not exceeding $25 for every day upon which that
name or title has been used.

60. (1) All the provisions of this Act and the by-laws
and rules thereunder which are applicable to chartered
accountants apply with all necessary modifications to a
professional corporation under this Act unless otherwise
expressly provided in this Act.
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56. Voting agreements with non-members prohibited.

57. Application of Act and rules.

58. Preservation of fiduciary, confidential and ethical relation-
ships with clients.

59. Prohibition.

60. Application of the Act, by-laws and rules to the corporation.



(2) For the purposes of section 49, the term ‘“member”
includes a professional corporation.

61. (1) References in section 38, subsection (3), sec-
tion 39, subsection (4) and sections 42 and 46 to the sus-
pension of a member shall, in the case of a professional
corporation, be deemed a reference to the suspension of
the permit of the professional corporation, and the refer-
ences in section 46, subsection (1), clause (b) and section
48 to striking the name of a member from the register shall,
in the case of a professional corporation, be deemed a
reference to revocation of the permit of the corporation.

(2) All shareholders, directors, officers and employees
of a professional corporation whose conduct is being inves-
tigated are compellable witnesses in any proceedings under
this Act.

(3) When a professional corporation has been found
guilty by the Council of conduct unbecoming a chartered
accountant, the Council may

(a) revoke the permit of the corporation, or

(b) suspend for a stated period of time the permit of
the corporation, or

(c) reprimand the corporation,
and in addition to a suspension of the permit or a repri-
mand, the Council may

(d) order the professional corporation to pay for each
offence of which it is found guilty, a fine of not
more than $1,000 to the Institute, within the time
fixed by the Council,

(e) order the professional corporation to pay the costs
of the investigation in an amount and within the
time fixed by the Council, and

(f) suspend the permit of the corporation in default of
paying any fine or costs ordered to be paid until
such time as the fine or costs are paid.

62. A corporation may sue for fees for services per-
formed on its behalf and in its name by a person in his
capacity as a member at any time after the services are
performed, if the services were performed during the time
that the corporation was the holder of a subsisting permit.

63. A certificate purporting to be signed by the secre-
tary and stating that a named corporation was or was not,
on a specified day or during a specified period, a profes-
sional corporation according to the records of the Institute,
shall be admitted in evidence as prima facie proof of the
facts stated therein without proof of the secretary’s ap-
pointment or signature. ‘
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61. Discipline proceedings.

62. Right to sue.

63. Evidence.



64. In any provision of an Act of the Legislature or any
regulation, rule, order or by-law made under an Act of the
Legislature enacted or made before the coming into force
of this Act, a reference to a person authorized to carry on
the practice of a chartered accountant, whether referred to
as a member of the Institute of Chartered Accountants of
Alberta, a chartered accountant or otherwise, shall be read
as including a professional corporation.

(4) The following Schedule is added at the end of the Act:

SCHEDULE
The objects for which the company is established are:

(a) to engage in every phase and aspect of rendering
the same services to the public that a chartered
accountant, being a member of the Institute of
Chartered Accountants of Alberta, is authorized
to render;

(b) to purchase or otherwise acquire and to own, mort-
gage, pledge, sell, assign, transfer or otherwise
dispose of, and to invest in, deal in and with, real
and personal property necessary for the rendering
of the services of a chartered accountant;

(c) to contract debts and borrow money, issue and sell
or pledge bonds, debentures, notes and other evi-
dences of indebtedness and execute such mortgages,
transfers of corporate property or other instru-
ments to secure the payment of corporate indebted-
ness as required;

(d) to enter into partnership, consolidate or merge with
or purchase the assets of another corporation or
individual rendering the same professional services.

The Companies Act

2. (1) The Companies Act is amended by this section.

(2) Section 13 is amended by renumbering the section
as subsection (1) and by adding the following subsection
after subsection (1):

(2) Notwithstanding subsection (1), a company whose
objects include the objects contained in the Schedule to
The Legal Profession Act may be formed under this Act
and has power under this Act while it is the holder of a
subsisting permit issued under section 113, subsection (3)
of The Legal Profession Act to execute the office of execu-
tor, administrator, trustee, receiver, assignee or liquidator.

(8) Section 15 is amended by adding after subsection
(8) the following subsection:
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64. Transitional.

(4) Included objects of a professional corporation.

2. (1) This section will amend chapter 60 of the Revised Statutes
of Alberta 1970,

(2) Section 13 (d) reads:

13. No company shall be formed under this Act, nor has a company power
under this Act

(d) to execute the office of executor, administrator, trustee, receiver, assignee,
liquidator, guardian of a minor’s estate or committee of a lunatic’s
estate, except as is expressly authorized by this Act, or

(3) This amendment will permit one person to incorporate to

carry on business as a chartered accountant, dentist or dental
surgeon, barrister and solicitor or a physician.

(4§\Consequential to amendments to the professional Acts.

(5) Complementary to the amendment in subsection (3). Section
293 presently reads:

293. A public company shall not carry on business with fewer than three mem-
bers nor a private company with fewer than two members, and if at any time
a company carries on husiness for more than six months with fewer than three
members or two members, as the case may be. every person who is a member of
the company during the time that it so carries on business after those six months,
and is cognizant of the fact that it is so carrying on business, is severally liable
for the payment of all the debts of the company contracted during that time, and
may be sued for the same, without joinder in action of any other member.
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(3.1) Any one person who is

(a) a member of the Institute of Chartered Accountants
of Alberta, or

(b) a member of the Alberta Dental Association, or
(¢) an active member of The Law Society of Alberta, or

(d) a registered practitioner under The Medical Profes-
sion Act, 1975,

may, by subscribing his name to a memorandum of associ-
ation and otherwise complying with the requirements of
this Act in respect of registration, form an incorporated
company limited by shares, the objects of which shall in-
clude the objects contained in the Schedule to The Char-
tered Accountants Act, The Dental Association Act, The
Legal Profession Act or The Medical Profession Act, 1975,
as the case may be.

(4) Section 16 is amended by renumbering the section
as subsection (1) and by adding the following subsections:

(2) Notwithstanding subsection (1), clause (a), a com-
pany limited by shares

(a) may be incorporated under a name which does not
include the word ‘“Limited” or “Ltd.”, and

(b) may change its name in accordance with section 32
to exclude the word “Limited” or “Ltd.”,

if the company is incorporated, or its name is changed, as
the case may be, for the purpose of making application for
the issuance of a permit to operate as a professional corpor-
ation under The Chartered Accountants Act, The Dental
Association Act, The Legal Profession Act or The Medical
Profession Act, 1975 and if the company undertakes to
change its name to include the word “Limited” or “Ltd.”
Wi’chi_rllC 90 days after the company ceases to hold a subsisting
permit.

(3) The Registrar, after having given notice to the
company of his intention to do so, may by order change
the name of a company limited by shares to include the
word “Limited” or “Ltd.” if it is shown to the satisfaction
of the Registrar that the company has carried on business
for a period exceeding 90 days while not the holder of a
subsisting permit as a professional corporation issued under
The Chartered Accountants Act, The Dental Association
ﬁcg, 1T;L7e5Legal Profession Act or The Medical Profession

ct, .

(4) A notice.given by the Registrar under subsection
(3) shall be subject to appeal in accordance with section 12.

(5) Notwithstanding subsection (1), clause (c), the
me_morandum of a company the objects of which include the
objects contained in the Schedule to The Chartered Ac-
countants Act, The Dental Association Act, The Legal Pro-
fession Act or The Medical Profession Act, 1975 shall state
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that the liability of the members is limited except in the
circumstances described in section 55, subsection (1) of The
Chartered Accountants Act, section 72, subsection (1) of
The Dental Association Act, section 115, subsection (1) of
The Legal Profession Act or section 89, subsection (1) of
The Medical Profession Act, 1975.

(5) Section 293 is amended by renumbering the sec?ion
as subsection (1) and by adding the following subsection:

(2) Subsection (1) does not apply to a company formed
pursuant to section 15, subsection (3.1).

The Dental Association Act

3. (1) The Dental Association Act is amended by this
section.

(2) Section 2 is amended by adding after clause (d) the
following clauses:

(d1) “permit” means a permit issued pursuant to sec-
tion 70, subsection (8);

(d2) “professional corporation” means the holder of a
subsisting permit;

(3) Section 50, subsection (1) is amended by striking
out the words “No company” and by substituting therefor
the words “Subject to section 70, no company”.

(4) The foliowing sections are added after section 68:

Professional Corporations

69. The board may make by-laws

(a) preseribing the manner of proof as to matters re-
quired to be proven by applicants for permits;

(b) fixing the fees payable to the Association for the
issuance of permits and the fees payable annually
by professional corporations;

(c) providing that the permit of a professional corpor-
ation is suspended without notice or investigation
upon contravention of any by-law that requires the
corporation to pay a fee or assessment, file a docu-
ment or do any other act by a specified or ascer-
tainable date, and providing for the reinstatement
of a permit so suspended;

(d) providing for the reinstatement or re-issuance of
any permit suspended or revoked pursuant to an
order of the board under section 77 and prescribing
the terms and conditions upon which reinstatement
or re-issuance of a permit may be granted;



3. (1) This section will amend chapter 90 of the Revised Statutes
of Alberta 1970.

(2) Definitions.
(3) Section 50 (1) presently reads:

50. (1) No company incorporated, registered or licensed under any of the Acts
of the Province regulating or respecting joint stock companies shall carry on or
attempt or purport to carry on the practice of the profession of dentistry or dental
surgery in the Province.

(4) This amendment will permit the incorporation of dental
practices.

69. By-laws,



(e) providing for the creation and _maint'enance _of a
register of professional corporations and requiring
the filing of periodic returns by such corporations;

(f) providing for the annual renewal of permits apd
prescribing the terms and conditions upon which
renewals may be granted;

(g) prescribing the types of names by which a
(i) professional corporation, or

(ii) a partnership of two or more professional cor-
porations, or

(iii) a partnership of one or more professional cor-
porations and one or more dentists or dental
surgeons,

may be known.

70. (1) Notwithstanding any other provision of this
Act, a corporation to which a permit is issued under this

section may practice dentistry and dental surgery in its
own name.

(2) Notwithstanding subsection (1), no corporation shall
be enrolled as a member of the Association.

(3) The registrar shall issue a permit to any corpora-
tion which fulfils the following conditions:

(a) files an application in the form prescribed by the
board;

(b) pays all the fees prescribed by the board;

(c) satisfies the registrar that it is a company limited
by shares that is in good standing with the Regis-
trar of Companies under The Companies Act;

(d) satisfies the registrar that the objects of the com-
pany stated in its memorandum of association in-
ﬂuéle the objects contained in the Schedule to this

Ct;

(e) satisfies the registrar that the name of the company
is in accordance with the by-laws of the Association
and contains the words “Professional Corporation”;

(f) satisfies .the registrar that the legal and beneficial
ownership of all the issued shares of the company
is vested in one or more members of the Association

and that all of the directors of the company are
members of the Association;

(g) satisfies the registrar that the persons who will
carry on the practice of dentistry and dental sur-

gery on behalf of the company are members of the
Association.

(4) A permit issued under subsection (3) expires on
December 31 of the year for which it was issued.
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70. Granting of permits to professional corporations,



(5) A permit issued under subsection (3) may be revoked
or its renewal withheld by the board where any _of the
conditions specified in subsection (3) no longer continue to
exist.

(6) For the purposes of subsection (3), clause (g), the
practice of dentistry or dental surgery shall not be deemed
to be carried on by clerks, secretaries, bookkeepers, hy-
gienists, dental assistants or other assistants employed by
the corporation to perform services which are not usually
and ordinarily considered by law, custom and practice to
be services which may be performed only by a member of
the Association.

71. Where a professional corporation ceases to fulfil
any condition specified in section 70, subsection (3) by
reason only of

(a) the death of a member, or
(b) removal of a member’s name from the register, or

(¢) the suspension by the Association of a member,
who is a shareholder of the corporation, the professional
corporation has a period of 90 days from the date of death,
striking off or suspension, as the case may be, in which to
fulfil the condition failing which the permit is automatic-
ally terminated effective upon the expiration of the 90-day
period without the necessity of an order of the board.

72. (1) Notwithstanding any provision to the contrary
in The Companies Act, every person who is a shareholder
of a corporation during the time that it is the holder of a
permit or of a corporation during the time that it acts in
contravention of the provisions of section 47, subsection (1)
or of section 50, 52 or 54 is liable to the same extent and in
the same manner as if the shareholders of the corporation
were during that time carrying on the business of the cor-
poration as a partnership or, where there is only one share-
holder, as an individual practising dentistry or dental sur-
gery.

(2) The liability of any person in carrying on the prac-
tice of dentistry or dental surgery is not affected by the
fact that the practice of dentistry or dental surgery is car-
ried on by such person as an employee and on behalf of a
professional corporation.

73. No shareholder of a professional corporation shall
enter into a voting trust agreement, proxy or any other type
of agreement vesting in another person who is not a mem-
ber of the Association the authority to exercise the voting
rights attached to any or all of his shares.
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¢1. Termination of permit.

72. Liability of shareholders and employees of a professional
corporation.

73. Voting agreements with non-members prohibited.
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74. The relationship of a member of the Association to

a professional corporation, whether as a shareholder, direc-

tor, officer or employee, does not affect, modify or diminish

{,)he]application to him of the provisions of this Act and the
y-laws.

75. No person or persons shall trade or carry on business
within Alberta under any name or title containing the
words ‘“‘Professional Corporation” or the abbreviation
“P.C.” unless that person or those persons are duly incor-
porated as a company and the company holds a subsisting
permit, or unless otherwise expressly authorized by statute,
and every person so trading or carrying on business is
guilty of an offence and liable upon summary conviction
to a fine not exceeding $25 for every day upon which that
name or title has been used.

76. (1) All the provisions of this Act and the by-laws
which are applicable to members apply with all necessary
modifications to a professional corporation under this Act
unless otherwise expressly provided in this Act.

(2) Sections 50, 52 and 54 do not apply to a professional
corporation.

77. (1) References in section 32 or 39 to the suspen-
sion of a member shall, in the case of a professional corpor-
ation, be deemed a reference to the suspension of a permit
of the professional corporation, and references in section
32 to removing the name of a member from the register
shall, in the case of a professional corporation, be deemed
a reference to revocation of the permit of the corporation.

(2) All shareholders, directors, officers and employees of
a professional corporation whose conduct is being investi-
g}?ted are compellable witnesses in any proceedings under
this Act.

(3) When a professional corporation has been found
guilty by the board under this Act of unbecoming, improper
or unprofessional conduct, the board may

(a) revoke the permit of the corporation, or

(b) suspend for a stated period of time the permit of
the corporation, or

(c) rep?i‘mand the corporation,
and in addition to a suspension of the permit or a repri-
mand, the board may

(d) order the professional corporation to pay for each
offence of which it is found guilty, a fine of not
more than $1,000 to the Association, within the time
fixed by the order,



74. Application of Act and by-laws.

75. Prohibition.

76. Application of Act and by-laws to the corporation.

7'7. Discipline proceedings.



(e) order the professional corporation to pay the costs
of the investigation in an amount and within the
time fixed by the board, and

(f) suspend the permit of the corporation in default qf
paying any fine or costs ordered to be paid until
such time as the fine or costs are paid.

78. A corporation may sue for fees for services per-
formed on its behalf and in its name by a person in his
capacity as an active member at any time after the services
are performed, if the services were performed during the
time that the corporation was the holder of a subsisting
permit.

79. (1) No professional corporation shall, except under
the authority of a resolution of the board, employ in connec-
tion with its practice, a suspended member or a member
whose name has been struck off the register.

(2) The board may by resolution permit a professional
corporation to employ in connection with its practice a
suspended member or a member whose name has been
struck off the register but the employment shall be in the
capacity and subject to the terms and conditions that the
resolution prescribes.

80. A certificate purporting to be signed by the regis-
trar and stating that a named corporation was or was not,
on a specified day or during a specified period, a profes-
sional corporation according to the records of the Associa-
tion, shall e admitted in evidence as prima facie proof of
the facts stated therein without proof of the registrar’s ap-
pointment or signature.

81. In any provision of an Act of th’e Legislature or any
regulation, rule, order or by-law made under an Act of the
Legislature enacted or made before the coming into force
of this Act, a reference to a person authorized to carry on
the practice of dentistry or dental surgery, whether re-
ferred to as a member of The Alberta Dental Association,
a dentist or dental surgeon or otherwise, shall be read as
including a professional corporation.

4 g5) The following Schedule is added at the end of the
ct:

SCHEDULE
The objects for which the company is established are

(a) to engage in every phase and aspect of rendering
the same dental services to the public that a dentist

12



78. Right to sue.

79. Employment of persons struck off the register or suspended
members.

80. Evidence.

81. Transitional.

(5) Included objects of a professional corporation.

12



or dental surgeon, being a member of The Alberta
Dental Association, is authorized to render;

(b) to purchase or otherwise acquire and to own, mort-
gage, pledge, sell, assign, transfer or otherwise
dispose of, and to invest in, deal in and with, real
and personal property necessary for the rendering
of dental services;

(c) to contract debts and borrow money, issue and sell
or pledge bonds, debentures, notes and other evi-
dences of indebtedness and execute such mortgages,
transfers of corporate property or other instru-
ments to secure the payment of corporate indebted-
ness as required;

(d) to enter into partnership, consolidate or merge
with or purchase the assets of another corporation
or individual rendering the same professional ser-
vices.

The Legal Profession Act

4. (1) The Legal Profession Act is amended by this
section.

(2) The following Part is added after section 110:
PART 8
PROFESSIONAL CORPORATIONS
111. In this Part,

(a) “permit” means a permit issued pursuant to section
113, subsection (3);

(b) “professional corporation” means the holder of a
subsisting permit.

112. The Benchers may make rules

(a) pr(_escribing the manner of proof as to matters re-
quired to be proven by applicants for permits;

(b) fixing the fee_s payable to the Society for the issu-
ance of permits and the fees payable annually by
professional corporations;

(c) prpviding that the permit of a professional corpor-
ation is suspended without notice or investigation
upon contravention of any rule that requires the
corporation to pay a fee or assessment, file a docu-
ment or do any other act by a specified or ascer-
tainable date, and providing for the reinstatement
of a permit so suspended;

(d) providing.for the reinstatement or re-issuance of
any permit suspended or revoked pursuant to an

13



4. (1) This section will amend chapter 203 of the Revised
Statutes of Alberta 1970.

(2) This amendment will permit the incorporation of law
practices.

111. Definitions.

112. Rules by Benchers.
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(e)

()

(2)

(h)

(i)

)

order of the Benchers under section 121 and pre-
scribing the terms and conditions upon which re-
instatement or re-issuance of a permit may be
granted ;

requiring professional corporations to open and

maintain trust accounts for clients’ money at a

chartered bank, a treasury branch or a corporation

Xlat is an approved corporation under The Trustee
ct;

requiring professional corporations to keep books
of account and records containing particulars and
information as to moneys received, held or paid for
or on account of clients, requiring the furnishing
of evidence that those accounts and records are
being kept and maintained and providing for the
inspection of those books and records from time to
time by the officers, auditors or agents of the
Society ;

requiring any professional corporation to pay to
the Society the cost of any inspection or audit of its
books and accounts where the rules under clause (e)
or (f) have not been complied with,

providing for the creation and maintenance of a
register of professional corporations and requiring
the filing of periodic returns by such corporations;

providing for the annual renewal of permits and
prescribing the terms and conditions upon which
renewals may be granted;

prescribing the types of names by which
(i) a professional corporation, or

(ii) a partnership of two or more professional cor-
porations, or

(iii) a partnership of one or more professional cor-
porations and one or more individual barris-
ters and solicitors,

may be known.

113. (1) Notwithstanding any other provision of this

Act, a
section may practice law in its own name.

corporation to which a permit is issued under this

(2) Notwithstanding subsection (1), no corporation shall

be enrolled as a member of the Society.

(3) The Secretary shall issue a permit to any corporation

(a)
(b)

which fulfils the following conditions:

files an application in the form prescribed by the
Benchers;

pays all the fees prescribed by the Benchers;
14
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(c) satisfies the Secretary that it is a company limited
by shares that is in good standing with the Regis-
trar of Companies under The Companies Act;

(d) satisfies the Secretary that the objects of.th.e com-
pany stated in its memorandum of association in-
clude the objects contained in the Schedule to this
Act;

(e) satisfies the Secretary that the name of the com-
pany is in accordance with the rules of the Society
and contains the words “Professional Corporation”;

(f) satisfies the Secretary that the legal and beneficial
ownership of all the issued shares of the company
is vested in one or more active members of the So-
ciety and that all of the directors of the company
are active members of the Society;

(g) satisfies the Secretary that the persons who will
carry on the practice of a barrister and solicitor on
behalf of the company are active members of the
Society.

(4) A permit issued under subsection (3) expires on De-
cember 31 of the year for which it was issued.

(5) A permit issued under subsection (3) may be revoked
or its renewal withheld by the Benchers where any of the
conditions specified in subsection (3) no longer continue
to exist.

(6) For the purposes of subsection (3), clause (g), the
practice of a barrister and solicitor shall not be deemed to
be carried on by clerks, secretaries, bookkeepers and other
assistants employed by the corporation to perform services
which are not usually and ordinarily considered by law,
custom and practice to be services which may be performed
only by an active member of the Society, nor shall the
practice of a barrister and solicitor be deemed to be carried
on by articled students-at-law employed by the corporation
to do any thing in the course of service under articles if it
is done under the direction or supervision of an active
member of the Society.

114. Where a professional corporation ceases to fulfil
any condition specified in section 118, subsection (3) by
reason only of

(a) the death of an active member, or

(b) the striking off of the name of an active member
from the roll, or
(c) the suspension of an active member,

who is a shareholder of the corporation, the professional
corporation has a period of 90 days from the date of the
death, striking off or suspension, as the case may be, in
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which to fulfil the condition failing which the permit is
automatically terminated effective upon the expiration of
the 90-day period without the necessity of an order of the
Benchers.

115. (1) Notwithstanding any provision to the contrary
in The Companies Act, every person who is a shareholder
of a corporation during the time that it is the holder of a
permit or of a corporation during the time that it acts in
contravention of the provisions of section 92, subsection
(1), is liable to the same extent and in the same manner
as if the shareholders of the corporation were during that
time carrying on the business of the corporation as a part-
nership or, where there is only one shareholder, as an indi-
vidual practising as a barrister and solicitor.

(2) The liability of any person in carrying on the prac-
tice of a barrister and solicitor is not affected by the fact
that the practice of a barrister and solicitor is carried on
by such person as an employee and on behalf of a profes-
sional corporation.

116. No shareholder of a professional corporation shall
enter into a voting trust agreement, proxy or any other
type of agreement vesting in another person who is not an
active member of the Society the authority to exercise the
voting rights attached to any or all of his shares.

117. The relationship of a member of the Society or of a
student-at-law to a professional corporation, whether as
shareholder, director, officer or employee, does not affect,
modify or diminish the application to him of the provisions
of this Act and the rules.

118. (1) Nothing contained in section 1138 shall affect,
modify or limit any law applicable to the fiduciary, confi-
dential or ethical relationships between a barrister and
solicitor and a person receiving the professional services
of a barrister and solicitor.

(2) The relationship between a professional corporation
carrying on the practice of a barrister and solicitor and a
person receiving the professional services of the corpora-
tion is subject to all applicable law relating to the fiduciary,
confidential and ethical relationships between a barrister
and solicitor and his client.

(8) All rights and obligations pertaining to communica-
tions made to or information received by a barrister and
solicitor, or his advice thereon, apply to the shareholders,

directors, officers and employees of a professional corpor-
ation.
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119. No person or persons shall trade or carry on busi-
ness within Alberta under any name or title containing the
words “Professional Corporation” or the abbreviation
“P.C.” unless that person or those persons are duly incor-
porated as a company and the company holds a subsisting
permit, or unless otherwise expressly authorized by statute,
and every person so trading or carrying on business is guilty
of an offence and liable upon summary conviction to a fine
not exceeding $25 for every day upon which that name or
title has been used.

120. (1) All the provisions of Parts 3, 4 and 5 and the
rules thereunder which are applicable to barristers and
solicitors apply with all necessary modifications to a pro-
fessional corporation under this Part unless otherwise ex-
pressly provided in this Part.

(2) The following provisions of this Act do not apply
to a professional corporation:

section 73, subsection (2);
section 92, subsection (1);
section 93, subsections (1) and (2).

(8) For the purposes of sections 100, 101 and 109, the
term ‘“member” includes a professional corporation.

121. (1) References in section 56, section 64, subsection
(2) and section 73, subsection (1) to the suspension of a
member shall, in the case of a professional corporation, be
deemed a reference to the suspension of the permit of the
professional corporation, and references in section 73, sub-
section (1), clause (b) and section 75, subsections (1) and
(8) to striking the name of a member from the roll shall,
in the case of a professional corporation, be deemed a
reference to revocation of the permit of the corporation.

(2) All shareholders, directors, officers and employees
of a professional corporation whose conduct is being inves-

tigated are compellable witnesses in any proceedings under
Part 3.

(8) When a professional corporation has been found
guilty by the Benchers under Part 3 of conduct unbecom-
ing a barrister and solicitor, the Benchers may

(a) revoke the permit of the corporation, or
(b) suspend for a stated period of time the permit of
the corporation, or
(¢) reprimand the corporation,
and in addition to a suspension of the permit or a repri-
mand, the Benchers may

(d) order the professional corporation to pay for each
offence of which it is found guilty, a fine of not
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more than $1,000 to the Society, within the time
fixed by the order,

(e) order the professional corporation to pay the costs
of the investigation in an amount and within the
time fixed by the Benchers, and

(f) suspend the permit of the corporation in default of
paying any fine or costs ordered to be paid until
such time as the fine or costs are paid.

122. (1) The misappropriation or wrongful conversion
referred to in section 76, subsection (1) includes misappro-
priation or wrongful conversion by a member of the Society
of money or other property entrusted to or received by any
professional corporation in its capacity as a barrister and
solicitor, of which corporation such member is a share-
holder, director, officer or employee.

(2) An order authorized to be made by a judge of the
Supreme Court in the case of a member under section 82,
subsection (1) may, in the case of a professional corpora-
tion, be made in any of the following cases, namely,

(a) when the permit of the corporation has been re-
voked or suspended under section 121, subsection
(3), or

(b) when a shareholder of the corporation has died or
become mentally incapacitated, or

(c) when for any reason the corporation is unable to
practice as a barriser and solicitor, or

(d) when a shareholder of the corporation has absconded
or is otherwise improperly absent from the corpora-
tion’s place of business, or the corporation has
neglected its practice for an unduly extended period,

or

(e) when there is reason to believe that the trust
moneys held by the corporation are not sufficient
to meet its trust liabilities, or

(f) when sufficient grounds otherwise exist.

1_23. No municipality has the power to require any pro-
fessional corporation to obtain a licence from the munici-
pality to practice law or to carry on the practice or pro-
fession of a barrister and solicitor.

124. A corporation may sue for fees for services per-
formed on its behalf and in its name by a person in his
capacity as an active member at any time after the services
are performed, if the services were performed during the
time .tthat the corporation was the holder of a subsisting
permit.
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125. (1) No professional corporation shall, except under
the authority of a resolution of the Benchers, employ in
connection with its practice a suspended member or a
member whose name has been struck off the roll.

(2) The Benchers may by resolution permit a professional
corporation to employ in connection with its practice a
suspended member or a member whose name has been
struck off the roll but the employment shall be in the capa-
city and subject to the terms and conditions that the resolu-
tion prescribes.

126. A certificate purporting to be signed by the Secre-
tary and stating that a named corporation was or was not,
on a specified day or during a specified period, a profes-
sional corporation according to the records of the Society,
shall be admitted in evidence as prima facie proof of the
facts stated therein without proof of the Secretary’s ap-
pointment or signature.

127. In any provision of an Act of the Legislature or
any regulation, rule, order or by-law made under an Act
of the Legislature enacted or made before the coming into
force of this Act, a reference to a person authorized to
carry on the practice of law, whether referred to as a
member of The Law Society of Alberta, a barrister and
solicitor or otherwise, shall be read as including a profes-
sional corporation.

(3) The following Schedule is added at the end of the Act:
SCHEDULE

The objects for which the company is established are

(a) to engage in every phase and aspect of rendering
the same legal services to the public that a barrister
and solicitor, being an active member of The Law
Society of Alberta, is authorized to render;

(b) to purchase or otherwise acquire and to own, mort-
gage, pledge, sell, assign, transfer or otherwise dis-
pose of, and to invest in, deal in and with, real and
personal property necessary for the rendering of
legal services;

(c) to contract debts and borrow money, issue and sell
or pledge bonds, debentures, notes and other evi-
dences of indebtedness and execute such mortgages,
transfers of corporate property or other instru-
ments to secure the payment of corporate indebted-
ness as required;

(d) to enter into partnership, consolidate or merge with
or purchase the assets of another corporation or
individual rendering the same professional services.
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The Medical Profession Act, 1975

5. (1) The Medical Profession Act, 1975 is amended by
this section.

(2) The following Part is added after section 84:

PART 6
PROFESSIONAL CORPORATIONS
85. In this Part,

(a) “permit” means a permit issued pursuant to section
87, subsection (3);

(b) “professional corporation” means the holder of a
subsisting permit.

86. The council may make by-laws

(a) prescribing the manner of proof as to matters re-
quired to be proven by applicants for permits;

(b) fixing the fees payable to the College for the issu-
ance of permits and the fees payable annually by
professional corporations;

(c) providing that the permit of a professional corpora-
tion is suspended without notice or investigation
upon contravention of any by-law that requires the
corporation to pay a fee or assessment, file a docu-
ment or do any other act by a specified or ascertain-
able date, and providing for the reinstatement of a
permit so suspended;

(d) providing for the reinstatement or re-issuance of
any permit suspended or revoked pursuant to an
order of the council under section 95 and prescrib-
ing the terms and conditions upon which reinstate-
ment or re-issuance of a permit may be granted;

(e) providing for the creation and maintenance of_ a
register of professional corporations and requiring
the filing of periodic returns by such corporations;

(f) providing for the annual renewal of permits and
prescribing the terms and conditions upon which
renewals may be granted;

(g) prescribing the types of names by which
(i) a professional corporation, or

(ii) a partnership of two or more professional cor-
porations, or

(iii) a partnership of one or more professional cor-

porations and one or more individual practi-
tioners,

may be known.
20



5. (1) This section will amend chapter 26 of the Statutes of
Alberta, 1975.

(2) This amendment will permit the incorporation of medical
practices. '

85. Definitions.

86. By-laws of council.
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87. (1) Notwithstanding any other provision of this
Act, a corporation to which a permit is issued under this
section may practice medicine in its own name.

(2) Notwithstanding subsection (1), no corporation shall
be enrolled as a registered practitioner.

(3) The registrar shall issue a permit to any corporation
which fulfils the following conditions:

(a) files an application in the form prescribed by the
council ;

(b) pays all the fees prescribed by the council;

(c) satisfies the registrar that it is a company limited
by shares that is in good standing with the Registrar
of Companies under The Companies Act;

(d) satisfies the registrar that the objects of the com-
pany stated in its memorandum of association in-
clude the objects contained in the Schedule to this
Act;

(e) satisfies the registrar that the name of the company
is in accordance with the by-laws of the council
and contains the words “Professional Corporation”;

(f) satisfies the registrar that the legal and beneficial
ownership of all the issued shares of the company
is vested in one or more registered practitioners
and that all of the directors of the company are
registered practitioners;

(g) satisfies the registrar that the persons who will
carry on the practice of medicine on behalf of the
company are registered practitioners.

(4) A permit issued under subsection (3) expires on
December 31 of the year for which it was issued.

(5) A permit issued under subsection (8) may be revoked
or its renewal withheld by the council where any of the con-
dit.ic;ns specified in subsection (8) no longer continue to
exist.

(6) For the purposes of subsection (8), clause (g), the
practice of a registered practitioner shall not be deemed to
be carried on by clerks, secretaries, nurses and other assist-
ants employed by the corporation to perform services which
are not usually and ordinarily considered by law, custom
and practice to be services which may be performed only
by a registered practitioner.

88. Where a professional corporation ceases to fulfil

any condition specified in section 87, subsection (3) by
reason only of

(a) the death of a registered practitioner, or

(b) the striking off or other removal from the register
of the name of a registered practitioner, or
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(c) the suspension of a registered practitioner by the
College,

who is a shareholder of the corporation, the professional
corporation has a period of 90 days from the date of death,
striking off or other removal or the suspension, as the case
may be, in which to fulfil the condition failing which the
permit is automatically terminated effective upon the ex-
piration of the 90-day period without the necessity of an
order of the council.

89. (1) Notwithstanding any provision to the contrary
in The Companies Act, every person who is a shareholder
or a corporation during the time that it is the holder of a
permit or of a corporation during the time that it acts in
contravention of the provisions of section 64, subsection
(1), is liable to the same extent and in the same manner as
if the shareholders of the corporation were during that time
carrying on the business of the corporation as a partner-
ship or, where there is only one shareholder, as an individual
practising medicine.

(2) The liability of any person in carrying on the prac-
tice of medicine is not affected by the fact that the practice
of medicine is carried on by such person as an employee
and on behalf of a professional corporation.

90. No shareholder of a professional corporation shall
enter into a voting trust agreement, proxy or any other type
of acreement vesting in another person who is not a regis-
tered practitioner the authority to exercise the voting rights
attached to any or all of his shares.

91. The relationship of a registered practitioner to a
professional corporation, whether as shareholder, director,
officer or employee, does not affect, modify or diminish the
application to him of the provisions of this Act and the
by-laws.

92. (1) Nothing contained in section 87 shall affect,
modify or limit any law applicable to the confidential or
ethical relationships between a registered practitioner and
a person receiving the professional services of a registered
practitioner.

(2) The relationship between a professional corporation
carrying on the practice of medicine and a person receiving
the professional services of the corporation is subject to
all applicable law relating to the confidential and ethical
relationships between a registered practitioner and his
patient.

(3) All rights and obligations pertaining to communica-
tions made to or information received by, a registered
practitioner apply to the shareholders, directors, officers
and employees of a professional corporation.
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93. No person or persons shall trade or carry on business
within Alberta under any name or title containing the words
“Professional Corporation” or the abbreviation “P.C.” un-
less that person or those persons are duly incorporated as
a company and the company holds a subsisting permit, or
unless otherwise expressly authorized by statute, and every
person so trading or carrying on business is guilty of an
offence and liable upon summary conviction to a fine not
exceeding $25 for every day upon which that name or title
has been used.

94. (1) All of the provisions of Parts 3, 4 and 5 and the
by-laws thereunder which are applicable to members of
the College apply with all necessary modifications to a
professional corporation under this Part unless otherwise
expressly provided in this Part.

(2) The following provisions of this Act do not apply
to a professional corporation:

section 64, subsection (1);
section 69;
section 70.

95. (1) References in this Act to the suspension of a
member shall, in the case of a professional corporation, be
deemed a reference to the suspension of the permit of the
professional corporation, and references in this Act to strik-
ing the name of a registered practitioner from the register
shall, in the case of a professional corporation, be deemed
a reference to revocation of the permit of the corporation.

(2) All shareholders, directors, officers and employees
of a professional corporation whose conduct is being inves-
tigated are compellable witnesses in any proceedings under
Part 3.

(3) When a professional corporation has been found
guilty by the council under Part 3 of unbecoming conduct,
the council may

(a) revoke the permit of the corporation, or

(b) suspend for a stated period of time the permit of
the corporation, or

(c) reprimand the corporation,

and in addition to a suspension of the permit or a repri-
mand, the council may

(d) order the professional corporation to pay for each
offence of which it is found guilty, a fine of not
more than $1,000 to the College, within the time
fixed by the order,

(e) order the professional corporation to pay the costs
of the investigation in an amount and within the
time fixed by the council, and
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(f) suspend the permit of the corporation in default of
paying any fine or costs ordered to be paid until
such time as the fine or costs are paid.

96. No municipality has the power to require any profes-
sional corporation to obtain a licence from the municipality
to practice medicine.

97. A corporation may sue for fees for services per-
formed on its behalf and in its name by a person in his
capacity as a registered practitioner at any time after the
services are performed, if the services were performed dur-
ing the time that the corporation was the holder of a sub-
sisting permit.

98. A certificate purporting to be signed by the registrar
and stating that a named corporation was or was not, on a
specified day or during a specified period, a professional
corporation according to the records of the College, shall
be admitted in evidence as prima facie proof of the facts
stated therein without proof of the registrar’s appointment
or signature.

99. In any provision of an Act of the Legislature or any
regulation, rule, order or by-law made under an Act of the
Legislature enacted or made before the coming into force
of this Act, a reference to a person authorized to carry on
the practice of medicine, whether referred to as a regis-
tered practitioner, physician or any like words or expres-
sions implying legal recognition of a person as being entitled
to practise medicine, shall be read as including a profes-
sional corporation.

(8) The following Schedule is added at the end of the Act:
SCHEDULE

The objects for which the company is established are

(a) to engage in every phase and aspect of rendering
the same medical services to the public that a regis-
tered practitioner of the College of Physicians and
Sur(%eons of the Province of Alberta is authorized to
render;

(b) to purchase or otherwise acquire and to own, mort-
gage, pledge, sell, assign, transfer or otherwise
dispose of, and to invest in, deal in or with, real or
personal property necessary for the rendering of
medical services;

(c) to contract debts and borrow money, issue and sell
or pledge bonds, debentures, notes and other evi-
dences of indebtedness and execute such mortgages,
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transfers of corporate property and othey instru-
ments to secure the payment of corporate indebted-
ness as required;

(d) to enter into partnership, consolidate or merge with
or purchase the assets of another corporation or
individual rendering the same professional services.

The Trust Companies Act

6. (1) The Trust Companies Act is amended by this
section.

(2) Section 2, subsection (1), clause 5 is amended by
adding after the word “powers” the words “but does not
include a corporation whose objects include the objects
contained in the Schedule to The Legal Profession Act and
all issued shares of which are legally and beneficially owned
by active members of The Law Society of Alberta”.

7. This Act comes into force on the day upon which it is
assented to.
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6. (1) This section will amend chapter 372 of the Revised
Statutes of Alberta 1970.

(2) Consequential amendment, Section 2, (1), 5 presently reads:
2. (1) In this Act,

5, ‘‘company’’ or ‘‘trust company’’ means a corporation empowered to carry on
the business of executing the offices of executor, administrator and trustee,
either with or without other objects or powers;
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