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septent'ber 15, 1972 

Lawrance B. PazJcer t Jr., ca 
secretary · 
Main• Bo-d of Accountancy 
84 Harlow sv••t. 
Bango!:', Maine 

Dear Mr. Parkers 

ffl•I:Pl'Ri : 

R•: Applicabi1i.ty of 'l'h• b'Of•••ional 
SUV.ice c=Poration Act to . 
cert:ified P\lblio AcOOWlbntHii and 
Public A.acouni:anta 

The J?rofe■aional Suvice corporat.ion Act, 13 M.a.s •"·• .. §§ 701 
et aeq., ia applicable to c•c:Lfiec! public accountanh 11114'public: 
account:aQta. · 'l'O . the extent tha~ 32 .M.R.s .A. §§ 3994 (6). and 3994 
(9) _. lnconelat.ent w1~ !'he· Pl:ofeaaional service corpoZ"ation Act, 
■uch provialOlla·have been ••Plaled, modified or reatricted. 

-
In 1967 t.h• state L8fla1ature enacaa certain law• relai:1ng 

to the ·p:ract.J.ce·of public aceoungncy. Sect.ion■ 3994 (6) and 
3994 (9) of th••· lawa (32 M.R.s.A. §§ 3961 et .... , proh:Lb,U~ed 
certified public accountant• o,: public accountant.■ from pract:ic·ing 
their reapeattve prof•••iona •• a corporation. 'l'h••• proviaicma 
provided as follows: 

"No co:a:-poratioD ahall uaume or uae the title or . 
designation 'cm:tif1ed public accountant•~ or 'public 
accountant•, nor ahall any corporat:Lon u■ume or uaa the 
t.~ or dMignation 'certtified accountant•, 1 chartarad 
ac.c.ountan1:., 'lic:•n•ed accountant.., I ragiatered account.ant., 
'enrolled accountant', or any other title or daeL9na~ion 
likely t.o be confuaed with 'eartif.t.ed public accountant.' 
or 'publi.c aacountant•·,. or any of the abhrev1at:Lona 'CPA', 
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• PA I., icA.. ·EA. . ·•u., ·. or 'L&. or similar' abbmia~it)na 
l'tk.iy to ~-- con~ed ;11:h 'CPA'.• ·c3·g94. (6) ') ~ : : ·· , 

. . . . ··. . .' : . ,· .· '. . . ... ·, ... ·, .'' :' ''. ··. ·.:·' 

••o peracm aall ■ip or·. d~ix 'a corporate.~-, wl th 
any . ..ording ··iDdical:ing. that ·.1t· la 'a· .'corporation' performing 
·•erv.tcM. u: pablic ·aocoun'taat;··oc· ·aud:itar■ w dampo•ed· of 
P'Jbl¥=.'~~t.11'·or·.au4,1~r• oi-'_:~•~ ~~inf expert: 
lmowl.&,e · ·1n ~tin9• or. auciiUDg~ -~o·' aay· accountiDJ 
o~ f1Daac1al •t•~-~ oc to IIDY report on or certificat:e . 

·. ~ -~:r. ~\ID~~~}~~~- ·~-~~~-~1- ,'.~~~~:~ •·;_ }-~-•'• : ~,~,, :::-r~· ::.: ~ 
' . . . ' . . . . 

• ,1 • I • 1 
1 

' ', 1 " ", 1 ," ', " •• ' , ' ' • 1 ,_ • • • '• ," I ' , 1 , •• o I \ , • ' , ' • , • • / 1 

· · · · •i~ · l■ the' lefialative · inant to pro,,U. ·tor· ·ti. • · 
:,.··.·::-1~rat'ion:of ·an ·w1vtaiaai;•or·9~p·o·t·ia41•·14u•t• 
· · ··to ir~ :the ... : -~~•1oaa1·-:•mtce·w· u.• 'piub'11q· · ·. 

foi-' whic:b '•·uch:;,indijid11a~•"••'.l'~~·.a·iiw·::i. to be'.'··,,: 
lieeued· ci:i- t» · obW11. ·other· leg•l ·authoriaaU4)11 • .-.. : · '·.:: · 

ne tes:m •~f•••ioaal eav1ce• J.a detined 1n § 1oa:><2-> ·. of:· 
the Aat u follows: · · 

• : ~ • : , ', ~ • • I i' • ! :,", , ; t '-~ I • '• .. , : 1 , l : . 

·: · .. ·' ·:: ~-~ : •. · ·prof••:lon'al ••rvice • ahall mean ally 
type ·of' :piaraonal:· ·eartice 'to : ~ public which requiru 
: u: a ··con4·1u0il· irr-=ectent ·:~o. :thtl: rendering of: aucb •er- , .. ,.:: ·; 
vicie t.he obtaining of a licem• or other legal author•. 
iu~.t.on. and w)ich FMF '9 the •fftctlu A1t1,:·'-c'·:Qia.(-:: :·. 
Cbapt& y4 by: r•,-P of law cma!A • • ,._..,~:· .. 
a COUPJ•tipn• By way of •amplti ad wit:hoat 1:J.iai.tJng · · 
the CJ••ra1ity th•eof, the pereoaaal •ervic:• which·: : · · : 
come within tbia chapter are . the: profaa~t ,:·•mtc•· 
·rendered by SMN,fifd public MCOUC!5Pt;f, public. 
llCCODD1:ant8, c'hil!Opracton, . deni:i•t•, oateopatba, 
pby•ic1ana ad EtD9eou. padla~r:lat:•• chiropodlata, 

·-arc:1a.t.tec:ta., ··V'fterAnariana., attoruya at law ud life 
iuurance apn~ia. • (Bmpllaai• •applied.) 
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Sect.ion 716 of the Act provide• a• follow1H 

. ''Thi• Chapter •hall not. ba. cone~ed a■ repealin,, 
madifyln; or l'.UtrictJ.ng 1:be applicable pr_ov1a1ona of 
law relat.1ng to :1.-.cor~ra~iona., ••1•• of aecuritiea 
or fft)llat;&nq Wi• •ey•ra\ gofM•iona enwaar:at.ed.1n 
~~•- ch~s;at•~. excaet iyo'fg u· ··•ucll· law• don·fl:t.ct· wit:lJ 

. t.b.t.f. chaet;er .• ~ .. · (Baiphaat•·: ■upplled. ) . : . · · 
• • • ' •• ,I • I • • • • • • ~ I • • • I 

' . ' 

ggag1911 . . ....... , 

:· e~··irhe trofeii·■:L·orial ·service Corporation: Ac~; : 13 M.'lt~S.A.­
§§ 701. ·~: ·•.eci•. repealed,' mc,c!lf:l.*c!- or. ·reab'ict.-.d:. 3·2 M.R.S ~A .. 
§§ 3994· (6). ai'la.· 3994 . (9) .I» .·tih• ··•xtant that.. auch:· pz-ovtaiopa •• 
:Lncon,f.■tent .'W~~h ''the' 'Act?' ' ' ' •· ' '. . 

" 

ANSWBBC.: · 

MMPU1 

• : 'lb.a PrO.fNaional· s•rv:lce' Corporation Act. expreaaly· recitaa 
that:. it ia applloabla u, certified public account.ant.a anc! public 
acc:ountanta·~ 13· M~R.s.A. ·§ 703 (2). ,. , 'l'h•· Act fw:ther ·provides, 
in clear and Ubambiguouia language~· ·t:ha• the· law ·regu·lat.ing the 
aeveral profeesiona enwnel!'•ted ·in ~- ·Ac::t:· ·are Dot repealed., 1110d• 
ified ·or re■tri~ted except;·· V\@9£H u aiuch · lawe conflict:· with t;h• 
Mt,· 1·3 M.a.s·.A. § 11&·. ' · · · · · ·. · · . . 

In . our ~pln!oi,·~ aec:tlona· 703 (2.) and· 716. of . th•· Aet. demon• 
■t:rat.a a clear int;ent1on o~ the.part.·of 1:blt lagialatur• to repeal, 

· modify or r•trlct §§ 3i94 (6) and 3994 (.9)' o'f . 'the AecO\mtancy 
lawa,' to themct.erit tba1:· tho••· pm:Lalona are ln .conflicis with 
the J\C'k~ · · · · · · · · · · 

well ••.t.abl:Lahed. principlea of at.atuto~y cona~ct:Lon, wbich 
have been convaniantly •\mllar:'t.1ed by 1:h• state· supreme court in 
state v~ Taplin. _247 A 2d 919' (1968)', ·at.pi,; 922, · ·aupport "our views 

. . • • . . • ' .. . ' ' •..• ' . ! • ' .'. • ' 

" · -. . • • we o'b•ei:ve tba t· repea1a by inipl icat.t.on 
are mt· favored. · Arman v. w.lllinaki, · 1949~· 144-Ma. 
116, 65 A~ 2d 1'; 7 A.L.R. 2d :1390~ · 'The -legialat:ure 
will not: i,e presumed to have intendail° a repeal. 
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··~habitant• of B4en v. Inbabitantai of Southw .. t Barbor. 
l9lla· 108 Me. 489, 81 A. l003J sa~ria' cu••· 1924 •• 
68,· 126 _A.~_- 166 •. B°"1,V•Ee f.mpl:led reaalf do 9'Eyj ·g 
mµs t be ·9iven effec t·'baaed u·they ·are on the rationale 
that ·•the · leg;ialature· cannot be .supposed to' have 
int.ended · th'au . there . ahould be t;-, di■tirict; enactments 
ambr&Sing tht·•w·•ubjec1: ·mat:i!a1•1n fo~g• a:t;t:he 
... Mm!, Ma that; ~· ·pw ·1tat9t1, b!W tbe : . 
most· r•ent ·expre■aion ;of~ ·th•·· .legialative -~111.· ·mu·str: . ·. ,-
@ Ofamed · a. fpbfi;i~ut;e · for · m:i!ioua -•n5Ml!gta ~ ·uc1 sa,a· ·-
: on:rv: ona _ whid1 . .t.·•· ·1:0 ·.~·~egarded .. as hav'in<i ·tile. force of 
·lg• • , Knight · V·. ·. Aroo.-took: Railr~ac!~ .,, :.Me~ ·291,' 293 •. : . · 
!teverthelaaa,,.1mpl1ed··r•"•l•, ·ptovlded no ·conuary · .. ·· ·_.:-. 
·u..,1a·1ative ·1raten~ :·•ii»~iai:_•~·-_·,.u1 -be··r•trt~-~~ . 1n·· acope_','_: 
to . t:he ·extent of· th• · tnccmai.8-hncy -or conflict, ·st.ate . ·v· •. 
B~~ 1968·~ Me., · 243: A·~ 2d '126 ~-" : ' · .. .: . _._. ·. · .. · · ' . ·_ · . 

, • • • : : . . . ' •,. • • • I l • . I . . l • .' : : • • • : ' . . • •' ; • •, •. •.-• ' • : 

zn tba ln•~-•i-ua~ion. -~• onli :~antng~~~ -~nt~pretat.ion 
of§§ 3994 (6) and 3994 (9) of tba accoun~ancy .. law ·ana·Th•·Pro­
faaaional · Servi-ca . Corporat:ion: kt:~ · t·aJca ·tovet.hu·,- . ·ia that: , th• 
"latter '.M:t. is cont.rolling and . '4:bat · t:he. pi:ov.t:aiona ·of 'the ··account.• 

. ancy law; t:o the ext~t · th~~ they :-~ : incona:L~t:ent,/ . are. no •.: : 
°lonwer of . any force qi effectt. ' ... conw:ary . 1nt:erpratation' :to '; ' 

· the · eff11ei ··that ·. ~erti!l.S·' PQblla· ·~eoun~~t• . ·aria 'pu1>_i1c· account• 
ant.a· are per:mitted to pc.cUce: tbelr r••~tl~ profea1d:ona a■· 
corporationa, but, in .ao doing. ai:'e · prohil:>ited :_'from uain9 the 
c!ee1gna~:l.on■ or .title• of t.hair profeaaion~ or from aign:lng ·• •-­
finuc:l.al or accounting·atat.eman'ta -in the corpo~ate n_.., 
~ffectively.would precl• accountanb from conducting bUaine■a 
•• a corpoi:at1on, and would fs:uat.rate- ·the expre■a purpo•ea of 
the Ac't• 

such an anomo1oua reault . ahould c1euiy be avoided • .. As . 
•tat.eel in Bmple p:lttinq Mill•· Y• ·· city· o·f Bangor~ _1~5 .. _ ••. 270, 
153 A, 2d 118 (1959) · at p.: ·274; · · · · · · · . · 

I • • • • • ' '. • • • • ~ • • • • • 

"A· cona'truct:l.on abould be • avoid.S which 1ea4a 
to a reault clearly not ·within 1:he contempla~ion of 
the legialature or which ·le~d• to a r•ul~·which i• 
abauz:4, .,_, though · the atr·~et;· l•ttc of the law may 
hav• to ~ aiar99ar&!td• -... · · ·_ -· ·· · · · · · ·· 

: . ' .. 



Lawrel'lQe B. Parker -s- September 15, 1972 

It .should be noted parenthetically that axcapt·f:or the 
conflict referred tc:aboVe, §§·3994. (6). and 3994 (9) are not 
·Btf.tecte4 by The Profea■ional service .Corporation Act.. 'lhe re• 
peal la .. rMtrictd in· scope. t.o t:he axt:eJ\t of .tba con.flict, · and, 
:t~~•fore;.. t.h••• proviaiona woulc! ■t:111 apply. ~ any. pu-aon OZ" 
£b:ia of cert1#:led public accountantll' or public .acC!Ountant:~ who 
clid not· comply with requirements of, or act in accordance with, 
~ exofessional service corporat:l.on Act. 

Very·truly yours, 

Martin L • Wilk 
Asaiat.ant At'torney General 


