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THE GENERAL ASSEMBLY OF PENNSYLVANIA 

SENATE BILL 
No. 525 Session of 

1 9 6 1 

IXTHODUCED BY )IESSHS. PHOPEitT AXD SILYEHT, 
APRIL 11, 1961. 

REFERRED TO CO~IMI'ITE.E ON JUDICIAHY GENERAL, 
APRIL 11, 1961. 

AN ACT 

. ' 

Authorizing members of any profession to organize an association to 

render the type of servico which the members are authorized 

to render providing for the regulation of the association and its 

members and employes and imposing powers and duties on the 

association and its members 

The General Assembly of the Commonwealth of Pennsylvania 

hereby enacts as follows 
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1 Section 1 Short 'l'itlc This act shall be known and may bo cited 

2 

3 Section 2 Dcfinitious As used in this act 

4 (1) "Associates" shull be the members of any professional asso- · 

5 cintion 

6 (2) "Profession" shall include all occupations legally or tradi-

7 tionally designated as professions and which members thereof by law 

8 tradition or ethics arc forbidden to incorporate for the purpose of 

9 wndering professional services including but not limited to attorneys nt 

10 law certified public nccountnnts ehiropractors dentists osteopaths phy-

11 
sidans and surgeons 

12 (3) "Profos~io1111l asso<'inti-;>p" shnll be any association organized 

under this net 

14 
(4) "Profc!lsionnl service" shall menu any type of service which 

15 
can ho rcndcrccl L,v the rncmhcr of any profession wjthin the purview 

16 
of ltis or her profession 

17 
Section 3 Qualifirations of Associat£'s fi.,ny person: or persons all 

18 of whom are lieensed or othcrwisa legally authorized to render the 

19 ~amc kind of professional services within the Commonwealth of Penn-

~ . 

. sylvania may organi·z~ a. pr~fession~rassociation_ ~: : 
' . . ~ .. . •, 
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1 Section 4 Purpose of ..Association A professional association rnay 

2 be organized only for tho purpose of l'Cndcring tho one specific ki1Hl of 

3 professional service its associates arc authorized to ri.:1idor and it shall 

4 · not engage in any business other tlrnn rendering tho profcssio11Al scr\'ko 

5 for which it was organized Howc,·cr it may invest Its fon1ls in r0nl 

6 <.>state mortgRgcs stocks honds .or ah~· other type of investment n111I it 

7 mny own real aml personal property necessary or npproprint<' for rcn1kr- · 

8 ing its professionnl service 

9 Srcfion 5 Artidcs of Ass1wintion Tl1(1 ns:::oeial<:>3 shall all suLs<'dbo 

10 to artirl<'s of nssoci:ition lJCforc the professional n!'sol·intion shnll com-

11 mcnce ifs opcratiom~ The :ntirlcs of association shall contR1n the nnmo 

12 of the as.."<11'in ti on the names and n1ldr<''-S<'S of fl 11 of the ns~oeiatcs tho 

13 :-HldrC'sg of the principal office of the nsrnciation :mrl a general purpose 

14 <'lHu:::c of the ass0<-intion One copy of the articles of association fully 

16 executed shall be filed with the Tiur('all of Corpo-rations within thirty 

16 days of the formation of the pl'Ofossimrnl :lsrnciation 

17 Section G Boanl of Go,·crnors The associates shall elect a hoard of 

18 gon~mors whieh shall manage fill of tlw affairs of the professional 

19 nssociation The associates s1ia11 he eligible to be members of the boanl 
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1 of gonm1ors The hoard sl1all elect a chairman a secretary a treasurer 

2 nrnl whnt('vcr othrr ofllcers it deems necessary for the successful mrm-

3 ogcm('nt of the :wsocintion 

4 8cctio11 7 ll)··laws 'l'hc n5socintcs. shall ildopt by-laws to regulate 

5 thC' ntTnirs of the profo~~ionnl nssoeiation The by-Jnws s11all provide 

6 for the mctho1l of C'lcction of tho members of the board of governors 

7 the 1111111h<'r of nwmhcrs of tl1c board of go,·crnors the mcthotl of clcc-

8 tion of officers of t11c boar1l of governors the dates of the rcgulo.r 

9 lllC'C'li11g~ o{ tli11 o~rn<'if\l('1' which sl1all occur at le:i.st onec C'ach ~·C'ar tltc 

10 1lnt"::: of tlir rC'gulnr meeting~ of t11c lJOard of governors wl1irh s1iall 

11 Mcnr al kn~t onco C'ttrh ~·ear n metho1l f•w determining the values of 

12 tho re~pectiw sl1n1·c·~ nf tlu~ :u::::oeiatcs t11c metl10cl of rnncrnli11g the by-

13 Jnw:; thC' IC'nn of (1 Xi~tr1H'<' of tho association anrl wlrntewr else the 

14 nswciatC's 1lccm 11C<'C'::O~nt',Y for tl1c successful rcgnlation of tlie affairs 

15 of the associatioh 

16 Section 8 Rmplo~·e.~ 'rho hoard of governors may engage whatever 

17 emplo;rcs it deems necessary for tlw operation of the professional asso-
.: . 

,. 
18 eiation No employe shall be engaged to render professional sen·ices 

19 unless lie is duly licensed cir otherwise legally authorized to render 

20 sud1 professional services wifhin the Commomvcalth of Pennsylvania 
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howe\·cr the association is not precluded from engaging agt:mts or 

2 employes who arc not duly licensed or otb,erwh:e legally authorized 

3 to render professional services to render services of a nonprofessional 

nature All of the associates shall be eligible to be employcs of tho 

association 

8cclion !) Salaries The board of governors shall have tho right to 

'T Pslahlish the :nnonnt awl mclho<l of comJlt'llrntion of nll of the cmploycs 

8 8<'ction 10 Distribution of T~xccss Rarnings 'l'he ho:ml of governor~ 

9 shall 1i:w<' llw ri~l1t to estahlh::h wliat portion of cxccss enrnings of 

10 th<' n,;:'n(·iation sli:lll be distrihnf<'d mnong tho associatC's Any 11istrib11-

11 

12 :ll'Cnnling- to l1is proportionate share of ownership 

13 RPetin11 11 TntN·C'~ts of AssoC'intC':::. The shnrC' of ownf'rship of 

14 f':wh a:-:rnr'iatC' in a profr.~sional assoeiation sl1all he cviaC'nccd hy a 

15 share C'ertificatc 

16 8cction 12 Transfc1· of Tntcr<>sts Any assoeiatc 01· the pcrso1rnl 

17 reprc."-entntirn of his estate may transfer in whole or in part his interest 

18 in a profcssioual association provi1led however that the transferee shall 

19 be licem:ecl or otherwise legally authorized to render the same kind of 
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1 profrssionnl senicc which the professional association was organized 

2 lo render H nn:-· restrictions are imposed on the right to transfer such 

3 r<:'strh.•tious shn11 be specifically set forth in the by-Jaws of the associa· 

4 tion nnrl rofC'ronce to the r<:'striction ~)11'\ll he set forth either generAlly 

5 or sp<:'cilirally on nny certificates whid1 evidence o'•mership in tho 

6 association 

7 Srclion 13 Redemption of Shnr<:'s A professional association ~hall 

8 ha\'c thC' rigltt upon nµn'(111wnt with rmy :\$.~odnte (indrnlin~ :my nsso-

9 date who has been expelled) or the personal representative of his estate 
-~1 

10 to redeem tho slrnrc of ownership in the association of such associate 

11 or his <:'state 

12 Section 14 Term of Existence A vrofcssional association may be 

13 organized for any term of years or its existence ma.v lJC. perpetual 

14 Neithl'r dl'ath bankruptcy resignation <'Xpulsion insanity 1·etir<'ment nor 

15 transfer or redemption of t11e interest of any associate shall cause its 

16 liquidation 

17 Sl'ction 15 Nnme of a Professional Association The associates 

18 may adopt any name for their professional association which is not 

19 contrary to law· or the ethics of tl1eir profession 
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. Section 16 Voting of Associatc3 At any meeting of the assodates 

of a professional association each as..q,oCiate shall have the right to voto 

according to the proportionate share of his interest in tho association 

Section 1 "l Liability of Associates (a) All of the associates of a 

professional association are liable jointly and sQverally for ·. 

(1) The torts of any agent or om.ployo of the associatfon c-0m­

mitted while such agent or employe is acting within. the ordinary 

oourse of business of the association 

(2) The misapplication by any a.ssociato of any money or property 

of a third ~rson if such money or property was received by the 

association in the ordinary courso of its business 

(b) All of the associates of a professional association are liable 

jointly for all debts and legal obligations of tho association other than 

14 .010se chargeable under clauses (1) and (2) of subsection (a) of this 

15 

16 

17 

18 

section 

Section 18 Professional Disqualifications If any agent or employe 

of the association engaged :for the purpose of rendering professional 

services or any as::;ociate becomes legally disqualified t-0 render pro· 

.fes&ional services his or her agenoy or employment shall be immediately 
19 

20 
terminated upon disqualification and in the case of an. associato such 
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l associate shall be immediately expelled from the a.ssociation The ex-

2 pelled assooiato shall havo the right to trausf e1 his ~haro -0£ owmirl!hip 

3 in the association in accordance with the provisions of section 12 of 

4 this act 

5 Soction 19 Annual Report Es.ch professional sssociation shall fi!e 

6 not later than the first day -0f August of ea.eh year a statement with 
I . 
\ ,· , . . . 

7 the Bureau ()f Corporations on a fotm tQ be supplied by the Btireau ol 

8 Corporations The statement shall oontain the foJfowing information · 

9 «s of tho first day of July of that year the name of the ase.ociation the 

10 address of tho principal office of the association names and addresses 

11 of all of the asaooiates 

12 Section 20 Uquidation (a) A professional association shall be 

13 liquiJatl'd 0111,v upon tho o~currcllee of 011e of tho following 

14 (1) Expiration of the term -of existence M provided in the by-laws 

15 of the association or 

16 (2) Upon v-0te of a majority (or whatever percentage is provided 

17 in· the by-la.we but in no event less than a simple majority) of the 

18 assooi&tes v<>ti.ng aooording to their proportionate ~hares of ownership 

19 to liquidate priot to the expiration of the tenn of e~i~tence of the 

20 assooiatM>n 
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(b) Upon liquidation all debta and obligations of the aaaooiati~n 

shall be satisfied and if any property of the 04&ociation remain.i it 

shall be divided am<>ng the associates proportionally acoording to their 

ownorship of shares in the association provided however that if all of 

the debt~ anrl legal obligations o{ the association have not been satisfied 

at tho time of liquidation all of the associates shall remain jQintly and 

scyernlly linhlC' until all such debts a.ml obligations. are sntisficd 

(c) Ii a special meeting is ealled for the purpose of voting to 

liquidate a professional associali-On notice shall be given to ea.ch of tho 

associates at his address of record with t11e a~oda1ion of tho timo 

place and purpose of the meeting by registered or certified mail return 

rec.eipt requested at least sLitty days prior to the meeting 

Section 21 This act shall take effect. immediately 
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,I 
! .. 

We •'Prti f y tlu1t this hiH ha~ pa11s<'1i the Senate and the Hou~ of 

Representatives. 
.- ~ ., .. ~ . . ' . '· 

. .... 
Chief Oierk, Sena~ 

~ . ; 

••••••••••••••••••••••••••••••••••• ti •••• 

President pro te.mpore, Senate 
. . ~ : : . 

' ' • ,.. • I ~' .............. . .................. . 
_Speaker,, House of Repreaentativee 

.Apprond The day of •••• A. D. 1981 . 

.. • 1:. ~ ·-. .. .................. 
Governor 


