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THE GENERAL ASSEMBLY OF PENNSYLVANIA

SENATE BILL
No. 5 25 | eer

MESSRS. PROPERT AND SILVERT, IN PLACE, APRIL 11, 1961,

AS REPORTED FROM COMMITTEE ON STATE GOVERNMENT,
AS AMENDED, IN HOUSE OF REPRESENTATIVES, JUNE 28, 1961.

AN ACT

Authorizing members of any profession to: organize an association to
render the type of service which the members are authorized
to reuder 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

RerLiNaTioN—OAPITAL LETTERS indloate new matier 83864 10 bill. Matter sirfelien-through
is to be omitted from bl
Undusoring indicatss new matter added 10 existing law. [Brackets] indlcate matter
strioken from stisting law.
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Scetion 1 Short Title This act shall be kuown and may be cited

as the “Professional Association!’\:ct”
Scetion 2 Definitions As used in this act
§)) “Associates” shall be ;he members of any professionial asso'o
ciat.ion
(2) “Profession” shalt include all ;\ccupations lega‘lly“or tradi-
tionally designated as professions and which members thercof by law
tradition or ethics are forbidden to inc‘or.‘porate fbr the purpose of
r(‘llll(‘l‘;llg professional services including but not limited to ARCHI-
TECTS attorneys ;\t law certified public accountants chiropractors den-
tists osteopaths physicians and surgoéms
(3) “Professional association” shall be any association organized
under this act .
 (4) “Professional service” shall- mean any type of service which
- ean be rendered by the member of any profession within the purview
of his or her profession
Section 3 Qualifications of Associates Any person or persons all
of whom are licensed or otherwise legally authorized to render the
same kind of professional services within the Commonwealth of Penn-

. sylvania may orgenize a professional association -
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Section 4 Purpose of Association A professional association may
be organized only for the purpose of rendering the one specific kind of

professional gervice its associates are authorized to render and it shall
not engage in any business other than rendering the professional serﬁce
for which it was organized SUCH PRO};“E’SSIONAT. SERVICES
SHALL BE RENDERED SUBJECT TO RULES AND REGﬁLA-

TIONS OF THE PROFESSIONAL T;TCENSING BOARDS WITH

I’.\R.'I‘I‘(t;!iﬁ.‘\ll REFERENCE TO MANNER OF PRACTICE NUM-

BER OF LOCATIONS OF PIK}\OTICE AND PROFESSIONAT, CON-
DUCT AS WELILL AS ANY OTHER MATTER WHICH MAY PROP-
ERLY COME WITHIN THE JURISDICTION OF SUCH PROFES-
SION AT LICENSING BOARDS However it may invest its funds in
real estate mortgages stocks bonds or any other type of investment and it

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

ing its professional service

Section 5 Articles of Association The associates shall all subseribe
to articles of association before the professional association shall com-
mence its operations The articles of association shall contain the name

of the association the names and addresses of all of the associates the
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add;‘ess of the principal office of the association aﬁ_d a general purpose
clause of the association One @py of ‘tho articles of associ#tion fully
exceuted shall be filed with the prot]mhotaxy of the court of fhe county

in which the association has its principal office within thirty days of the

formation of the professional asseciation AMENDED ARTICLES OF

ASSOCTATION SHALL BE FILED WITH THE SAID lfi{O'l‘II.ONO'
TARY BY THE ASSOCIATION WITHIN THIRTY DAYS OF
ANY CIHHANGE IN THE MEMBERSHIP OR IN 'lilIE PI—{(I‘NCIP‘AL
OFFICE OF THE ASSOOIATION |

Section 6 Board of Governors The associates shall elect a board of
governors which shall manage all of the affairs of the professional
association The asseeiates ehall be elizible to be members of the beard
of governors THE MEMBERSHIP OF THE BOARD OF GOVER-

NORS SHATLL CONSIST OF ONE OR MORE PERSONS WHO
MAY BUT NEED NOT BE ASSOCIATES The board shall elect a
chairman a secretary a treasurer and whatever other officers it deems
necessary for the successful management of the association

Section 7 By-laws The associates shall adopt by-laws to regulate
the affairs of the professional association The by-laws shall provide

for the method of election of the members of the board of governors
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the number of members of the board of governors the m'e-thod of elec-

tion of officers of the ‘board of governors the dates of the regular
meetings of the associétes wlﬁch shall oceur at least once each year the
dates of the regular meetihgs of »the board of govefnors which s}u;il.
oceur at least once each year a mefhod for determining the values of
the respeetive interests of the associates the method of‘.amending the
by-laws the term of existence of the association and \‘vi}atéve.r else the
associates decin nceessavy for the successful regulation of the affairs of
the association

Section 8 Employes The board of governors may engage whatever
employes it deems necessary for the operation’ of the professional esso-
ciation No employe shall be engaged to render professional services
unless he is duly licenssd or otherwise legally suthorized to reader
such professional services within the Commonwealth of Pennsylvania
however the association is not precluded from engaging agents or
employes who are not duly licensed or otherwize legally authorized
to render professional services to render services of a monprofessional
nature All of the associates shall be eligible to be employes of the

asgocigtion




- 1022+-Prinier's No. ¢

1

9

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

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

Section 10 Distribution of Excess Earnings The board of governors
shall have the right to establish what port’ion of excess earnings of
the associatioﬁ shall be distributed amon‘githe associates Any di}stri‘ou-
tion of excesé carnings of the association shvévll be made to ecach associate
according to his proportionate own(-rshi‘;; in the associntion

Scction 11 Interests of Asélocia.t(('s The portion of ownership of
each associate in a professional association shall be evidenced hy an own-

ership certificate

Section 12 Transfer of Intercsts Any associate or the personal

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

in a professional association provided however that the transferee shall

be licensed or othérwise legally authorized to render the same kind of

professional ‘service which the professional assceiation was organized

to render If any restrictions are imposed on the ‘right to transfer such

restrictions shall be ‘spe‘ciﬁcallj set forth in the by-laws of the associa-

tion and reference to the restriction shall be set forth either generally
or specifically on any certificates which evidence ownership in the

association
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Section 13 Redemption of Interests A professional association shall

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

ate who has been expelled) or the personal representative of his estato

to redecm the interest in the agsociation of such associate or his estate

Section 14 Term of Existence. A professional association may be
organized for any term of years or its existence may be perpetual
Neither death bankruptey resignation expulsion insanity retirement nor

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

dissolution

Section 16 Name of a Professional Association The associates
may adopt any name for their professional association which is not
contrary to law or the ethics of their profession

Section 16 Voting of Associates At anj meeting of the associatea
of a professional association each nssociate ehall have the right to vote
according to the HIS proportionate ownership in the association

Section 17 Liability of Associates (a) All of the associates of a
professional association are 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 ordingry

course of operation of the association
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(2) The misapplication by any associate of any maeney or property

~

2 of a third person if such meney or property was received by the ’
3 association in the ordinary course of its operation

(b) All of the associates of a professional association are liable
"5  jointly for all debts and logal obligations of .ﬂm.a association other than

6 thoso chargeable under clauses (1) and (2) of subscction (a) of this

T  section
8 Section 18 Professional Disqualifications If any agent or employe )
9 of the association engaged for the purpose of rendering profeééional *

10 sorvicee or any associate hecomes legally disqualificd to render pre-
11 fessional services his or her agency or employment shall be immediately
12 terminated upon disqualification band in the case of an assuciate such
13 associato shall bs immediately expelled from the sssociation The ex-
14 pelled nssocinte shall have the right to transfer his interest in the as-

15 sociation in accordance with the provisions of section 12 of this act

= 16 Section 10 Annwa) Report Faeh professionnl nesocietion ehall Slo
17 MWM%MMO&WMMW&MW%

18  the Burenun of Corperationa on o form to be supplied by the Burean of

19 WMQMMMWWMW%
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of the ascoelnles

Section 90 19 Dissolution (2) A professional assaciation shall Lo

liquidated DISSOLVED only upon the ;)cclirreztce of one of the fol-
lowing
(1) Expiration of the term of existenca as provided in the by-laiws
of the association or
(2) Upon vote of a majority (or whatever percentage is provided
in the by-laws but in no event less than a simplé maioritjv) of the
associates voting according to their proportionate shares of ownership
“to dissolve fior to the expiration of the term of exisiénce of the as-
sociation
(b) Upon dissolution all debts and obligations of the association
shall be satisfied and if any property of the association remains it shall
be divided among the associates proportionally according to their own-
ership in the association provided however that 1f all of the debts and
Ile‘gal vobligétions of the association have not been satiis;ﬁe(i a't the time

of dissolution all of the associates shall remain jointly and severally

525—SW-—2
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liable until all such debts a;ld obli‘gati,o‘ns ale satisﬁed

(c) If a special ‘meeting is called for the pu_mosé of vopipg to
dissolve a professional association notice shall be given to e;axch of the
associates at his address of record with tl;e association of the time place
and purpose of the meeting by registered or certified mail return receipt
requested at least sixty days prior to the mceting

Section 2% 20 This act shall take effect immediately

We certify that this bill has passed the Benate and the House o

Bepmtatim'
....................... it .O.le;i . .m
.............. Brasal .p.r.o . bemporo ,. Bens
.......... Speakor, oy Repmenhhm
Approved The .... e day Qf” ...................... A D. 1“1
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