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Background
The Partnerships and Business Names Registration Act and the Partnership Act were amended on January 1, 2004 to permit 
the designation of partnerships practicing an eligible profession as limited liability partnerships (LLPs)  The impetus for the 
legislation was largely to facilitate the practice by members of a regulated professional association, in particular accountants 
and lawyers, in a LLP structure as opposed to a general partnership format  Most jurisdictions in Canada have LLP legislation 

The key difference between a LLP and a general partnership is the aspect of “limited liability”  By way of example, in an 
action regarding the negligence of a partner in a LLP, a plaintiff can enforce a judgment against only the partnership assets 
and personal assets of the negligent partner  The personal assets of the non-negligent partners are not available to satisfy 
the judgment  This is referred to as a liability shield 

In New Brunswick, for members of an eligible profession to practice as a LLP, the legislation requires mandatory professional 
liability insurance to be in place  The legislation also allows the Lieutenant Governor-in-Council to approve of “another 
method” of ensuring the availability of funds to pay professional liability claims, where such other method is not a policy of 
insurance 

The existing LLP provisions have created an impasse in that LLPs operating in the Province are not able to meet the strict 
statutory requirements of mandatory insurance, even though the LLP or its members have professional liability insurance 
in place  The existing legislative provisions require professional liability insurance that is either too broad in intended scope 
and coverage or is unattainable 

Proposed Changes to Mandatory Insurance for LLPs
Across Canada, variations exist in every jurisdiction so that there is not a single harmonized approach to resolve the 
above matter  Some jurisdictions do not have a similar issue or concern  Indeed, a number of jurisdictions do not require 
mandatory insurance in their legislation governing LLPs 

Government Services has consulted extensively on reforms to the mandatory insurance requirements for LLPs with a 
representative group of stakeholders  Based on these consultations Government Services is proposing the following change 
to these requirements:

The scope and content of the mandatory liability insurance (or other method) to indemnify payment of professional 
liability claims be determined by the governing body of the eligible professional association  Basically the legislative 
provisions will still require that mandatory insurance (or another method) be in place, but the decision as to the terms, 
scope, content and breadth of insurance or other method of payment of professional liability claims will be determined 
by the professional association 

To accomplish this change, it is further proposed that the definition of “liability insurance” set out in the Partnerships and 
Business Names Registration Act be amended to clearly indicate that it is insurance as determined by the professional 
association  As well, it is proposed the definition of “professional liability claim” be amended so that it relates to “an act or 
omission” in lieu of “negligence, wrongful act or omission, malpractice or misconduct”  These definitions with the changes 
proposed will align more effectively with the governing Acts of professional associations and the insurance that is attainable 
in the marketplace to cover professional liability claims 

The above proposals will have the following result:

1  The governing bodies of the professional associations will determine the scope and content of the liability insurance 
(or another method) that is to cover the indemnification of professional liability claims for LLPs and their members  
This aligns with what professional associations do now in determining the scope and content of the policy of insurance 
required for their members practicing in non-LLPs (sole practitioner, professional corporation or general partnership) 

2  The professional liability insurance requirements (or other method) that the professional associations require for their 
members to practice their professions will meet the requirements of the amended provisions 

3  The Lieutenant Governor-in-Council is removed from determining the acceptability of “another method” other than 
mandatory insurance to pay professional liability claims  The acceptability of such a method (other than insurance) will be 
now be determined, when appropriate, by the relevant professional association  Again, this is what governing bodies of 
professional associations do now for non-LLPs that practice a profession 
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4  In New Brunswick, some chartered professional accounting firms practice as LLPs and will continue to be able to do so  
With the proposed changes, it is anticipated some law firms will choose to practice law as LLPs 

5  Citizens will continue to be able to sue and recover against the negligent partner and the LLP knowing that, in New 
Brunswick, there is mandatory liability insurance (or another method) in place as determined by the governing body of 
the relevant professional association to cover professional liability claims 

Other Ancillary Changes
It is proposed that a provision be added to indicate when a list of all members of the LLP is available at the principle business 
address of the LLP there is no requirement for the LLP to have to set out on certificates registered under the Partnerships 
and Business Names Registration Act the names and address of the partners or changes thereto  The LLP will be required to 
maintain such records for 15 years and to provide an extract of such records upon request, provided such request is not 
vexatious  This will cut down on the filing of changes of membership to the SNB Corporate Registry, in particular for large 
regional or national LLP firms while ensuring access to such information is available directly from the LPP  This will apply to 
New Brunswick LLPs and extra-provincial LLPs registered in New Brunswick 

As well, it is proposed that a provision be added to indicate a partner in a New Brunswick LLP is not a proper party to a legal 
proceeding by or against a LLP  By way of example, for a plaintiff seeking recourse for negligence, the proper parties would 
be the LLP and the negligent partner  This will align with similar provisions in Nova Scotia, Ontario, Manitoba and Alberta 
and eliminate the adding of innocent partners to be defendants in a legal action against a LLP 

There will be an ancillary amendment to the Business Corporations Act that an extra-provincial corporation practicing an 
eligible profession as a member of a New Brunswick LLP or extra-provincial LLP is not required to register under the Business 
Corporations Act solely by reason of the fact it is carrying on the practice of the profession in New Brunswick  This eliminates 
an unnecessary red tape requirement of registration under that Act given the fact the LLP is registered (designated) under 
the Partnerships and Business Names Registration Act 

Appendix A shows existing relevant provisions under the Partnerships and Business Names Registration Act and the 
Partnerships Act and how they would appear with the proposed changes  It also shows the proposed ancillary amendment 
to the Business Corporations Act 

The proposed changes to LLP legislation do not represent government policy or direction at the present time  In particular, 
Appendix A does not represent how any such provision would appear in a Bill of the Legislature if Government approved 
the proposed changes, nor has it been prepared as such  Appendix A provides simply a benchmark for comparison and 
feedback for stakeholders 

Following receipt of stakeholder feedback, Government Services will finalize a legislative proposal regarding mandatory 
liability insurance for LLPs and other LLP requirements for Government’s consideration 
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Feedback
Government Services welcomes stakeholder and public review and input on the proposed changes to LLP legislation  Please 
send your feedback to:

Email: BCA-LLPReview@snb ca 
Phone: (506) 457-3581 
Fax: (506) 457-5384

Mail: Attn: BCA and LLP Review 
 Department of Government Services 
 Westmorland Place 
 82 Westmorland Street 
 Fredericton, New Brunswick, E3B 3L3

The deadline for submissions is May 20, 2015 

Privacy and Consent
The information that you provide through your submission is collected and used in accordance with New Brunswick’s Right 
to Information and Protection of Privacy Act, as well as the Department’s relevant policies and procedures 

All personal information and comments received are directly sent to the individual responsible for the consultation and will 
not be publicly posted on this website 

All comments received may be used and disclosed by SNB to assist in evaluating the above consultation proposals  This may 
involve disclosing comments, or summaries of them, to other interested parties during and after the consultation process 
and as part of a general summary  Nevertheless, such disclosure of the comments or summaries will not identify you or your 
organization unless you provide your consent or SNB is required by law to so disclose 
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Appendix A: Proposed Changes to LLP Legislation
Existing Provisions Proposed Changes to Existing Provisions1

Partnership Act

Limited liability of partners in a New Brunswick Limited Liability Partnership

48(1) Except as expressly provided in this Part, in another Act or in an 
agreement, a partner in a New Brunswick limited liability partnership
(a) is not personally liable for a partnership obligation solely by 
reason of being a partner,
(b) is not personally liable for an obligation under an agreement 
between the partnership and another person, and
(c) is not personally liable to the partnership or another partner 
by way of contribution, indemnity or otherwise, in respect of an 
obligation to which paragraph (a) or (b) applies 

48(2) Subsection (1) does not relieve a person who is a partner in a 
New Brunswick limited liability partnership from personal liability 
for the person’s negligence, wrongful act or omission, malpractice 
or misconduct for which the person would be personally liable if 
the person were not a partner 

48(3) Subsection (1) does not protect the interest in the 
partnership property of a partner in a New Brunswick limited 
liability partnership from claims against the partnership respecting 
a partnership obligation 

48(4) A partner in a New Brunswick limited liability partnership is 
not a proper party to a proceeding by or against the partnership 
that claims relief in respect of any partnership obligations referred 
to in subsection 48(1) including negligence, wrongful acts or 
omissions, malpractice or misconduct unless subsection 48(2) 
applies to that partner 

Liability of partners in an Extra-provincial Limited Liability Partnership

54(3) Notwithstanding subsection (2), a partner in an extra-provincial 
limited liability partnership does not have any greater protection 
against personal liability with respect to his or her practice of 
an eligible profession in New Brunswick than a partner in a New 
Brunswick limited liability partnership would have under this Part 

Partnerships and Business Names Registration Act

Definition of liability insurance (Section 1)

“liability insurance” means
(a) a policy of insurance that covers the payment of professional 
liability claims against a partner in or an employee of a limited 
liability partnership, or 

(b) another method of ensuring the availability of funds to pay 
professional liability claims against partners in or employees of a 
limited liability partnership that is approved by the Lieutenant-
Governor in Council;

“liability insurance” means either or both
(a) a policy of insurance that meets the requirements so 
determined by the governing body of the eligible profession of 
providing indemnity for professional liability claims against a 
partner in or an employee of a limited liability partnership, and
(b) another method that meets the requirements so determined 
by the governing body of the eligible profession of providing the 
availability of funds to pay professional liability claims against a 
partner in or an employee of a limited liability partnership;

1 Only those provisions that would change are shown in this column  Provisions that would “not” change would continue as is and, therefore, are not 
reproduced in this column  Changes appear in red ”
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Existing Provisions Proposed Changes to Existing Provisions1

Definition of professional liability claim (Section 1)

“professional liability claim” means a claim against a partner or 
an employee with respect to his or her negligence, wrongful act 
or omission, malpractice or misconduct occurring in the ordinary 
course of practising an eligible profession in a New Brunswick 
limited liability partnership or an extra-provincial limited liability 
partnership;

“professional liability claim” means a claim against a partner or 
an employee with respect to his or her act or omission occurring 
in the ordinary course of practising an eligible profession in a 
New Brunswick limited liability partnership or an extra-provincial 
limited liability partnership;

4 1 Notwithstanding subsections 3(2), 3 1(3) and 4(2), the registrar 
may permit the registration of a certificate that is signed otherwise 
than in accordance with the provisions of sections 3, 3 1 and 4 
when the certificate is signed on behalf of a member of a firm who 
has given authority in this regard to the actual signer who is also a 
member of the firm 

 
 
 
 

For New Brunswick limited liability partnerships and extra-
provincial limited liability partnerships only:
4 2 Notwithstanding subsections 3(2), 3 1(3) and 4(2) and 4 1, the 
registrar may permit the registration of a certificate that is signed 
otherwise than in accordance with the provisions of sections 3, 
3 1, 4 and 4 1 when the certificate is signed by a member of the 
firm and that certificate indicates that a list of all the names of the 
partners and their respective addresses is available at the principal 
business address of the partnership 
4 3 Where a certificate is registered in accordance with section 
4 2, no certificate of a change in membership is required to be 
registered 
4 4 (1) A New Brunswick limited liability partnership or an extra-
provincial limited liability partnership shall keep a record of its 
partners and their respective dates of being a partner in the firm 
for the most recent fifteen year period 
4 4(2) Upon request and without charge, the New Brunswick 
limited liability partnership or the extra-provincial limited liability 
partnership shall provide a person with an extract or summary 
of the above record for the time period requested unless such 
request is vexatious 

Business Corporations Act

Subsection 194(2.2)

194(2 2) An extra-provincial corporation is not carrying on business 
in New Brunswick by reason only that the corporation is carrying 
on the practice of an eligible profession and activities incidental 
or directly related thereto in New Brunswick as a partner, member 
or associate in a designated New Brunswick limited liability 
partnership or an extra-provincial limited liability partnership 
under the Partnerships and Business Names Registration Act 
Note: Eligible profession has the same meaning as in the 
Partnerships and Business Names Registration Act, i e , a profession 
that is regulated by an Act of the Legislature 
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