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Senate, July 29,1963.

The committee on Bills in the Third Reading, to whom was re-
ferred the House Bill authorizing the incorporation of professional
corporations to practice specified professions (House, No. 2257,
changed and amended) report recommending that the same be
amended by substituting therefor a new draft entitled “An Act
authorizing organization of professional corporations to practice
certain professions (Senate, No. 931) and that, when so amended,
the same will be correctly drawn.

For the committee,

F, X. McCANN.
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In The Year One Thousand Nine Hundred and Sixty-Three.

An Act authorizing the organization of professional corpora-
tions TO PRACTICE CERTAIN PROFESSIONS.

Be it enacted by the Senate and House of Representative§ in
General Court assembled, and‘by the authority of the same, as
follows':'

1 Section 1. The General Laws are hereby amended by in-
2 serting after chapter 156 the following chapter;

3

4

5 Section 1. In this chapter the following words shall, unless
6 the context requires otherwise, have the following meanings:—
7 (a) “Professional corporation”, a corporation organized un-
-8 der this chapter for the purpose of rendering professional
9 services.

10 (b) “Professional service”, the personal service performed
11 by registered physicians and surgeons, chiropodists, physical
12 therapists, dentists, veterinarians and optometrists, all of
13 whom are registered under chapter one hundred and twelve,
14 and by attorneys-at-law admitted to practice in the courts of
15 the commonwealth under chapter two hundred and twenty-
-16 one.
17 (c) “Regulating board,” a board which is charged with the
18 licensing and regulating of the practice or profession which
19 the professional corporation is organized to render.
20 Section 2. One or more individuals each of whom is licensed
21 to perform the same professional service may organize a pro-
-22 fessional corporation by filing articles of organization with the
23 secretary of state. Such article of organization shall meet the
24 requirements of chapter one hundred and fifty-six, and in addi-
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CHAPTER 156A

PROFESSIONAL CORPORATIONS.
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tion thereto contain the following:—25
(a) the profession to be practiced through the professional

corporation;
26
27

(b ) the names and residence addresses of all the original
shareholders, directors and officers of the professional corpora-
tion;

28
29
30

(c) a certificate by the appropriate regulating board that
each of the incorporators, directors and shareholders is duly
licensed to practice such profession.

31
32
33

Section 3. The provisions of chapter one hundred and fifty-
six shall be applicable to professional corporations and they
shall enjoy the powers and privileges, and be subject to the
duties, restrictions and liabilities of other corporations, except
where inconsistent with the letter and purpose of this chapter.
This chapter shall take precedence in the event of any conflict
with provisions of said chapter one hundred and fifty-six.

34
35
36
37
38
39
40

Section If. A professional corporation shall render only one
specific type of professional service, and such services as may
be ancillary thereto, and shall not engage in any other profes-
sion; provided, however, such corporation may own real and
personal property necessary or appropriate for rendering the
type of professional services it was organized to render, and
may invest its funds in real estate, mortgages, stocks, bonds,
and any other type of investments.

41
42
43
44
45
46
47
48
49 Section 5. The corporate name of every professional cor-

poration shall end with the word “Corporation” or “Incor-
porated” or the abbreviation “Corp.” or “Inc.”; provided, that a
regulating board may by rule adopt further requirements as
the names of professional corporations organized to render a
professional service within the jurisdiction of such regulating
board.

50
51
52
53
54
55
56 Section 6. A professional corporation shall have only one

office, which shall be designated by street address in the
articles of organization and shall not be changed without
amendment of the articles of incorporation.

57
58
59
60 Section 7. A professional corporation may issue the shares

of its capital stock only to persons who are duly registered to
render the same professional services as those for which the

61
62
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63 corporation was organized. A shareholder in a professional
64 corporation may voluntarily transfer his shares only to a per-
-65 son who is duly licensed to render the same professional serv-
-66 ices as those for which the corporation was organized, nor
67 shall any share be issued by or transferred upon the books of,
68 the professional corporation unless there has been filed with
69 said corporation a certificate by the regulating board stating
70 that the person to whom the shares are to be issued or the
71 transfer is to be made is duly licensed to render the same pro-
-72 fessional services as those for which the corporation was or-
-73 ganized. Any share issued or transferred in violation of this
74 section shall be null and void.
75 Section 8. No person shall be an officer, director or share-
-76 holder of a professional corporation unless he is duly registered
77 to render the same professional service as those for which the
78 corporation was organized. No person may be simultaneously
79 an officer, director or shareholder of more than one profes-
-80 sional corporation.
81 Section 9. A professional corporation may render profes-
-82 sional services only through its officers, employees and agents
83 who are duly registered to render such professional services;
84 provided, however, this provision shall not be interpreted to
85 include in the term “employee”, as used herein, clerks, secre-
-86 taries, bookkeepers, technicians and other assistants who are
87 not usually and ordinarly considered by custom and practice
88 to be rendering professional services to the public.
89 Section 10. This chapter shall not alter any law applicable
90 to the relationship between a person rendering professional
91 services and a person receiving such services, including liability
92 arising out of such professional services.
93 Section 11. Nothing in this chapter shall restrict or limit
94 in any manner the authority and duty of a regulating board in
95 registering individuals licensed to perform professional services
96 or the practice of the profession which is within the jurisdic-
-97 tion of such board, notwithstanding the fact that such indi-
-98 vidual is an officer, director, shareholder or employee of a pro-
-99 fessional corporation and renders such professional services or

100 engages in the practice of such profession through the profes-
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101 sional corporation.
102 Section 12. No professional corporation may do any act
103 which an individual licensed to practice the profession which
104 the professional corporation is organized to render is pro-
-105 hibited from doing.
106 Section 13. The articles of incorporation shall provide for
107 the purchase or redemption of the shares of any shareholder
108 upon his death or disqualification, or the same shall be pro-
-109 vided for in theby-laws.
110 Section Ilf. On or before the first day of the fiscal year
111 of a professional corporation, such corporation shall file with
112 the secretary of state a certificate giving the name and resi-
-113 dence addresses of all shareholders as of the last day of the
114 month preceding such filing, and certifiying that all such
115 shareholders are duly licensed to render the same professional
116 services as those for which the corporation was organized.
117 This certificate shall be made on a form prescribed and fur-
-118 nished by the secretary of state, shall be signed by the presi-
-119 dent or vice president and attested by the secretary or assistant
120 secretary of the professional corporation, and acknowledged
121 and sworn to before a notary public by the persons executing
122 the certificate. A fee of seventy-five dollars shall be paid to the
123 secretary of state for the filing of each such certificate, and no
124 other fees shall be charged therefor. A duplicate original copy
125 of such annual certificate shall be filed at the same time with
126 the regulating board which license the shareholders described
127 in the certificates. No filing fee shall be charged by the regu-
-128 lating board for such filing.
129 Section 15. The regulating board of the professions listed
130 in section one are hereby authorized and directed to issue the
131 certificate described in section two. Such certificate shall be
132 on a form as prescribed and furnished by the secretary of
133 state. A regulating board may charge and collect a fee of five
134 dollars for each person so certified as duly licensed by such
135 board. Said fee shall be deposited and expended in the same
136 manner as other fees collectedby such board.
137 Section 16. The provisions of this chapter shall not be
138 construed as prohibiting the organization of a corporation to
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139 render professional services, or as limiting the rendering of
140 professional services or the practice of any profession, under
141 any other provisions of law.
142 Section 17. The provisions of this chapter shall be ap-
-143 plicable to attorneys-at-laws only to the extent and under such
144 terms and conditions as the supreme judicial court shall de-
-145 termine to be necessary and appropriate. Articles of organi-
-146 zation of professional service corporations organized to prac-
-147 tice law shall contain such provisions as may be appropriate to (J 1
148 comply with applicable rules of said court.

1 Section 2. Section 30 of chapter 63 of the General Laws is
2 hereby amended by striking out paragraph 1, as appearing in
3 the Tercentenary Edition, and inserting in place thereof the
4 following:
5 “Domestic business corporations”, every corporation
6 organized under or subject to chapter one hundred and fifty-six
7 or chapter one hundred and fifty-six A, except corporations
8 organized under the provisions of section ten of chapter one
9 hundred and fifty-seven, and except domestic manufacturing

10 corporations as defined in section thirty-eight C.

1 Section 3. Section 49 of chapter 112 of the General Laws,
2 as amended by chapter 270 of the acts of 1948, is hereby
3 further amended by adding at the end the following sen-
-4 tence: The provisions of this section shall not apply to a
5 professional corporation organized to practice dentistry under
6 chapter one hundred and fifty-six A.

1 Section 4. Section 46 of chapter 221 of the General Laws,
2 as amended by section 1 of chapter 346 of the acts of 1935, is
3 hereby further amended by adding at the end the following
4 paragraph: The provisions of this section shall not apply i
5 to a professional corporation organized to practice law under w
6 chapter one hundred and fifty-six A.
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