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/  B Y  T H E  R'JLES C O M M I T T E E  B Y  R E Q U E S T  

IN TH E S E N A T E  /  O F  T H E  L E G I S L A T I V E  C O U N C I L

S E N  A T ) / B I L L  NO. 45

IN T H E  L E G I S L A T U R E  OF T H E  S T A T E  OF A L A S K A

S I X T H  ^ G I S L A T U R E  - F I R S T  S E S S I O N

A B I L L

For a n  A c t  e n t i t l e d :  lfkx\ Ac t  r e l a t i n g  to th e  A l a s k a  P r o f e s s i o n a l  C o r p o r a­

t i o n  A c t . "

BE IT E N A C T E D  BY T M E  L E G I S L A T U R E  OF THE S T A T E  OF A L A S K A :

* S e c t i o n  l . ^ A S  1 0 . 4 5 . 0 7 0  is r e p e a l e d  a n d  r e - e n a c t e d  to read:

Sec. 1 0 . 4 5 . 0 7 0 .  M A N A G E M E N T  BY D I R E C T O R S  P E R M I T T E D .  (a) t h e

m a n a g e m e n t  o f  a p r o f e s s i o n a l  c o r p o r a t i o n  sh a l l  b e  v e s t e d  in th e  b o a r d  

o f  d i r e c t o r s  w h i c h  s h a l l  h a v e  the c o n t i n u i n g  e x c l u s i v e  a u t h o r i t y  to 

m a k e  th e m a n a g e m e n t  d e c i s i o n s  n e c e s s a r y  to the c o n d u c t  o f  th e  p r o f e s­

s i o n  f o r  w h i c h  the p r o f e s s i o n a l  c o r p o r a t i o n  is formed. The  o f f i c e r s  

o f  the c o r p o r a t i o n ,  w h o  s h a l l  be e l e c t e d  by th e  b o a r d  o f  d i r e c t o r s ,  

s h a l l  h a v e  s u c h  p o w e r  a n d  a u t h o r i t y  t o  r e p r e s e n t  the b o a r d  as the b o a r d  

m a y  f r o m  t i m e  to  t i m e  e x p r e s s l y  or  i m p l i e d l y  g r a n t  to s u c h  o f f i c e r s .

A s h a r e h o l d e r  s h a l l  n o t  h a v e  any p o w e r  to b i n d  the c o r p o r a t i o n  w i t h i n  

the s c o p e  o f  the c o r p o r a t i o n ' s  a c t i v i t i e s  m e r e l y  by v i r t u e  o f  hi s  

b e i n g  a s h a r e h o l d e r .

(b) A p r o f e s s i o n a l  c o r p o r a t i o n  w h i c h  h a s  on l y  one or t w o  share­

holders m a y  m a n a g e  i t s  a f f a i r s  by d i r e c t o r s  o n l y ,  who shall be the 

shareholders. The one or two s h a r e h o l d e r s  m a y  fill all the general 

offices of the c o r p o r a t i o n .

* Sec. 2. AS 10.45.080 is amended t o  read:

Sec. 10.45.080. TRANSFER OF SHARES. A shareholder of a profes­

sional corporation may sell or transfer his shares ln the professional

corporation only to another individual duly licensed to render the 

same professional service as that for which the professional
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c o r p o r a t i o n  was formed. [TO A L I C E N S E D  P E R S O N  OF T H E  S A M E  P R O F E S S I O N  

IF THE S A L E  WAS A P P R O V E D  BY A VO T E  OF THE M A J O R I T Y  O F  A L L  S H A R E H O L D E R S  

A T  A S P E C I A L  M E E T I N G  C A L L E D  FOR T H E  PURPOSE. AT THE S P E C I A L  MEET I N G 

THE S H A R E S  O F  THE S H A R E H O L D E R  P R O P O S I N G  TO S E L L  OR T R A N S F E R  H I S  SHARES 

MAY N O T  B E  V O T E D  O R  C O U N T E D  FOR A N Y  P U R P O S E  UNLESS HE IS THE S O L E  

S H A R E H O L D E R . ]  T h e  a r t i c l e s  of I n c o r p o r a t i o n  may p r o v i d e  s p e c i f i c a l l y 

for [ A D D I T I O N A L ]  r e s t r a i n t s  on the  a l i e n a t i o n  of s h a r e s  and m a y  require 

the p u r c h a s e ,  r e d e m p t i o n ,  or r e t i r e m e n t  o f  shares by the c o r p o r a t i o n  

at a p r i c e  and in a m a n n e r  set out  in the a r ticles. The a r t i c l e s  may 

a u t h o r i z e  the c o r p o r a t i o n ' s  b o a r d  of d i r e c t o r s  or its s h a r e h o l d e r s  to 

adopt b y l a w s  r e s t r a i n i n g  the a l i e n a t i o n  o f  shares and p r o v i d i n g  for 

t heir p u r c h a s e ,  r e d e m p t i o n  or r e t i r e m e n t  by the corporation.

• Sec. 3. AS 10.*45.120 is amended to read:

Sec. 10. *45 . 120 . C O R PORATE NAME. The cor p o r a t e  nam e  o f  a p r o­

fessional c o r p o r a t i o n  s hall cont a i n the l ast name o f  one or m o r e  of 

its shareholders, u n l e s s  the r e g u l a t i o n s  o f  a p a r t i c u l a r  r e g u l a t i n g  

board o r  the e t h i c s  of a p r o f e s s i o n  pe r m i t  th e  use of a c o r p o r a t e  name 

which does not i n c l u d e  the s u r n a m e  o f  any p r e s e n t  or fo r m e r  s h a r e­

holder. Th e  c o r p o r a t e  name may be ended b y  the w o r d  " C o r p o r a ti o n , "  

or "Incorporated," or by the a b b r e v i a t i o n  "Corp." or "Inc.," or by 

the words, "a professional c o r p o r a ti o n . "  [I T IS P E R M I S S I B L E  F O R  THE 

CORPORATION T O  RENDER P R O F E S S I O N A L  S E R V I C E S  AND T O  E X E R C I S E  ITS 

AUTHORIZED POWERS UNDER THE C O R P O R A T E  N A M E  W I T H O U T  T H E  W O R D  " C O R P O R A­

TION" OR "INCORPORATED" OR THEIR A B B R E V I A T I O N S ,  OR T H E  W O R D S ,  "A 

PROFESSIONAL CORPORATION" INCLUDED IN THE NA M E. ]

* See. 4. AS 10.*45.140 is repealed and re-enacted to read:

Sec. 10.*45.1*40. PROFESSIONAL RELATIONSHIP AND LIABILITIES.

(a) This chapter does not modify any law applicable to the relation­

ship between a person furnishing professional service and a person
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r e c e i v i n g  the service, i n c l u d i n g  lia b i l i t y  a r i s i n g  out o f  the p r o f e s­

sio n a l  service, and i n c l u d i n g  any c o n f i d e n t i a l  r e l a t i o n s h i p  b e t w e e n the 

p e r s o n  r e n d e r i n g  the p r o f e s s i o n a l  service and the p e r s o n  r e c e i v i n g  the 

s e r v i c e .

(b) Subj e ct  to (a) of this section, the s h a r e h o l d e r s  of a p r o f e s­

sion a l  c o r p o ra t i o n  o r g a n i z e d  under this c h ap t e r  are not i n d i v i d u a l l y  

liable for the debts of, or claims against, the p r o f e s s i o n a l  c o r p o r a­

tion unless such s h a r e h o l d e r  has p e r s o n a l l y  p a r t i c i p a t e d  in the t r a n s­

act i o n  for w h i c h  the debt  or claim is made or out of w h i c h  it arises.

* Sec. 5. AS 10.45 is a m e n d e d  by a d d i n g  a ne w  s e ct i o n  to read:

Sec. 10.45.155. C O N T I NU I T Y  OF LIFE. Unless the a r t i c l e s  of i n c o r ­

po r a t i o n  expressly p r o v i d e  otherwise, a p r o f e s s i o n a l  c o r p o r a t i o n  s h a l l  

c o n tinue as a separate entity i n d e p e n d e n t of its s h a r e h o l d er s ,  for all 

p u r p o s e s  and for such p e r i o d  of time as p r o v i d e d  in the articles, o r  

u n t i l d i s s o l v e d  by a vot e  of tw o-thirds of the members. A p r o f e s s i o n a l  

c o r p o r a t i o n  shall c o n t i n u e  n o t w i t h s t a n d i n g  the death, insanity, i n c o m­

petency, conviction fo r  felony, r e si g n a t i o n ,  w i t h d r a w a l ,  t r a n s f e r  o f  

o w n e r s h i p  o f  shares, retirem e n t ,  or e x p u l s i o n  of any one or more o f  the 

s h a r e h o ld e r s ,  the t r a n s f e r  of shares to any ne w  s h a r e h o l d e r  or s h a r e­

holders, o r  the h a p p e n i n g  of any o t h e r  event, w h ic h  u n d e r  the law of 

this state, and u nder like circums t a n c e s , w o u l d  w ork a d i s s o l u t i o n  o f  a 

p a r t n e r s h i p .

* Sec. 6. AS 10.45 is a m e n d e d  by a d d i n g  a new sect i o n  to read:

Sec. 10.45.165. S H A R E H O L D E R  H A S  N O  P O W E R  TO D I S S O L V E.  No s h a r e­

holder of a p r o f e ss i o n a l  c orporation shall have  the p o w e r  to dissolve 

the corporation by his i ndependent act o f  any kind.

* Seo. 7. AS 10.45.220 Is amended by adding a new subsection to read:

(b) If there Is only one shareholder a n d  the shares held by such

deeeased shareholder are not disposed of within six months after death,
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the l e g a l  r e p r e s e n t a t i v e ,  le g a t e e s  o r  d i s t r i b u t e e s  of s u c h  d e c e a s e d  

shareholder shall either (1) l i q u i d a t e  the p r o f e s s i o n a l  c o r p o r a t i o n ;  

or (2) a m e n d  its a r t i c l e s  of i n c o r p o r a t i o n  so t h a t  the p r o f e s s i o n a l  

corporation may c o n t i n u e  i n  e x i s t e n c e  as a b u s i n e s s  c o r p o r a t i o n  u n d e r  

the A l a s k a  B u s i n e s s  C o r p o r a t i o n  Act.

• Sec. 8. T h e  f o l l o w i n g  l a w s  are r e p e a l e d :  AS 4 5 . 1 0 . 1 5 0 ,  AS 4 5 . 1 0 . 1 6 0 ,

AS 45.10.170.
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