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THB GEIJERAL ASSEMBLY OF PENNSYLVANIA 

SENATE BILL 
525 Session of 

1 9 61 

MESSHS. I>HOPl·~RT AND SILVEH'l', IN PLACE, APHIL 11, lOCH. 

AS AllENDED ON SECOND HEADING, JUNE O, 1961. 

AN ACT 
Authorizing members of riny profession to organize aµ *1SSQciation to 

render the type <>f service which t4e member11 are authorized 

to render providing for the regulation 0£ the association a.nd its 

members and employes inid imposing powers and duties on the 

association and its memoors 

The General Assembly of the Commonwelllth of Pennsylvania 

hereby enacts as follows 

Exn.ANATio:-:-CAPITAL LErTERS Indicate new matter added to bill. Matter~ 
Is to be omitted Crom blll. 
UnderEcorln~ lndlcates new matter added to existing Jaw. [Brackets] Indicate matter 
~trac..:eu lrvm existing la.w. 
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1 Section 1 Short Title This act shall be known· and may be dtcd 

2 as tho 11Ptofo.ssional .AssoCiution .Act" 

3 Section 2 Definitions As used in thh act 

4 (1) "Associates11 shall be the members of any professional ass1J· 

5 ciation 

6 (2) "Profession" shall include aU occupations JcgRlly or tradi-

7 tionally designated as professions and which members thereof by law 

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

9 rendering professional services including but not limited to attorneys a~ 

10 law certified public accountants chiropractors dentists osteopaths phy-

11 sicians and surgeons 

] 2 (3) rcprofessional ass.Ociation" sha1l be any association organized 

13 under this act 

14 (4) "Professional service" shall mean any type of service which 

15 can be rendered by the member of any profession within the purview 

16 of his or her profession 

17 Section 3 Qualifications of Associates Any person or persons all 

18 of whom are licensed or otherwise legally authorized to render the 

19 same kind of professional servfoes within the Commonwealth of Penn· 

20 sylvania may organize a profeasional assooiation 
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l Section 4 Purpose of Association A profeMional asso~iation may 

,, f) .... be organized only for the purpose of rendering the one specific kind .of 

3· professional scn·ice its associritcs 1uc authorized to render and it· shall 

4 not engage in any business other than rendering tho professional service 

5 for which it was organized However it m.ay invest its funds in real 

6 estate mortgages stocks bonds 'or .. any. other type of investment and it 

7 may own ieal aud personal property necessary or appropriate for render-

8 ing its professional service 

9 Section 5 Articles of Association The associates shall all subscribe 

l 0 to articles of association before the professional association shall com-

11 menco its operations The a1·ticlcs of association shall contain the name 

] 2 of the Rsoociation the names and addresses of all of the assodates tho 

13 address of the principal office of the association and a general purpose 

14 clause of the association One copy of tho articles of association fu1ly 

15 executed shall be file>.4l with the ~tt et CerpeFHtieHtj PROTHONO-

16 'l'ARY OF THE COUHT UF THE COUNTY IN \VIIIOH THE 

17 .ASSOCIATION HAS ITS PRINCIPAL OFFICE within thirty days 

18 of the formation of the professional association 

19 Section 6 Board of Governors The associates shall elect a board of 

20 governors which shall manage all of the a ff airs of the professional 
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association The associates shall be eligible to ho members of tho hoard 

of governors The board 11hall ·,*ct n drnirmn~1 a sccrct11ry a treasurer 

and whate\·er other officers it deems nccc&."'ilry for tho successful mah­

agement of the association 

Section 7 By-Jaws The associates s11Rll iulopt by·laws to regulate 

the affairs of the professional association Tho by-laws shall provide 

for tlie method of election of tho members of tho board of governors 

the number of members of the board of governors the metlioti of elec­

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

meetings of the associates which shall occur at least once each ycur the 

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

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

fhC' rcspp,·fin~ ~~" TXTERE8TS 1)f the assoriall'S the rncthml of 

:-tmC'rnling the hy-la\vs the fr.rm of existenrc of tlw llssodation and wlui.t-

ever else the associates deC'm nec·C'ss11ry for the successful r<'gnlntion of 

the affairs of tl1c association 

Section 8 Employes The board of governors may engage whatever 

cmployes it deems necessary for the operation of the professional asso­

ciation No employe shall be engaged tO render professional services 
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1 unless he is duly licensed or otherwise legally authorized to, rcndc~ 

2 such professional services within the Commonwealth of Pennsylvania' 

3 however tho association· is uot precluded from engaging agents or 

4 employes who are not duly licensed or otherwise legally authorized 

5 to render professional services to render services of n nonprofessional 

G nature All of the associates shall be eligible to be cmploye3 of the 

7 association 

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

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

10 Section 10 Distribution of Excess Earnings The board of governors 
!· 

11 shall have the right to establish what portion of excess earnings of 

12 the association shall be distributed among the associates Any distribu-

13 tion of excess earnings of the association shall be made to each associate 

14 acMrtli11g to I.is proportio11ate ~ af. mrncr~hip IX THE AS80CIA-

15 TIOX 

16 Scetion 11 fnterests of A:>sm·iates The &lttwe I>OHT[ON of owner-

17 ship of c>arh a~sociatc in a profes.sional association shall he evidenced 

18 hy ft 4ttt:e AN O'YXEHSIIIP cei·tifirate 

19 Section 12 Transfer of Interests Any associate or the personal 

20 representative of his estate may transfer in whole or in part his interest 
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1 · in a professional association provided however t1mt the: trnndci·cc flinll 

2 be licensed or otherwise legally authorized to romlor tho enmo kind of 

. 3 . professional service which tl1e professional RSSOC'iRtion Wl\8 OrgAnizc1l 

4 to render H any restrictions are imposed on tho rig11t to tr1ms£<'r gnch 

5 . rC'strictions shall ho specifically set forth in tl10 by·lnws of the' ~5socin· 

6 tfon and reference to the restriction shall be set for th either genc-•«lly 

7 or specifically on any ccrtificat'es which evidence ownCr$hip in the 

8 ttssociation 

9 ~cction l:l TIC'Jlemption of ~~ JNTEJn:STS A professional 

10 as.socintion ~hall luwc tl1c rigl1t 11pN1 ngrccmcnt with any associate (in-

11 eluding any associate who hns heen <':"pc11cd) or tho porsonnl rcprc­

] 2 scntativc of his r.,tate to rcilccm tlic el+Me * &Wnenhit~ INTEREST in 

13 the association of such associate or his estate 

14 Section 14 Term of Existence A professional association may ho 

15 organized for any term of years or its existence may be perpetual 

16 Neither death bankruptcy resignation expulsion insanity retirement nor 

17 transfer or redemption of the interest of any associate shall cause its 

18 dissolution 
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Section 15 Nnme of a Profos5ional Association 'l'he ·associates 

may adopt any name for their professional association which is not 

conh·nry to law or the ethics of their profession 

Section 16 Voting of Associates A.t any meeting of the associates 

of a professional association each associate shall have the right t-0 vote 

nccor<ling to the prnportiouate f1lttwe ef. ~ interest O'VN.ERSIIIP in 

the n:;socjation 

Section 17 J.,iability of Associates (a) All of the associates of a 

professional association arc liable jointly and severally for 

(1) The torts of any agent or employe of the association com­

mitted while such agent or employe is acting within the ordinary 

com~e of hruineea OPEHA'l'IOX of the u~oC'iation 

(2) The misapplication by any associate of any money or property 

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

association in the or<linary (·our$e of its lmc1ineEt'! OPERATION 

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

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

those chargeable under clauses (1) and (2) of subsection (a) of this 

section 
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1 Section 18 I>rofessional Disqualifications If any agent or employe 

2 of the association engaged for· the purpose of rendering professional 

3 services or any associate becomes legally disqualified to render pro· 

4 fessional services his or her agency or employment shall be immediately 

5 terminated upon disqualification and in tho case of an aSS-Ociate such 

6 associl!.te shall be immediately expelled from the association The ex-

7 pcl1f'J1 associate sl1all lmYc the right to transfer his slttwe ef. ewaeP~ip 

8 IN'l'EHES'l' in the ~ssodntion in nct·onfonco with the provisions of sec-

9 tion 12 of this act 

10 Section 10 Annual Report Each professional association shall file 

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

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

13 Corporations Tho statement shall contain the following information 

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

15 address of the principal offico of tho association names and addresses 

16 .of all of the associates 

17 Section 20 I.iqui1lntiou DISSOJ.UTION (a) A profc:isio1rnl associa-

18 tion t:ha1l be liquidate>d only upon tlrn oecurrcnce of one Qf the following 

19 (1) Expiration of tl1e term of existence as provided in the by-laws 

20 of the association or 
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in the by-laws but in no event less than a. simple mnjority) of the 

associates voting ae<:ording to their proportionate shares of ownership 

to liftuidflle DISSOT,VE prior to tho expiration of the term of e.xistenc-0 

of the association 

(b) Upon lif1uidfltien DTSSOT.UTION all rlchts and obligations of 

the association s1iall he satisfied aml if any property of the association 

remains it shall be divided among t11e associates proportionally accord­

ing to their ownership e+ ~ in the assoeiation provided howc\"er that 

if all of the dehts and legal ob1igations of the association have not been 

satisfied at the time of liqHidation DISSOI,UTION all of the associates 

shall rumain jointly and severally liable until all such debts and obliga-

tions arc satisfied 

(c) If a special me.eting is called for the purpose of voting to 

lifjuidflie DISSOI~VE a professional association notice sliall be given 

to each of t11e associates at his address of record with the assoeiation 

of the time place and purpose of the mce.ting by registered or certified 

mail return i·eceipt requested at least sixty days prior to the meeting 

Section 21 'l'his act shall take effect immediately 

52t>-SW-2 
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{ ' 
'Vo certify that this bill has passed tho Sc11atc nnd tho House of 

Ueprcsentatives. 

························-·········••"t••• Chief Clerk, Senato 

• t • e t t t t t f • t t t • t t t I t t t t I t t t t t t 'I • t Ill t t t t f t 

PrcBitlont pro temporc, Senato 

........................ ' .............. . 
Speaker, IIourn of Reprnseutntives 

Approved The ........ clay of ••......•...••.......• A. D. 1961. 

t • t e t t t t t II t t t t • t t t t • t t t t t 41 t t I t t t t t t t t t t t 

Governor 


