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B Y  T 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  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 E  B I L L  NO. 45

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

S I X T H  L E 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

F o r  a n  A ct e n t i t l e d :  " A n  A ct r e l a t i n g  to t h 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 . "

B E  I T  E N A C T E D  B Y  T H E  L E G I S L A T U R E  O F  T H E  S T A T E  O F  A L A S K A :

* S e c t i o n  1. AS 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  t o  r e ad:

S e c .  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  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 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  t h 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  t h 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 f o r m e d .  T h 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  t h 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  t h e  b o a r d  as  t h e  b o a r d  

m a y  f r o m  t i m e  t o  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  t h e  c o r p o r a t i o n  w i t h i n  

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

h o l d e r s  m a y  m a n a g e  i ts a f f a i r s  by d i r e c t o r s  o n l y ,  w h o  s h a l l  b e  th e  

s h a r e h o l d e r s .  T h e  o n e  o r  tw o  s h a r e h o l d e r s  m a y  f i l l  a l l  t h e  g e n e r a l  

o f f i c e s  o f  t h e  c o r p o r a t i o n .

•  S e c .  2 .  AS 1 0 .4 5 .0 8 0  i s  am ended  t o  r e a d :

Sec. 1 0 .4 5 > 0 8 0 .  TRANSFER OF  SH A R E S .  A s h a r e h o l d e r  o f  a  p r o f e s ­

sional corporation may sell or transfer h i s  s h a r e s  i n  t h e  p r o f e s s i o n a l  

corporation only t o  another i n d i v i d u a l  d u l y  l i c e n s e d  t o  r e n d e r  t h e  

same professional service as that for w h i c h  t h e  p r o f e s s i o n a l
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c o r p o r a t i o n  w a s  formed. [TO A  L I C E N S E D  PER S O N  OF T H E  S A M E  P R O F E S S I O N  

I F  T H E  S A L E  W A S  A P P R O V E D  B Y  A  V O T E  OF T H E  M A J O R I T Y  OF 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  F O R  T HE  PURPOSE. A T  TH E  S P E C I A L  M E E T I N G  

T H E  S HA R E S  O F  T H E  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  HIS S H A R E S  

MAY N O T  B E  V O T E D  OR C O U N T E D  F O R  AN Y  P U R P O S E  UNLESS H E  IS T H E  S O L E  

S H A R E H O L D E R . ] The a r ti c l e s  o f  i n c o r p o r a t i o n  m a y 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]  restr a i n t s  o n  the a l i e n a t i o n  of shares a n d  m a y  requ i r e 

the p u r c h a s e ,  redemption, o r  retir e m e n t  o f  shares b y  th e  c o r p o r a t i o n  

at a p r i c e  a n d  in a m a n n e r  se t  out in the articles. T h e  a r t i c l e s  m a y  

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  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 

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  shares an d  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  by the corporation.

* Sec. 3. A S  1 0 . A 5 . 1 2 0  is a m e n d e d  to read:

S e c .  10.45 . 1 2 0 .  C O R P O R A T E  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  m ore  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  of 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  a n y  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 s h a l l  [MAY] b e  e n d e d  b y  t h e  w o rd  " 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  

the 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 . "  [IT I S  P E R M I S S IB L E  F O R  TH E  

CORPORA T ION  TO  RENDER  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  

A U TH O R IZ ED  POWERS UNDER  T H E  CORPORATE NAME W ITHOUT  T H E  WORD "CORPORA ­

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

P R O F E S S IO N A L  CO R PO R A T IO N "  IN C L U D E D  I N  T H E  N A M E .]

* Sec. 4 .  A S  1 0 .4 5 .1 4 0  is repealed and re-enacted to read:

S e c .  1 0 .4 5 .1 4 0 .  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 chapter does not modify and law applicable to the relation­

ship between a person furnishing professional servi.ce and a person



r e c e i v i n g  t h e  s e r v i c e ,  i n c l u d i n g  l i a b i l i t y  a r i s i n g  o u t  o f  t h e  p r o f e s ­

s i o n a l  s e r v i c e ,  a n d  i n c l u d i n g  a n 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 tw e e n  t h e  

p e r s o n  r e n d e r i n g  t h e  p r o f e s s i o n a l  s e r v i c e  a n d  t h e  p e r s o n  r e c e i v i n g  t h e  

s e r v i c e .

( b )  E x c e p t  a s  p r o v i d e d  i n  ( a )  o f  t h i s  s e c t i o n ,  no s h a r e h o l d e r  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  o r g a n i z e d  u n d e r  t h i s  c h a p t e r  i s  i n d i v i d u a l l y  

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

t h e  d e b t  o r  c l a i m  a r i s e s  a s  a  r e s u l t  o f  a  w r o n g f u l  a c t  o r  o m i s s i o n  o f  

t h e  s h a r e h o l d e r .

* Sec. 5- A S  1 0 . 4 5 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  to read:

S e c .  1 0 .4 5 .1 5 5 .  C O N T I N U I T Y  O F  L I F E .  U n l e s s  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 h  e x p r e s s l y  p r o v 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  s h a l l  

c o n t i n u e  a s  a s e p a r a t e  e n t i t y  i n d e p e n d e n t  o f  i t s  s h a r e h o l d e r s ,  f o r  a l l  

p u r p o s e s  a n d  f o r  s u c h  p e r i o d  o f  t im e  a s  p r o v i d e d  i n  t h e  a r t i c l e s ,  o r  

u n t i l  d i s s o l v e d  by  a  v o t e  o f  t w o - t h i r d s  o f  t h e  m em be r 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  s h a l l  c o n t i n u e  n o t w i t h s t a n d i n g  t h e  d e a t h ,  i n s a n i t y ,  in c o m ­

p e t e n c y ,  c o n v i c t i o n  f o r  f e l o n y ,  r e s i 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  s h a r e s ,  r e t i r e m e n t ,  o r  e x p u l s i o n  o f  a n y  on e  o r  m ore  o f  t h e  

s h a r e h o l d e r s ,  t h e  t r a n s f e r  o f  s h a r e s  t o  a n y  n ew  s h a r e h o l d e r  o r  s h a r e ­

h o l d e r s ,  o r  t h e  h a p p e n i n g  o f  a n y  o t h e r  e v e n t ,  w h i c h  u n d e r  t h e  l a w  o f  

t h i s  s t a t e ,  a n d  u n d e r  l i k e  c i r c u m s t a n c e s ,  w o u l d  w o r k  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 amended by adding a new section to read: 

Sec. 10.4 5 .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 disposed of within six months after death,
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t h e  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  o r  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 )  am end  i t s  a r t i c l e s  o f  i n c o r p o r a t i o n  s o  t h a t  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  i n  e x i s t e n c e  a s  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  A c t .

*  S e c .  8 .  T h 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 1 0 . 4 5 . I S O ,  AS 1 0 .4 5 . 1 6 0 ,

AS 1 0 .4 5 .1 7 0 .
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