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I n t r o d u c e d : 1/28/69
/ R e f erred: Commerce &
Judiciary

b y . 4 h e  r u l e s  c o m m i t t e e  by r e q u e s t  
in  t h e  s e n a t e  V  QV  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 E  BI L LOW). H5 

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

_  „  _

/  A B I L L

F o r  an A c t  e n t i t l e d :  " A n  A c t R e l a t i n g  to the 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 l o n  A c t . "

BE IT E N A C T E D  BY T H E  L E G I S L A T U R E  O F  TH E S T A T E  OF ALASKA:

• S e c t i o n  1. AS 1 0 ^ 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. 10.1J5yG70. M A N A G E M E N T  BY D I R E C T O R S  PERMI T TE D .  (a) th e 

m a n a g e m e n t  of Ja 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 be v e s t e d  in t h e  b o a r d  

o f  d i r e c t o r y  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  t h e  rmfnagement 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  t h e  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. Th e  o f f i c e r s  

o f  t h e  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 the 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  to r e p r e s e n t  the b o a r d  as t h e  b o a r d  

m a y  f r o m  t ime t o  time e x p r e s s l y  o r  i m p l i e d l y  grant 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  th e  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  h i s  

being 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  ha s  only o n e  o r  t w o  s h a r e­

holders m a y  m a n a g e  its a f f a i r s  by d i r e c t o r s  only, w h o  s h a l l  be the 

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

offices of the corporation.

* 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 h i s  shares ln the professional 

corporation only to another individual duly licensed to render the 

saps professional servioe as that for which the professional
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c o r p o r a t i o n  w a s  f o r m e d .  [ T O  A L I C E N S E D  P ERSON  OP THE  SAME P R O F E S S IO N  

I P  TH E  SA LE  WAS APPROVED BY A VOTE  OP T H E  M A JOR ITY  O F  A L L  SHAREHOLDERS 

AT A S P E C IA L  M E E T IN G  C A L L E D  FOR  THE P U R P O S E .  AT THE S P E C IA L  M EET IN G  

TH E  SHARES OP TH E  SHAREHOLDER  PROPOSING  TO  S E L L  OR TRA NSFER  H I S  SHARES 

MAY N O T  BE V O T ED  OR C O U N T ED  FOR  ANY PUR POSE  U N L E S S  HE I S  THE  S O L E  

SH A R EH O LD ER . ]  T h e  a r t i c l e s  o f  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  

f o r  [A D D I T IO N A L ]  r e s t r a i n t s  o n  t h e  a l i e n a t i o n  o f  s h a r e s  a n d  may r e q u i r e  

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

a t  a  p r i c e  a n d  l n  a  m an n e r  s e t  o u t  l n  t h e  a r t i c l e s .  T h e  a r t i c l e s  may 

a u t h o r i z e  t h e  c o r p o r a t i o n ' s  b o a r d  o f  d i r e c t o r s  o r  I t s  s h a r e h o l d e r s  t o  

a d o p t  b y l a w s  r e s t r a i n i n g  t h e  a l i e n a t i o n  o f  s h a r e s  and  p r o v i d i n g  f o r  

t h e i r  p u r c h a s e ,  r e d e m p t i o n  o r  r e t i r e m e n t  b y  t h e  c o r p o r a t i o n .

* S e c .  3. AS 1 0 .4 5 .1 2 0  I s  am ended  t o  r e a d :

S e c .  1 0 .4 5 .1 2 0 .  CORPORATE  NAME. T h e  c o r p o r a t e  name 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  s h a l l  c o n t a i n  t h e  l a s t  name o f  o n e  o r  more o f  

I t s  s h a r e h o l d e r s ,  u n l e s s  t h e  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  

b o a r d  o r  t h e  e t h i c s  o f  a  p r o f e s s i o n  p e r m i t  t h e  u s e  o f  a  c o r p o r a t e  name 

w h i c h  d o e s  n o t  i n c l u d e  t h e  su rn am e  o f  any p r e s e n t  o r  f o r m e r  s h a r e ­

h o l d e r .  T h e  c o r p o r a t e  name may b e  e n d e d  b y  t h e  w o r d  " C o r p o r a t i o n , "  

o r  " I n c o r p o r a t e d , "  o r  b y  t h e  a b b r e v i a t i o n  " C o r p . "  o r  " I n c . , "  o r  by 

t h e  w o r d s ,  " a  p r o f e s s i o n a l  c o r p o r a t i o n . "  [ I T  I S  P E R M I S S I B L E  FOR THE 

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

AUTH OR IZED  POWERS UNDER  TH E  CORPORATE NAME W ITH OU T  TH E  WORD "CORPORA­

T I O N "  OR " IN C O R P O R A T E D "  OR  T H E IR  A B B R E V IA T IO N S ,  OR TH E  WORDS, "A 

P R O F E S S IO N A L  C O R P O R A T IO N "  IN C LU D ED  I N  TH E  N A M E . ]

* See. 4. AS 10.45.140 is repealed and re-enacted to read:

S e e .  10.45.140. P R O F E S S IO N A L  R E L A T IO N S H IP  AND L I A B I L I T I E S .

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

ship between a person furnishing professional service and a peffon 
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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 li t y  a r i s i n g  out of the p r o f e s­

si o n a l  service, a n d  i n c l u d i n g  an y  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  th e  p r o f e s s i o n a l  serv i c e  a n d  the p e r s o n  r e c e i v i n g  the 

service.

(b) Except as p r o v i d e d  i n  (a) of this section, no s h a r e h o l d e r  of I 

a p r o f e s s i o n a l  c o r p o r a t i o n  o r g a n i z e d  u n d e r  this c h a p t e r  is i n d i v i d u a l l y  

l iable f o r  the debts of or t h e  claims a g a i n s t  the c o r p o r a t i o n  u n l e s s  

the d ebt or c laim ari s e s  as a  result of a w r o n g f u l  act or o m i s s i o n  of 

the shareholder.

* Sec. 5- A S  10.45 is a m e n d e d  b y  add i ng  a n e w  s e c t i o n to  read:

Sec. 1 0 .4 5 .1 5 5 .  C O N T I N U I T Y  OF LIFE. U n l e s s  the a r t icles o f  i n c o r  

p o r a t i o n  e x p r es s l y  prov i d e  o t h e r w i s e ,  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  as a s e p a r a t e  e n t i t y  independent o f  its shareholders, f o r  all 

p u r p o s e s  and for s u c h  p e r i o d  o f  time as p r o v i d e d  in t he  a rt icles, or 

u n t i l  d i s s o l v e d  b y  a  vote o f  t wo-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 in u e  n o t w i t n s t a n d i n g  th e  death, insanity, i n c o m­

pet e n c y ,  c o n v i c t i o n  for f e l o n y ,  res ig n a t i o n ,  w i t h d r a w a l ,  t r a n s f e r  of 

o w n e r s h i p  of shares, r e t i r e m e n t ,  or e x p u l s i o n  of a ny  one or m o r e  o f  the 

sharehoJ.ders, the t r a n s f e r  o f  shares to  a n y  n e w  s h a r eh o l d e r  o r  s h a r e­

holders , or the h a p p e n i n g  o f  a n y  o t h e r  event, w h i c h  u n d e r  the l a w  of 

this state, and u n d e r  like c i r c u m s t a n c e s ,  w o u l d  w or k  a  d i s s o l u t i o n  of a 

partnership.

* Sec. 6. AS 1 0.45 is a m e n d e d  by a d d i n g  a n e w  s e c t i o n  t o  read:

Sec. 10.45.165. SHAREHOLDER HAS NO POWER TO DISSOLVE. No share­

holder of a professional corporation shall have the power to dissolve 

the corporation by his independent act of any kind. 

* Sec. 7. AS 10.45*220 is amended by adding a new subsection to read:

(b) If there is only one shareholder and the shares held by such 

deceased shareholder are not dispofed 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 ,  l e g a t e e s  or d i s t r i b u t e e s  o f  s u c h  d e c e a s e d  

s h a r e h o l d e r  s h a l l  e i t h e r  (1) l i q u i d a t e  t h e  p r o f e s s i o n a l  c o r p o r a t i o n ;  

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

c o r p o r a t i o n  may c o n t i n u e  in 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  

t h e  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. Th e f o l l o w i n g  l a w s  a r e  r e p e a l e d :  AS iJ5.10.150, AS JJ5.1 0 . 1 6 0 ,

AS 1J5.10.170.
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