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THB Gl!NBRAL ASSBMBLY OF PENNSYLVANIA 

SENATE BILL 
No. 525 ·~ion of 

1 9 6 1 

MESSRS. PHOPJ<~RT AND SU.VERT, IN I>LACE, APIUL 11, 1961. 

,. 

AS UEPORTED l:'HO}.I COMMlTTEJ<~ ON STATE GOVEHNMENT, 
AS AMENDED, IN HOUSE OF HEPRESENTATIVES, JUNE 28, 1961. 

AN ACT 
.Authorizing members of any profession to· organi.Ze 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 and· imposing powers and duties on the 

association and its members 

The General Assembly of the Commonwealth o-f Pennsylvania 

hereby enacts as followa 
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l Section 1 Short Title 'l'his net shall be known and n111,v bo Cited 

2 as the "Professional Association Act" 

1 Section 2 Definitions As llscd in thie act 

l (1) ".Associates" shall be the members of any profc:::sional asso-

5 ciation 

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

7 tionnlly designated as Jlrofessions and which members thereof by law 

8 tradition or ethics arn forhidllcn to incorporate for the purpose of 

9 n·1ulrri111! p\·ofr:-::.i111ial sC'nicP~ inrl\Hii11g hut not limited to ARCHI-

10 'J'ECT8 a.ttornC'y~ at law ct>rtificd puh1ic accountants ehiroprnctors den-

11 fots o:::tcopaths phy:-icians ancl surgC'ons 

12 (3) "Professional association1
' shall 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 t<> render the 

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

' •.: . 

i ' ' ~. . . ·": ·..: ~. . .,- ., . .• ' . 
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1 Section 4 Purpose of Association A professional association may 

2 be organized only for the purpose of rendering the one specifio kind of 

3 professional service its associates are autho-riied to render and it shall 

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

5 for w11 i<'h it wns m·gauized SUCH PROFESSION AT, SERVICES 

6 8HALT. TH: RENDEHJ<~D SURJF.OT TO HUT.r:s AND HEGULA-

7 '1'10X8 OF THE PHOFJ.:SSIONAL T.TCF.NSINO BOAHDS W1TH 
,- ~. 

8 PA HTIClfT.A n RKFEHENCE TO MANNEH 01" PUAO'fICF. NUM-

9 HEH OF T.OOATION8 OF PHACTICE AND PilOFESSIONAI.1 CON-

10 DUCT AS WELl • .AS ANY OTHER )IA'rfER WHICH MAY PHOP-

11 RHT,Y COME 'Vl'rHIN TIU: .JUHISDIOTION OF SUCH 11 ROFES-

12 SJOX AT. J.TCENSTNG BOAllDS However it may itwcst its funds in 

13 real cslatc mortgages stocks bonds or any other type of investment anti it 

14 may own real and personal property necessary or appropriate for render-

15 ing its professional service 

16 Section 5 Articles of Association The associates shall all subscribe 

17 to articles of association before the professional association shall com-

18 mence its operations The articles of association shall contain the name 

19 of the association the names and addresses of all of the associates the 
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1 address of the principal office of· the associa tiou and a general purpose 

2 clause of the association One eopy of ·the articles of asaooiation fully 

. ; 

3 executed 8haU be filed with the prothonotary of the court of the county 

4 in w11ieh the a.$.5ociation has its priuci1ial oflicc wit11in thirty days of the 

5 formation l)f the professional association .A)lENDED AUTICLES OF 

6 .A880CIATION SHALL BE FILED WITH THE SAID PHOTHONO-

7 TAHY BY TH:E .ASSOCIATION WITHIN 'l'HIHTY DAYS OF 

-j 

8 ANY CHANGE IN THE !\lE~IREHSHIP OH IN THE PHINOIPAL 

9 OFFICE OF 'l'HR ASSOOIATION 

10 Section 6 Board of Governors The associate3 shall elect a board of 

11 governors which shall manage all of the affairs of the professional 

12 association ~ ~~ 4+HI ~ eligihle ffl ~ metnl1ertJ 4* the ~ 

13 ~ ~OVCl'llOi'~ THE ~nnlBEHSHTP OF THE BOARD OF GOVER-

14 NORS SHA T,J, CONSIST OT•' OXE OH )lOHE PJ<:11SON8 'VHO 

15 )fA Y BUT NEED NOT RE A8SOCTATES 'l'lir ho:ml shall elect a 

lG <"hairman a H'cr<'far.v a trf'asmc>1· a111l wliatc•ver otl1C't' offie<'r.s it 1kc>ms 

17 necessary for the sncre~sfnl manngemrnt of the n~soriation 

18 . Section 7 By-laws The associates shaU adopt by-laws to regulate 

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

20 for the method of election of the members of tho board of governors 
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1 the number of meinbcrs of the boaro of govern-0rs the method of eleo--

2 tion of officers of the 'board of governors the dates of the regul~r 

3 meetings of the associates which shall ocenr at least once each year tho 

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

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

6 
)·.· 

the rC'~pertive interests of the associates tho method of amm1ding tho 

7 Ly-Jaws the term of existence of the association and wl1afovcr elso the 

8 assodaks ,fcem 11ccessary for t11~ suc~essfnl regu1atio~1 of tho affairs of 

9 the a$SOeiation 

10 Section 8 Employes The board of governors may engage whatever 

11 employes it deems necessary for the operation· of the professional e.s.s<r 

12 ciation No employe shall be engaged to render professional servicea 

13 unless he is duly licenSP,d or otherwise legally fiuthorized to rendet 

14 such professional services within the Commonwealth of Pennsylvania 

15 however the . association is not precluded from engaging agents or 

16 employes who are not duly licensed or otherwise legally authorized 

17 to render professional services to render services of a nonprofessional 

18 nature All of the associateg shall be eligible to be employes of the 

19 association 
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1 Section 9 Salaries The board of governors shall have the right t-0 

2 establish the am<>unt and method of compensation of all -of the employes 

3 Section 10 Dishibution of Excess Earnings The board of governors 

4 shall have the right to establish wlrnt portion of excess earnings of 

5 tho association shall be distributed among the associates Any distribu· 

6 tion of excess earnings of the association shall ho mndo to each assooiate 

7 according to his proportio11R tc ownC'rship in the nssocintion 

8 Section 11 Interests of A~~odntC's The portion of ownership of 

9 C'ach associate in a profes::ionnl assoeintion ~hnll lic> cvi1len~C'tl h.v an own· 

10 ers1ilp certificate 

11 Section 12 Transfer of Interests Any aRsociate or the personal 

12 . representative of his estate may transfer in wholo or in part his interest 

13 in a professional association provided however that tho transferee shall 

14 be licensed or otherwise legally authorized to render the same kind of 

15 professional ·service ·which the 'professional association was organized 

16 to render H any ~estrictions are imposed on the right to trans£ er such 

17 restri~tions shall be specifically set for th in the by-laws of the a·ssocia· 

18. tion and reference to the restriction shall be set forth either. generally 

19 -0r specific.ally on any certificates which evidence ownership in the 

20 association 
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Section 13 Hedcn1ption of Interests A pl'ofrssional association slrnll 

have the right upon agreement with any associate (including any associ· 

ate who has been expelled) or the personal representativ~ of his estate 

to redeem the interest in the association of such associate or. his estate 

Section 14 Term of Existence A professional assooiation may b& 

organized for any term of years or its e~istence may be perpetual 

Neither death bankruptcy resignation expulsion insanity retirement nor 

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

9 dis.c;oluti-On 

10 Section 15 Name of a Professional Association 'fhe associates 

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

12 contrary to law or the ethics of their profession 

13 Section 16 Voting of Associates At any meet~g of the associatea 

14 of a professional association each associate thall have the right to vote 

15 according to the HIS proportionate ownership in the association 

16 Section 17 Liability of Associates (a) AU of the ~iates of a 

17 professional association are liable jointly and severally for 

.18 (1) The torts of any agent or employe of the asaociation com· 

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

20 co1m:e of ope>ration of the association 
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l (2) The misapplication by any associate of any m()liey or property 

2 of a third pcrwn if such money or property was received by tho 

3 nf.sociation in the ordinary comEo of its operation 

4 (b) All of the associates of a professional association a.re liable 

• 5 jointly for all debts and logal obligations of tbe association other than 

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

7 aection 

8 Section 18 Professional Disqualificationa If any agent or employo 

9 of the association engaged for the purpose of rendering professional 

10 services or any assodate becomes legally disqualified t-0 render pro-

11 fessional services Ms or her agency or employment shall be immediately 

12 terminated upon disqualification and in tho csae of an aioociate such 

13 assodato sliall bll immediately expelled ircm the sssociation The ex-

14 pcllC'd Msocinte e.hal\ hnvc the right to transfer his interest in t}l(~ as-

15 sodntion in ncconlrmce with the provisions of section 12 of this act 

16 ~eftian ~ r'HUIMM Repert ~ pP0feooio1rn\ aesoeiation AA.Ml ~ 

17 ft&t. ~ ~ Hte ~ ~ et Allt:;1Wl ~ Hl4 :YffiP a statemeHt wit.ft 

18 t-l+e lh1Pf'RM el c~rpAPAl~He ~ ft ~ ffi be oup~ied by the Ih1Petm ~ 

19 C0r110rRti0110 !l~ etAtt>ineMt ~ E>OHtaia ~ followh~g iafermatieB &e 
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1 

3 ~ +he A~eeiatee 

4 Section ~ 19 Dissolution (a) A profrssionnl nss.1ciation shall Lo 

5 U.'fuiaAted DISSOJ,VED only upon the occ1l.rrcnco of or.e of the fol· 

6 lowing 

7 (1) Expiration of the term of existenc-e as provided in the by·lawe 

8 of the association or 

9 (2) Upon vote of a majority (or whatever percentage i~ provided 

10 in the by-laws but in no event less than a simple majority) of the 

11 associates voting ac'.!ording to their proPortionate shares of ownership 

l ! to dissolve prior to the expiration of the term of exist('nce of the as~ 

13 soeiation 

14 (b) Upon (Hssoh~tion all debts aud obligations of the association 

15 shall be satisfied and H any property of tlie a~odation remains it shall 

16 be divided among the associates proportionally according to their own· 

17 ership in the association provided however that if all of the debts and 

- . 

18 legal obligations of the assoeiatiou have not been satisfied at the time 

19 of dissolution all of the associates shall remain jointly and severally 

525-SW-2 
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.1 liable until all such debts and obligati~ns a1·0 satisfied 

. 2 (c) · If a special meeting is called for the 1mrpose of voti~g to 

3 dissolve a professional association notice shall be given to. each of the 

'· 
4 associates at his addres.3 of record with the r.ssociation of the time place 

.5 and purpose of the meeting by registered or certified mail return receipt 

,, 6 requested at least sixty days prior to the meeting 

7 Section·~. 20 '!'his act shall. take effect ~mmediately 

We certify that thie. bill hu pt.88ed the Senllte and the Houe t¥I 
' . 

Repreeen ta ti vet. 

.................. ,. .................... . 
CThief Olerk, ~ 
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President pro tMlpoM, 8en&te 

........................................ 

Approved The .... '. ... day of . . . . . . . . . . . . . . . . . . . . . . A. D. lfft . 
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