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By Mr. Cloherty of Boston, petition of Peter J. Cloherty foi legislation to author-
ize the incorporation of professional corporations to practice specified professions,
Mercantile Affairs.

In the Year One Thousand Nine Hundred and Sixty-Two

An Act authorizing the incorporation of professional

CORPORATIONS TO PRACTICE SPECIFIED PROFESSIONS.

Be it enacted by the Senate and House of Representatives in General
Court assembled, and by the authority of the same, as follows:

1 The General Laws are hereby amended by inserting after
2 chapter 156 the following chapter:—

6

Professional Corporations.

5 Section 1. In this chapter the following words and phrases
6 shall have the following meanings:
7 (a) “Professional corporation” means a corporation or-
8 ganized under this chapter.
9 ( b ) “Professional service” means the personal service ren

10 dered by:
11 1. Physicians and surgeons registered under section two of
12 chapter one hundred and twelve.
13 2. Chiropodists registered under section sixteen of said
14 chapter one hundred and twelve.
15 3. Physical therapists registered under section twenty-three
16 F of said chapter one hundred and twelve.
17 4. Dentists registered under section forty-five of said chapter
18 one hundred and twelve.
19 5. Veterinarians registered under section fifty-five of said
20 chapter one hundred and twelve.
21 6. Architects as defined in section sixty Kof said chapter one
22 hundred and twelve.
23 7. Optometrists registered under section sixty-eight of said
24 chapter one hundred and twelve.
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25 8. Dispensing opticians registered under section seventy
26 three E of said chapter one hundred and twelve
27 9. Professional engineers and land surveyors registered under
28 section eighty-one M of said chapter one hundred and twelve.
29 10. Public accountants registered under section eighty-seven
30 E of said chapter one hundred and tw
31 11. Attorneys at law granted the right to practice law by
32 the supreme court of the commonwealth
33 (c) “Regulating Board” means the board which is charged
34 with the licensing and regulating of the practice or profession

35 which the professional corporation is organized to render
36 Section 2. One or more individuals each of whom is licensed
37 to render a professional service may incorporate a professional
38 corporation byr filing articles of incorporation with the secretary
39 of state. Such articles of incorporation shall meet the require-
40 ments of chapter one hundred and fiftyr-seven relative to the
41 Business Corporation Act, and in addition thereto contain the
12 following:
13 (a) the profession to be practiced through the professional
44 corporation;
15 (6) the names and residence addresses of all of the original
16 shareholders, directors and officers of the professional corpora-
47 tion;
48 (c) a certificate by the regulating board of the profession in-
19 volved that each of the incorporators, directors and share-

50 holders are duly licensed to practice such profession.
51 Section 3. The provisions of chapter one hundred and fifty-
52 six shall be applicable to professional corporations and they
53 shall enjoy the powers and privileges, and be subject to the
54 duties, restrictions and liabilities of other corporations, except
55 where inconsistent with the letter and purpose of this chapter.
56 This chapter shall take precedence in the event of any conflict
57 with provisions of said chapter one hundred and fifty-six.
58 Section 4- A professional corporation may be organized pur-
59 suant to the provisions of this chapter only for the purpose of
60 rendering one specific type of professional service and services
61 ancillary thereto and shall not engage in any business other
62 than rendering the professional service which it was organized
63 to render and services ancillary thereto; provided, however,
64 that a professional corporation may own real and personal
65 property necessary or appropriate for rendering the type of
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66 professional services it was organized to VEST

67 its funds in real estate, mortgages, stocks, bonds, and an
pe of investn

69 Section 5. The corporate name ot every professional corpicrate name ot everv professional corpo-

70 ration organized under this chapter shall end with the words;anized unde
t Tn

72 or “Inc.”; provided, that each of the regulating boards may
73 by rule adopt further requirements as to the names of pro-
74 fessional corporations organized to render a professional servi

i regulating board7o within the jurisdiction ot sue
#|76 Section 6. A professional corporation may have only one

77 principal office and may not maintain offices in more than one
78 location. The office of the professional corporation shall be
79 designated by street address in the articles of incorporation
80 and shall not be changed without amendment of the articles of
81 incorporatk
82 Section 7. A prof rporation may is

nns who are duly licensed to83 of its capital stock only
ional services as those for whichier the same specific prof84

85 the corporation was organized. A shareholder may voluntarily
86 transfer his shares in a professional corporation only to a person
87 who is duly licensed to render the same specific professional
88 services as those for which the corporation was organized. Any

shares issued in violation of this section are null and void. The89

90 voluntary transfer of any shares transferred in violation of this
91 section is null and void. No shares may be transferred upon

the books of the professional corporation or issued by the pro-92

93 fessional corporation until there is presented to and filed with
by the regulating board stating94 the corporation a certificat

95 that the person to whom the insfer is to be made or the shares
96 issued is duly licensed to render the same specific professional
97 services as those for which the corporation was organized.
98 Section 8. No person may be an officer, director or share-
99 holder of a professional corporation who is not an individual

«-400 duly licensed to render the same specific professional services a
dm ii. „ c.. i,;,.i, a. n , ; 1 tvi101 those for which the corporation was organized. No person may

be simultaneously an officer, director or shareholder of more102
than one professional corporation.103

104 Section 9. A professional corporation may render profes
sional services only through its officers, employees and agents105
who are duly licensed to render such professional services106
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107 provided, however, this provision shall not be interpreted to
used herein, clerks, secre-108 include in the term “employee

taries, bookkeepers, technicians and other assistants who are109
110 not usually and ordinarily considered by custom and practice
111 to be rendering professional services to the public for which
112 the license is required

w applicable113 Section 10. This chapter does n
114 to the relationship between a person rendering professional
115 services and a person receiving such services, including lia

bility arising out of such professional services116
117 Section 11. Nothing in this chapter shall restrict or limit ir
118 any manner the authority and duty of the regulating board;
119 for the licensing of individual persons rendering professional

services or the practice of the profession which is within the120
jurisdiction of such regulating board, notwithstanding that121
such person is an officer, director, shareholder or employee of a122
professional corporation and rendering such professional serv-123
ices or engaging in the practice of such profession through such124
professional corporation.125

Section 12. No professional corporation may do any act126
which is prohibited to be done by individual persons licensed to127
practice the profession which the professional corporation is128
organized to render129

Section 13. The articles of incorporation shall provide for the130
purchase or redemption of the shares of any shareholder upon131
the death or disqualification of such shareholder, or the same132
shall be provided for in the bylaws.133

Section 14. On or before the first day of the corporation’s134
fiscal year each professional corporation shall file with the135
secretary of state a certificate giving the name and residence136
addresses of all shareholders of such professional corporation137
as of the last day of the month preceding such filing, and cer-138
tifying that all of such shareholders are duly licensed to render139
the same specific professional services as those for which the140
corporation was organized. This certificate shall be made on141
such form as shall be prescribed and furnished by the secretary142
of state, shall be signed by the president or vice president and143
attested by the secretary or assistant secretary of the pro-144
fessional corporation, and acknowledged and sworn to before a145
notary public by the persons executing the certificate. A filing146
fee of seventy-five dollars shall be paid to the secretary of state147
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with the filing of each such certificate, and no other fees shall
be charged therefor. A duplicate original copy of such annual
certificate shall be filed at the same time with the regulatory
board which licenses the shareholders described in the cer-
tificates. No fifing fee shall be charged by the regulatory
board for such fifing.

148
149
150
151
152
153

Section 15. The regulating boards of the respective profes-
dons described in section one are hereby authorized and di

154
155

rected to issue the certificates required by section two. Such
certificates shall be on forms as prescribed and furnished by the
secretary of state. The regulating boards may charge and
collect a fee not to exceed five dollars per person so certified to
be duly licensed by such regulating board. The fees shall be
deposited and expended as provided by law for other fees
collected by each respective regulating board.
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