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IN THB SBNATB

I n t r o d u c e d :  2/8/67
R e f e r r e d :  C o m m e rc e

J u d i c i a r y

BI HAQOLAND AND ZIB01BR

SBNATB BILL NO. 80 

IN THB LBOISLATURB OP THB STATB OP ALA8KA 

PIPTH LBOISLATURB - FIRST SBSSION 

A BILL

Por an Act entitled: "An Act relating to the formation of profeeelonal

corporations; exempting professional corporations from 

the provisions of the Alaska Bnployment Security Act; 

and providing for an effective date."

BB IT BNACTBD BJf THB LBOISLATURB OP THB STATB OP ALASKA:

* Section 1. AS 10 Is amended by adding s new ohapter to read:

CHAFTBR 35. ALASKA FROPKSSIONAL CORPORATION ACT.

Seo. IO.35.OIO. PURPOSB. The general purpose of this ohaptar is 

to asks available to professional persons tha banaflts of the corporate 

form for tha buelness aapaots of their praotloe while preserving tha 

established professional aspeote of the personal relationship between 

the profeeelonal person and those whom he serves.

Seo. 10.35.020. INCORPORATORS. One or more persons* eaoh of whs* 

le lloensed to render a professional aervlee In this state* nay la* 

corporate a professional corporation.

soo. 1 0.35.050. pujno articlss op znoorporatzom. (a) a profes­

sional oorporatlon is lnooxporated by filing artloles of lnoosporation 

with ths Papartnant of Csmree.

(b) The a r t le le s  o f lneorporatlon  s h a ll a s s t th e  roqulreaMatB o f 
th s  Alaska Business Cosporation Aet (AS 10 .05) and* l a  addition* s h a ll

(1 ) th s  nans o f th s  p ro fession  to  he p ta s t lssd  bp th a  
sot  era t l ani

(•) th e  naaee and addresses e f  a l l  e r lg la a l shareholders*
SB 80 .1*



dlreotors, and officers;

(3) th* address where th* prof***lon*l corporation will hav* 

it* office.

Seo. 10.35*040. CERTIFICATE FROM REOULATORY BOARD REQUIRED. A 

oertlfloate from th* regulatory board of the prof***lon Involved 

certifying that eaoh of the incorporator*, director*, and shareholder*

1* licensed to praotloe the profession shall be filed with the artloles 

of Incorporation.

Seo. 10.35*050. RENDERING PROFESSIONAL SERVICE AND CHARGING FEES,

(a) A professional corporation may render one type of professional 

servloe only.

(b) No professional corporation incorporated under this ohapter 

may render professional services exoept through the persons who are 

lloensed in the state to render th* same type of professional servloes 

as the corporation and who are Its shareholders, dlreotors, of floors, 

employees, or sgente.

(e) A professional corporation may charge fees for th* servloes 

of Its dlreotors, offleers, employees, or agents, oolleot the fees, 

and ooapensate those who render the servloes.

Seo. 10.35*060. PROHIBITION A0AIN8T ENOAODiG IN BUSINESS. A 

professional corporation nay not engage In business other than the 

rendering of professional servloes, but it nsy own real and personal 

property reasonably necessary for or appropriate in rendering Its 

own professional servloes and nay Invest Its funds In all types of 

Investments.

See. 10.30.070. ISSUANCE o r SU N N . A p ro fe ss io n a l oosporetlon  
aay  Issu e sha res o f I t s  c a p ita l stock to  persons llo en sed  by a  regu la­
to ry  beard o f th e  s ta te  to  render th e  p ro feee lo n a l se rv lo e  sp e c ifie d
l a  tb s  a r t ic le *  o f lao o spo re tlo n . S t may n e t Issue sh a re s to  aay e th s r  
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person.

Soo. 10.35.080. TRANSFIR OF SHARIS, (s) A shsrsholdsr of s 

professional ooxporatlon nay not sell or transfer his shares to any 

other person exoept a person lloensed to praotloe the sane profession 

ao the shareholder.

(b) The artleles of incorporation nay provide speolfloally for 

additional restraints on the alienation of shares and nay require the 

purohase* redenption* or retlrenent of shares by the corporation at a 

prloe and in a manner set out In the artloles.

(o) The artloles of Incorporation nay authorise the ooxporatlon's 

board of dlreotors or Its shareholders to adopt bylaws restraining ths 

alienation of shares and providing for their purohase* redeaptlon* or 

retlrenent by the corporation.

Seo. 10.35*090. HOLDZNQ STOCK* KXRODIO OR CONSOLIDATING WITH 

ANOTHER PROFESSIONAL CORPORATION. No professional ooxporatlon nay hold 

etook in another professional ooxporatlon* nor nsrge or oonsolldate 

with a foreign professional ooxporatlon.

Seo. 10.35.100. QUALIFICATION OF DIRECTOR OR OPPICIR. No person 

nay be a director or officer of a professional ooxporatlon who Is not a 

shareholder of that ooxporatlon.

Seo. 10.35.U0. NANAOMT Wi DXRBOTORS PNNITOD. A professional 
ooxporatlon whloh haa only one or two ahareholdera nay nonage lta 

affaire by only direct ora* who ahall be ahareholdera. The one or two 

ahareholdera nay aloe fill all tha general offices of tha ooxporatlon.

See. 10.35.180. FORMS TMBf VMOMXMEHD. Mo votl— treat nay

be fa—aS to vote tho shares of a profeeelonal ooxporatlon.

See. 10.35.190. FORMS ar Ison. A pro— nay ba given to a 

licenced shaxeholdar of tha ao— profeeelonal eoopo—tl— to vote tha 

ahnann o f th e  eennesn tlsn . Ms e th e r nerasn  new be dw an a  *■*—-



See. 10.39.140. CORPORATE NANS, (a) Tha oorporate nan* of a 

profaaalonal ooxporatlon ahall oantaln tha laat naaa of ona or nora of 

lta ahareholdera, unlaaa tha ragulatlona of a particular regulating 

board or tha athlea of a profaaalon parnlt tha uaa of a oorporata naaa 

whloh does not lnolude tha auraaaa of any praaant or fotaar aharaholdar. 

Tha oorporata naaa naj ba andad by tha word "ooxporatlon"* or "Incorpo­

rated", or by tha abbreviation "ooxp." or "inc.", or by tha worda "a 

profaaalonal corporation". It la pannlaalble for tha corporation to 

render profaaalonal aarvloaa and to axarolaa lta authorised powara 

under the ooxporate name without tha word "oorporatlon" or "incorpo­

rated" or thalr abbreviations, or tha worda "a profaaalonal oorporatlon" 

included in tha name.

(b) When a peraon whoae naaa la part of a oorporata naaa oeaaaa 

to be a aharaholdar, tha corporation ahall altar lta name to refleot 

thla ohange. However, a profaaalonal oorporatlon aay retain tha naaa 

of a retired or deceaaad aharaholdar In lta corporate naaa If tha 

ragulatlona of a particular ragulatlng board or tha ethlca of a profaa­

alon pemlt It.

Seo. 10.35.150. PROFESSIONAL RELATIONSHIP AND LIABILITIES PRE­

SERVED AMONG PROFESSIONAL PERSONS, (a) Thla ohapter does not affeot 

tha preaent law applloable to tha profaaalonal relatlonahlp and 

llabllltlea between tha peraon fumlahlng tha profaaalonal aarvloaa 

and tha peraon reoelvlng tha aarvloaa, and It doaa not affeot tha 

atandarde of profaaalonal oonduot Maintained by a particular profaaalon.

(b) Thla otuptor doaa not reatriot or llalt tha authority and data 

of tha regulatory boarda for tha lleenalng of peraona rendering profaa­

alonal aarvloaa or for tha praotloe of tho profaaalon whloh la within 

tha Juriadlotlon of tha boarda.

(0) A aharaholdar, dlreotor, offloer, onployee, or agent of a



professional corporation remains personally liable for negligent or 

wrongful aots or misconduct committed by him* or by a person under his 

dlreet supervision and oontrol while rendering profesaional servloes 

on behalf of the oorporatlon to the person reoelvlng the servloes.

(d) The liability arising out of the professional servloes
■ •/. - - • ., i

rendered by the shareholder* director, officer, employee, or agent on 

behalf of the professional ooxporatlon is joint and several among the 

shareholders of the same corporation.

Seo. 10.35.160. CORPORATE LIABILITY, (a) A professional 

oorporatlon is Jointly and severally liable with its shareholders, 

dlreotors, officers, employees, or agents for the negligent or wrongful 

sets committed by them while they are engaged on behalf of the oorpora­

tlon in rendering professional services.

(b) A professional ooxporatlon is liable to the same extent as a 

business oorporatlon for the negligent or wrongful aots of its employed 

within the soope of their employment. Por the purposes of this subsec­

tion "employees" means persons employed by the professional oorporatlon 

in an unlicensed position, or a lloensed person performing any duty for 

the oorporatlon exoept professional servloes.

(0) No shareholder, director, or lloensed or unlicensed eaployee 

or agent of a professional oorporatlon is personally liable for its 

debts or other oorporate obligations.

See. 10.3S.170. PROFESSIONAL ACTS LOOTED. No professional 

oorporatlon may do any aet whloh is prohibited to a person licensed to 

praotloe a profession whloh the professional oorporatlon renders.

see. 10.35.180. LBOAL DISQUALIFICATION OP CORPORATE M M Q N H L .

I f  a  shareholder* d ire c to r , o ff lo e r , eaployee, o r  agent o f a  p ro fes­
s io n a l corpora tio n  l a  leg a lly  d isq u a lif ie d  to  render p ro fe ss io n a l 
se rv ice  l a  th is  s ta te , o r la  s le e te d  o r  appo in ted  to  a  pabU o o ff le e



whloh undor low restricts or limits his rendering profsaslonol services* 

ho shall oovor all employment and financial Interest In ths profssslonal 

oorporatlon Immediately. Ths fallurs of ths dlrsotors or offlosro to 

require compliance with this ssotlon Is sufflolsnt ground for ths 

forfelturs of ths oorporata franehiss.

Seo. 10.35.190. DISPOSAL OP SHARES OP LBOALLY DISQUALIFIED 

SHAREHOLDER. A professional oorporatlon may provide In Its artloles of 

Incorporation that the shares of a legally disqualified shareholder 

may be sold only to othsr shareholders or lloensed persons of the same 

profession* or It may provide for the purchase* redemption* or retire­

ment of the shares by the oorporatlon out of oapltal as well as surplus 

funds and without regard to the Impairment of Its capital. If there Is 

no provision for the disposal of the shares and the legally disquali­

fied shareholder has not disposed of his shares as required under see.

180 of this chapter* the oorporatlon shall purchase* redeem* or retire 

the shares out of capital as well as surplus funds without regard to 

the impairment of Its capital within 30 days after the disqualification 
occurs.

Seo. 10.35.200. DISPOSAL OP SHARES OP DECEASED SHAREHOLDER. A 

professional oorporatlon may provide for the disposal of ths shares of 

a dsesassd shareholder in its artloles of incorporation or bylaws* or 

Its shareholders may provide for their disposal by private agrssswnt.

If there is no provision or private sgrssnsnt* ths shares shall first 

be offered for aale to ths remaining shareholders by ths personal 

representative of ths dsesassd shareholder's estate at a prloe not to 

ssosad their book value* and* if not sold* than offered and sold to 

any lloensed person of the sane profession aa the oorporatlon without 

obtaining the approval of the remaining ahareholders. Zn tho event tha 1 

the aharss are not disposed of within six months from the date of ths
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death of the shareholder, the oorporatlon ahall oall a speolal meeting 

of Its shareholders and shall deolde by a majority vote of tho remain­

ing shareholders whether or not the ooxporatlon purchases, redeems, or 

retires the shares at book value or lesser price If agreed, or files 

for a dissolution of the corporation. At the speolal meeting the shares 

of the dooeased shareholder may not be voted on or eounted for any 

purpose, unless the deoeased shareholder was the sole shareholder.

Seo, 10.35.210. DETERMINATION 07 VALUE 07 SHARIS. If the artloles 

of Incorporation or bylaws of a professional oorporatlon do not provide 

a price or method of determining a price at which the corporation may 

purohaae, redeem, or retire the shares, or that Its shareholders may 

purohase the shares of a deceased shareholder or a shareholder no longer 

qualified to own shares In the oorporatlon, then the price for the 

shares shall be the book value as of the end of the month preceding the 

death or disqualification of the shareholder. Book value shall be 

determined from the books and reoords of the oorporatlon In aooordanoe 

with the regular method of aocountlng used by the ooxporatlon.

See. 10.35.220. APPLICABILITY 07 ALASKA BUSINESS CORPORATION AOT. 

The Alaska Buslneas Ooxporatlon Aet (AS 10.05) Is spplloabls to profes­

sional corporations and thsy enjoy the powers and privileges snd are 

subjeot to ths duties, restrictions, and liabilities of other corpora­

tions, exoept when Inconsistent with this ohapter. This ohapter shall 

take preeedenoe in the event of any oonfllot with provisions of the 

Alaska Business Corporation Aot (AS 10.05) or other laws.

Seo. 10.35.230. COnilTIONS. In this chapter

(1) "professional servloe" means a type of hlgily skilled, 

technical, and specialised personal ssrvioe rendered to ths publlo by 

p s n s M  licensed by the statei

(2) "professional person" naans a person lieenssd to lender 
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* professional servloe;

(3) "employee" means a liosnssd psrson eaployed by a prof as- 

sional ooxporatlon to rtndsr ths tjps of professional servloe for whloh 

the ooxporatlon was organised;

(4) "professional ooxporatlon" moans a ooxporatlon organised 

under this ohapter to render a professional servloe;

(5) "regulatory board" means an agenoy of the state having 

jurisdiction to grant a lioense to render professional servloe;

(6) "ooxporatlon" means a professional oorporatlon.

8ee. 10.35*240. SHORT TITLS. This ohapter may be oited as the 

Alaska Professional Ooxporatlon Aot.

• Seo. 2. AS 23.20.525(e) Is amended by adding a new paragraph to reads

(22) servloe performed by a lloensed professional person In 

the esploy of a professional ooxporatlon foxnsd under the Alaska 

Professional Ooxporatlon Aot (AS 10.35).
• Seo. 3. This Aot takes effeot on the day after its passage and approval 

on the day It beooaws law without approval.
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