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SENATE BILL 
No. 525 Session .t 

1961 . 

1IESSHS. PUOPEH'l' .AND SIJ.Y}:TIT, JX PLACE, .APillI. 11, 1961. 

::\flt IL\L\fAX, CO~L\IJ'l"l'l·~E OX .lUDICIAHY GEXERAI,, 
AS A)lE:\DED, ,JUXE 1, HlGl. 

AN ACT 
Authorizing members of Any profession to organize an association to 

render the type of service which the members are authorized 

to render providing for the regulation of the association and its 

members and employes aml imposing powers nnd duties on tho 

association ancl its members 

Tho General Assembly of tho Commonwealth of Pennsylvania 

hereby enacts as follows 

ExPLANATION-CAPITAL LETTERS Indicate new ma\ter added to b1ll. Matter Wie~ 
Is to be omitted from blll. 
Underscoring lndlcatee new matter Mlded to e:llstlng law. [Brackete] indicate matter 
stricken t'rom txlstlng law. 



834-Printer's No. 2 

.1 Section 1 Short Title This net shall lie known· and may be cited 

2 ns the "Profrssio11al Association Act" 

3 Section 2 Definitions As used in this act 

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

5 ciation 

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

7 tionally designated as professions and which members thereof by law 

8 tradition or efhics are forbidden to incorporate for tho purpose of 

9 rendering professional services including but not limited to attoriieys at 

10 law certified public accountants chiropractors dentists osteopaths phy-

11 sici:lns and surgeons 

12 (3) "Professional association" shall lie :my Msociation organized 

13 under this act 

(4) "Profossional service" shall mean :my type of service which 

15 can be rendered by the member of any 1wofcssion within the purview 

16 of his or lier profession 

17 Section 3 Qualifications of Associates Any person or persons all 
' ~ . 

] 8 of whom arc licensed or otherwise legally authorized to render the 

19 smnc kind of llfofessioual services within the Commonwealth of 1~enn-

20 syhTania may organize a professional association 
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l Section 4 Purposo of Associntion A profcssio11al as~odution may 

2 be organized only for the purpose of rcmlcring the 0110 specific kind of 

3 professional scnicc its associates arc authorized to re11.der and it siiall 

4 not engage in any business other than rc1111oring tho professional scrvi~~ 

5 for wbich it was organized However it mny innst its funds in real 

6 estate mo1·tgagcs stocks bomls or :my otl1c1· type of investment nnd it 

7 may own real and persona] property ncccssnry or appropriate for rcnder-

8 ing its professional service 

9 ~ection 5 ArticlC's of Association 'fho nssociatcs shall all subscribe 

10 to articles of association l>oforc the profcs.o:;ionnl association shall corr.-

11 mence its operations The 11rtieles of n~soci!\tion sliall contain tlie name 

12 of the association tl10 nnmes owl ntlttrrs~cs of nll of the associates the 

13 address of t11c principnl ofllco of tho ns5odl\tion nml A general purpose 

14 dame of tho !l!'So<'infion One copy of tho nrtil'lC's of nssociation fully 

15 executed shall ho filed with tho Bm·cnn of C01vorations within thirty 

16 <lays of the fol'mation of the profo:.sio1rn1 n!;soriiltion 

17 Section G Boanl of Gorcrnors The ns~orintes shall elect a board of 

18 goyei·nors w11ich sh:lll 1nn1rngc oll of the nffairs of the 11rofcssional 

19 assodation The associates s11nlJ he eligible to he members of tlie hoard 
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1 of governors The board shall elect a chairman a secretary a treasurer 

2 and whatever other officers it deems· necessary for the successful man· 

3 agement of the association 

4 Section 7 By-laws The associates shall adopt by-laws to regulate 

6 the affairs of the professional association The by-laws shall provide 

6 for the method of election of tho members of the hoard of governors 

7 tho number of members of the board of governors the method of elec-

8 tion of officers of the board of governors tho dates of tho regular 

9 meetings of tho associates which shall occur at least once each year the 

10 dates of the regular meetings of the board of governors which shall 

11 occur at least once each year a method for determining the values of 

12 the respective shares of the associates the method of amending the by· 

13 laws the term of existence of the as90ciation and wliatevcr else the 

14 associates deem necessary for the successful regulation of the affairs 

15 of the association 

16 Section S Employes The board of governors may engage whatever 

17 employes it deems necessary for the operation of the professional asso-

18 dation No employe shall be engaged to render professional services 

19 unless he is duly licensed or otherwise legally authorized to render 

20 such professional services within the Commonwealth of Pennsylvania 
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however the association is not precluded from· engaging agents Qr 

employes who are not duly licensed or otherwise legally authorized 

3 · to render profc55io11al services to render services of a nonprofessional 

4 naturo All of the ASsociatC's shall ho eligible to be employcs of tho 

~ . . . 
assoc1ahon 

6 Section 9 Salaries The board of governors shall have the right to 

establish the amount and method of compensation of all of the employes 

8 Section 10 Distribution of Excess Earnings The board of governors 

9 slrnll have the right to <'stablish what portion of excess earnings of 

.10 the association shall be distributed among the associates Any distribu-

11 tion of excess <>ar11ings of the association shall be made to each associate 

12 according to his proportionate share of ownership 

13 Section 11 Interests of Associates The share of ownership of 

14 each associate in a professional i:tssociation shall be evidenced by a 

15 share certificate 

16 Section 12 Transfer of Interests Any associate or the personal 

17 representative of his estate may transfer in whole or in part his interest 

18 in a professional association provided however that the transferee shall 

.19 be licemed or otherwise legally authorized to render the same kind of 
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professional service whiclt the profes.sional association was organized 

to render If any restrictious are iinposed on the right to transfer sn\'.'h 

rcsh·ictions shall be specifically set forth in tJie by-laws 0£ the associn­

tion and reference to the restriction shall he set forth either generally 

or specifically on any ('c-~tificates which eYidence ownership in the 

association 

Section 13 Redemption of Shares A professional association ~hall 

h<we the right upon agreement with ~my as511ciatc (i1wlmling nny nsso-

date who has been expelled) or the personal rcpresentath·e of his estate 

to redeem the share o{ ownership in the association of such associate 

or his estate 

Section 14 Term of Existence A professional association may be 

organized for any te~ of yea1·s or its cxistencP. may be perpetual 

Neither death bankruptcy rcsignntion expulsion imanity retirement nor 

transfer or redemption of the interest of any a!'sociate shall cause its 

liqui11Htie11 lH880LUTfON 

Section 15 Name of a Professional As~ociation The associates 

may adopt any name for their professional association which is not 

C'Ontrary to law or the ethics of their profession 
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Section 10 Votiug of .Assoda!es At any meeting of the assodates 

of a professil)ual nssocintion C'ach associate shall have the right to vote 

according to the propol'tionate share of his interest in the association 

Section 17 UaLility o{ .Associates (a) All of the a~ociatcs of a 

profcssioual nssociation nrc liable jointly and severally for 

(1) Tho torts of any agent or cmploye of the association C{llll· 

mittcd while such agent or cmploye is actiug within the or<linary 

course of business of the nssorintion 

(2) The mi$appJirntio11 hy 1rny nssociatc -0i nny money or property 

of a tltircl person if such moucy or property ''rns rccei\'ctl by tlw 

nssocintion i11 the on1i11nry course of its business 

(b) All of the n$Soeintcs of n 1n·ofcssional association are liable 

jointl:i· for nll dchts anti legal obligations of the association other than 

thorn diarg('nblo mulcr (']nmcs (1) and (2) of subsection (a) of this 

section 

Section 18 Profrs$ionnl Disqualifications H any :igcnt or cmploye 

of the association cngagNl for the 1mrposc of rendering professional 

services or any nssodatc hccomcs lrgall.r disqualified to render pro­

fcs::ional scnicrs his or her agency or employment shall be immediately 

tNminntcd upon disc11rnlific;llion ~rnd in the case of an associate such 
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assodate shall be immediately expelled from the association Tho ex-· 

peJled associate shall liave the right to ttansf er his sha~~ Qf ownership. 

in the association in accordance with the proyisions of section 12 oi 

4· this Mt 
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Sootion 19 Annual Report Each professional association s.liall file­

not later than the first day of August of each year a statement with 

the Bureau of Corporations on a form to be supplied by the Bureau of 

Corporations The statement sball contain the foUowing infonnation 

as of the first day of July of that year the name of the association the 

address of the principal office of the association names and addresses. 

of all of the associates 

Section 20 Liquidation (a) A professional association shall be 

liquidated only upon the occurrence of one of the following 

(1) Expiration of the term of existence as provided in the by-law.s 

of the association o:r 

(2) Upon vote of a majority (or whatever percentage is provided 

in the by-laws but in no event less than a simple majority) 0£ the 

associates voting according to their proportionate shares 0£ ownership 

to liquidate prior to the expiration of the term of exi!)tcnce of the· 

association 
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1 (b) Upon liquidation all debts and obligations of the uaociation 

2 shall be satisfied and if any propei:ty of the association remains it 

3 ahall be divided among the associates proportionally according to their 

4 ownership of shares in the association provided however that if all of 
- ' 

5 the debts and legal obligations of the asscdation have not been satisfied 

6 at the time of liquidation all of the associates shall remain jointly and 

7 sc,·ernJly Jinblc 1111til a1l sneh tlebts anti obligr.tions are satisfied 

8 (o) If a special meeting is called for the purpose of voting to 

9 liquidate a professional association notice shall be given to each of the 

10 associates at his address of record with the association of the time 

11 p1ace and purpose of the meeting by registered or certified mail return 

12 · receipt requested at least sixty days prior to the meeting 
l ', 

13 Seotion 21 This act shall take effect imme<liately 

525-S,V-2 
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'Ve 1..--ertify that this bill has pass('d the Senate and the House of 

Repreeen ta tives. 

........................ " ............... . 
Chief 01erk, Saaate 

........................................ 
President pro tempore, Senate 

• " .. • • e • " " • " • " " • II i t " •• " " I e " " e • " e " • " " I t I I II 

Speaker, Ilouee <>f &preeentative11 

Appro\·('d The ........ da.v of •.••••••.•.••• , , , , , , •• A. D. 1961. 
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