
Introduced: 8/8/67
Referred: Coaaerce
and JUdlelary

ZN THB SENATE BY THE JUDICIARY COMMITTEE

SENATE BILL NO. 80

IN THE LEOISLATURE OP THB STATE OP ALASKA 

FIFTH LEOISLATURE - FIRST SESSION 

A BILL

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

corporation; and providing for an effective 

date."

BE IT ENACTED BY THE LEOISLATURE OP THE STATE OP ALASKA:

* Section 1. . AS 10 is amended by adding a new chapter to read:

CHAPTER 35. ALASKA PROFESSIONAL CORPORATION ACT.

Sec. 10.35.010. PURPOSE. The general purpoee of thle chapter 

le to make available to profeeelonal peraona the beneflta of the 

corporate fora for the bueineea aspects of their practice while 

preserving the established professional aspects of the personal 

relationship between the professional person and those whoa he 

serves.

Sec. 10.38*020. INCORPORATORS. One or aore persons* eaoh of whoa 

is licensed to render a professional service In this state* aay in­

corporate a professional corporation.

Sec. 10.38.030. FILINQ ARTICLES OP INCOIIPOilATIDN. (a) A profes­

sional corporation is incorporated by filing articles of incorporation 

with the Dspartasnt of Coaasreo.

(b) The articles of incorporation shall asst ths ragulrsasnta 

of tho Alaska Businsos Corporation Aet (At 10.03) and* in addition* sha)l 

include

(1) ths naas of tho profession to bo practiced by the 

corporationi

(8) the mass aad addresses of all original shareholders*
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dlreotors, and offletni

(3) th* address where tha profaaalonal ooxporatlon will have 

lta offloa.

Seo. 10.35*040. CKRTI7ICATB FROM REGULATOR! BOARD RBQUIRKD. A 

oertlfloate froa tha regulatory hoard of tha profaaalon involved 

oertifylng that eaoh of the Incorporator*, directors, and ahareholdera 

la lleeneed to praotloe the profaaalon ahall be filed with th* artloles 

of Incorporation.

Sec. 10.35.050. RENDBRXNO PROFESSIONAL SERVICE AMD CHAROZNO FEES,

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

servloe only.

(b) No professional ooxporatlon Incorporated undor this ohaptar 

may render professional services except through the parsons who are 

licensed In the state to render th* same type of professional sarvloos 

aa the oorporatlon and who ar* Its shareholders, dlreotors, offloers, 

employees, or agents.

(0) A professional ooxporatlon may charge fees for th* servloes 

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

and oospensat* thoae who render the eervloaa.

Seo. 10.35.060. PROHIBITION AQAIM8T ENOAQDK} ZM BUSINESS. A 

professional ooxporatlon aay not engage In business other than tha 

rendering of professional servloes, but it aay own raal and personal 

property reasonably necessary for or appropriate In rendering Its 

own profaaalonal services and nay invest its funda In all types of 

Investments.

Seo. 10.35.070. ISSUANCE OS SHARIS. A professional ooxporatlon 

nay issue shares of Its upltal stoek to poraons lloensed by a rosula- 

tory board of the state to reader tha professional servloe ^oo&f&od 

la ths artloles of Inooxporatlon. It nay not lasso shares to any othar

O



peraon.

Sec. 10.35.080. TRANSFER OF SHARES, (a) A shareholder of a 

profaaalonal corporation may not aell or tranafer hla aharea to any 

other peraon exoept a peraon lloenaed to praotloe the aaae profaaalon 

aa the aharaholdar.

(b) The artlolea of Incorporation may provide apeolfloally for 

additional restraint a on the alienation of aharea and may require the 

purohase* redemption* or retirement of aharea by the oorporatlon at a 

prioe and In a manner set out In the artlolea.

(o) The artlolea of Incorporation may authorise the oorporatlon*a 

board of dlreotors or lta ahareholdera to adopt bylaws restraining the 

alienation of aharea and providing for their purohase* redemption* or 

retirement by the oorporatlon.

Seo. 10.35.090. HOLDINQ STOCK* NEROINO OR CCNSOLIDATIHO WITH 

ANOTHER PROFESSIONAL CORPORATION. No professional ooxporatlon may hold 

atook in another professional oorporatlon* nor merge or oonsolldate 

with a foreign professional oorporatlon.

Seo. 10.35.100. QUALIFICATION OF DIRECTOR OR OFFICER. No peraon 

may be a director or offloer of a profaaalonal oorporatlon mho la not a 

aharaholdar of that oorporatlon.

Seo. 10.35.110. N A N A O m r  BE DIRECTORS PERMITTED. A profaaalonal 

oorporatlon mhleh haa only one or two ahareholdera nay manage lta 

affaire by only dlreotora* who ahall ba ahareholdera. The ona or two 

ahareholdera nay alao fill all tha general offlooa of tha oorporatlon.

See. 10.35.180. VOfP W  TRUST PROHIBITED. No voting truet nay

ba fetned to vota the aharea at a profaaalonal oocporatlon.

Sea. 10.35.190. TOTXM M  pros. A pr o s Mty ba given to a 

lloenaed aharaholdar of tha aana profaaalonal oorporatlon to vota tha 

aharea of the oorporatlon. No other peraon nay be given a pros*



Me. 10.35.140. CORPORATE MANE. (a) The oorporate nano of a 

profeeelonal oorporatlon ahall oontaln the last naaa of ona or aora of 

lta shareholders. unleaa tha ragulatlona of a partloular regulating 

board or tha athloa of a profaaalon paralt tha uaa of a oorporata naaa 

whloh doaa not lnolude tha a u m a M  of any praaant or foraar aharaholdar. 

Tha oorporata naaa aay ba andad by tha word "corporation", or "incorpo­

rated". or by tha abbreviation "corp." or "ino.". or by tha worda "a 

profaaalonal oorporatlon". It la peraiaalble for tha oorporatlon to 

render profaaalonal aarvloaa and to exerelae lta authorised powara 

under tha oorporate name without tha word "oorporatlon" or "Incorpo­

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

Included In tha naaa.

(b) Whan a peraon whose nane la part of a oorporata naaa oaaaaa 

to ba a aharaholdar. tha oorporatlon ahall altar Its naaa to refleot 

thla ohange. However, a professional oorporatlon nay retain tha naan 

of a retired or deeeased aharaholdar in its oorporata naan if tha 

ragulatlona of a partloular ragulatlng board or tha athloa of a profaa­

alon penalt it.

Sao. 10.35.150. PROFESSIONAL RELATIONSHIP AMD LIABILITIES PRE­

SERVED AMONG PROFESSIONAL PERSONS, (a) This chapter doaa not affeot 

tha praaant law applleable to tha profaaalonal relatlonahip and 

liabilities between tha parson furnishing tha profaaalonal aarvloaa 

and tha parson receiving tha aarvloaa. and It does not affeot tha 

atandarda of profaaalonal oonduot aaintalned by a partloular profaaalon.

(b) Thla ohaptar doaa not restrlot or liait tha authority and dut] 

of tha regulatory boarda for tha Ueenalng of peraona rendering profes­

sional aarvloaa or for tha praotloe of tha profaaalon whloh la within 

tha Jurisdiction of tha boarda.

(0) A aharaholdar. director, offloer* aaployaa. or agent of a 
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professional corporation remains personally liable for negligent or 

wrongful acta or misconduct committed by him* or by a peraon under his 

direct supervision and oontrol while rendering professional services 

on behalf of the oorporatlon to the person reoeivlng the services.

(d) The liability arising out of the professional servloes 

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

behalf of the professional corporation is Joint and several among the 

shareholders of the same corporation.

Sec. 10.35.l60. CORPORATE LIABILITY, (a) A professional 

ooxporatlon is jointly and severally liable with its shareholders* 

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

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

tlon in rendering professional servloes.

(b) A professional oorporatlon is liable to the same extent so a 

business oorporatlon for the negligent or wrongful aots of its employeei 

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

tion "employees" means persons enployed by the professional oorporatlon 

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

the oorporatlon exoept professional servloes.

(0) No shareholder* dlreotor* or lloensed or unlicensed employee 

or agent of a professional oorporatlon Is personally liable for its 

debts or other oorporate obligations.

See. IO.9 .I7O. PROFESSIONAL AOTS LIMITED. No professional 

oorporatlon nay do any aot whloh lo prohibited to a person lloensed to 

praotloe a profession whloh the professional oorporatlon renders*

See. 10.39.180. U 8 A L  PISQIOALinCAffXCN OP C O W O R A W  R R S Q M L .

If a shareholder* dlreotor* offloer* cvlepoe* or agent of a profes­

sional oorporatlon is legally disqualified to render professional 

service la this state* or is eleoted or ^pointed to a public offloo
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whloh undor low rootrloto or llmlta hla rondorlng profaaalonal services# 

ho ahall aovor all employment and flnanolal lntoroat in tho profaaalonal 

oorporatlon lanodlatoly. Tho falluro of tho dl root ora or offloora to 

require oonpllanoe with thla aootlon la aufflolont ground for tho 

forfolturo of tho oorporata franohlao.

Soo. 10.35.190. DISPOSAL OP SHARES 07 LSOALLY DISQUALIFIED 

SHAREHOLDER. A profaaalonal oorporatlon nay provide In lta artloloa of 

Incorporation that the aharea of a legally disqualified shareholder 

nay be sold only to other shareholders or lloensed persons of the same 

profession# or It nay provide for tho purohase# redeaptlon# or retlre- 

nent of the shares by the ooxporatlon out of oapltal as well as suxplus 

funds and without regard to the Impairment of Its oapltal. If there lo 

no provlalon for the dlspoaal of the aharea and the legally disquali­

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

180 of this ohapter# the oorporatlon shall purohase# redeen# or retire 
the shares out of oapltal ao well aa aurplus funds without regard to 

the lnpalnaent of Its oapltal within 30 days after the dlaquallfloatlon 
ooours.

8eo. 10.35.200. DISPOSAL OP SHARES OP DECEASED SHAREHOLDER. A 

profaaalonal ooxporatlon may provide for the dlspoaal of the aharea of 

a deoeaoed aharaholdar In lta artlolea of Incorporation or bylawa# or 

lta ahareholdera nay provide for their dlapoaal by private agreeownt.

If there la no provlalon or private agreement# the aharea ahall first 

be offered for aale to the remaining ahareholdera by the personal 

representative of the deceased shareholder's estate at a price not to 

exceed thalr book value# and# if not sold# than offered and sold to 

aay lloenaed person of the eane profession as tha ooxporatlon without 

obtaining tho approval of the remaining ahareholdera. Zn the event tha 

tho aharea are not dlapoeod of within six months from tha date of tho 
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death of the shareholder, the corporation shall call a speolal meeting 

of Its shareholders and shall decide by a majority vote of the remain­

ing shareholders whether or not the corporation 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 deceased shareholder may not be voted on or counted for any 

purpose, unless the deceased shareholder was the sole shareholder.

Sec. 10.35.210. DETERMINATION OF VALUE OF SHARES. If the artloles 

of Incorporation or bylaws of a professional corporation do not provide 

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

purohase, 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 corporation, 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 acoordanoe 

with the regular method of accounting used by the oorporatlon.

See. 10.35.220. AFPLICABXLXTI OF ALASKA BUSINESS CORPORATION AOT. 

The Alaska Business Corporation Act (AS 10.05) Is applicable to profes­

sional corporations and they enjoy the powers and privileges and are 

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

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

take precedence In the event of any oonfllot with provisions of the 

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

Seo. 10.35*290. MPXMXTXONS. Zn this ohapter

(1) "professional aervloe" naans a type of highly skilled, 

teehnloal, and ^eolallsed personal servloe rendered to the publlo by 

persons licensed by the stetet

(8) "professions! person" neons a parses licensed to render 
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a profaaalonal aervloe;

(3) "employee
tt a lloenaed paraon employed by a profaa­

alonal oorporatlon to randar tha typa of profaaalonal aarvloa for whloh 

tha oorporatlon waa organised;

(4) "profaaalonal ooxporatlon" maana a ooxporatlon organlaad 

under thla ohaptar to randar a profaaalonal aarvloa;

(5) "regulatory board" maana an aganey of tha atata having 

Jurladlotlon to grant a lieenae to randar profaaalonal aervloei

(6) "ooxporatlon" maana a profaaalonal ooxporatlon.

Seo. 10.35.240. SHORT TITLE. Thla ohaptar may ba oltad aa tha 

Alaaka Profaaalonal Ooxporatlon Aot.

* Sao. 2. AS 23.20.525(0) la amended by adding a new paragraph to reads
(22) aarvloa performed by a licensed profaaalonal paraon In 

tha employ of a profaaalonal ooxporatlon formed under tha Alaaka 

Profaaalonal Ooxporatlon Aet (AS 10.35).
• Sao. 3. Thla Aot takee affeot on tha day aftar lta paaaaga and approval 

or on tha day It beoomea law without approval.
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