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TE~TE GUAM LEGISLATURE
1970 (SECO~D) Regular Session

Bill No. 543

Introduced by
G. H. Bamba

Al\ ACT TO ADD CHl'.PTERVIr TO TITLE I
OF PART IV, DIVISIOK FIRST, OF THE CIVIL
CODE OF GUl~ TO AUTHORI7.L PROFESSIONAL
CORPORATIONS.

1 BE IT ENACTED BY THE PEOPLE OF THE TERRITORY OF GUAM:
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Section 1. A new Chapter VII is hereby added to Title I

of Part IV, Division First, of the Civil Code of Guam to

reac. as fol10""s: .•.

5 ••CHAPTER VII

6 PROFESSIOKAL CORPOP~TIOKS

7 Section 450. Citation.
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Sectio~ 451. Definitions.

Section ~52. Application of Chapter.

Section 453. Application 0: General Corporation La~.

Sectior. 454. ron-Iation; Purposes; Articles; l':ecessityof

reGistration Certificate .

Sectio~ 455. Renditio~ of Professio~al Services.

Section 456. Stoc~; Qualificatio~s of Shareholders; Confi·

~?cti0n 460. ?~:es ~~~ ~ecu:a~io~s A~p:ica~:e.

fi~ate; Grouncs .

..

... a..::'1e.

0: S~ares; ?~rc~ase by Corporation.
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V0':inc; Trusts;

-, • .L.. .'r,ec:..s~ratlonof

StnteJ7I'?ntS;

5 I~ s~·~;)s io,. or Revoca tior,

cen:ial Fi~oncial

r;ransfer

Proxies.
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s2ction ~so. Citation.

Ttis title shall be kno~n an6 ray be cited as the

';ro:cssi0ial Corporation Act.'

c~~tion 451. uefjnitioDs.
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(a) 'Professional services' means any type of

professional services which may be lawfully rendered

only pursuant to a license, certification or

.registration authorized by the Busine~s License Law.

(b) 'Professional corporation' means a corporation

organizeo unoer the General Corporation Law which

is engaged i~ rendering professional services in a

single profession pursuant to a certificate of regis-

tration issued by the governmental agency regulating

such profession as herein provioed and which in its
.",

practice or business designates itself as a pro-

fessional corporation.
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(c) 'Licensed person' means any natural person who

is duly licensed under the provisions of the Business

License Law to render the same professional services

as nre or will be renaerec by the professional

corporation of which he is, or intends to become,

an officer, director, sharehol6er or employee.

(d) '0is~ualifieo person' means a licensee person

wno for any reason ~ecomes legally disqualified (tern-
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or perThanently) to render the same professional II

which t~e particular professio~31 cor?oration

~e is an officer, direc~or, shareholder or

lS or ~as renderiDg.
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Section (52. ~?plication of Cha?ter.

~~~s part s~al: not apply to any corporation DOW

in existence or h0reafter organized which ~ay :awfully

render professional services other than Furs~ant to

t; is Chapt.er, nor shall anything herein contained alter

or affect any right or privilege, whether under any

,rxistiny or f~ture ~rovision of the Business License Law

or ,:.tr.t?n·;ic,e,in 1 t=-j.~S "Pi ,~,itt i-It; or not prohibiting
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performance of professional services through the use

of any form of corporation permitted by the General

Corporation Law.

.Section 453. Application of General Corporation Law.

The provisions of the General Corporation Law

shall apply to professional corporations, except where

such provisions are in conflict with or inconsistent

with the provisions of this Chapter. A professional

corporation which has only one shareholder need have

only one director who shall be such shareholder and

who shall also serve as the president and treasurer of

the corporation. The othe~ officers of the corporation

in such situation need not be licensed persons. A pro·
"
fessional corporation whict has only two shareho~ders

need have only two directors who shall be such

shareholders. The two shr.reholders hetween them

shall fill the offices of p~esice~t, vice president,

secretary and treas~re~.

Section 45~, Formation; ?urposes; Artic~es; ~ecessity

of Registration Certifica~e.

A cor?orat:ior. •.,ay be -'"or;:,eQunder tr.e Ge,Jeral

CorporatioT; :"av'for L.e p·.:.rposes0: ~ualifyin9 as a

?r0fessio~al corporat:io~ i~ the ~an~er provided in this

C~apter and rendering pro~e5sioTa: services. The

ar~ic:es of incorporation of a ?rofessional corporation

s~~11 contain a specific s~atenent that the cor?oration

is a ?~o~essiona: corporatio~ ~it~in t~e r~aning 0: t~is

C~~pter. ~o professional corporation shall ren~er pro-

-~s~i~r~l ~ervices in G~a~ without a currently effective

r~(t1fi~~te of recistration issued bv the aovern~ental- ~-

~~c'~cy cpgulating the profession in which such corpora·

t i,)n .;5 or pr,_/,c;:5 to "oe engased I purs1:ant to t:-Je
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applicable provisions of the Business License Law.

Section 455. Rendition of Professional Services.

Subject to the provisions of Section 13404, a pro-

fessiona1 corporation may lawfully render professional

services, but only through employees who are licensed

persons. The corporation may employ persons not so Ii-

censed, but such persons shall not render any profession-

al services rendered or to be rendered by said corpora-

tion.

Section 456. StocK; Q~alifications of Shareholders;

Confide~tial Financial Statemen~si Votins 7rustsi Proxies.

Shares of capital stock in a p~pfessional corpora-

,tion may be issued only to a licensed person, and any

shares issued in violation of this restriction shall be

void. Unless there is a public offering of securities

by a professional corporation, its financial statements

shall be confi6ential, except to the extent that such

s~aternents shall be s~bject to subpoena in connection

~ith any judicial or administrative proceeding, and may

be a~~issiblE in evidEnce~therein. Ko shareholder of a

professJ onal cor?oration srlal: E,Je-erir.'t:oa voting

trust, proxy, or an~ other arraDge~ent vesting another

person (0~her than ~nother licensed person who is a

s: ...•;;reholci(;rof :.·~.c 5<,,1'Ie cor~Jor&tion) .•..'itr.tj-,eauthority

to exerClse the voting ?c~er o~ any or all of his shares,

ana any s'uch ?u"'-T,,:,;::ted votiL..: t.rust, ?TO"':Y or ot:-,E:r

arranseD~nt 3~all he void.

Section ~57. 7rans~er o~ S~ares; Purchase by Cor?oration •

Shares in a ?ro~essio~al corporat.ion ~ay be trans·

f~£r2d only to a licensed person or to such professional

";O.f;:.()J:at1.0n,arIa any t.ransfer in violation of this res·

t r i c t i -,n s :-,a 1j" be \1 0 i c: •

t, •
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1 A professional corporation may purchase its own

2 shares without regard to any restrictions provided
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by law upon the repurchase of shares, if at least one

share remains issued and outstanding.

If the corporation shall fail to acquire all or the

6 shares of a disqualified or deceased shareholder, or if

7 the disqualified shareholder or the representative of

8 a deceased shareholder shall fail to transfer said

9 shares to the corporation or to a licensed person, within

10 ninety (90) days following the date of disqualification,

11 or within six (6) months following the date of dEath
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of such shareholder, as the case may be, then the

certificate of registration of such corDoration may be, .
suspended or revoked by the governmental agency regulat-

15 ing the profession in which such corporation is engage~.
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In the event of such suspension or revocation s~ch

corporation shall cease fort~~ith to render pro:essional

se:::-vices.

Certificate; Grounds.

The foll~~iDS shall be grounds for the ~US?enS10n

or revocation 0: the certificate of registration of a

Section ~58. Suspension or Revocation of ~egistration
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25 ~:eG persons, or (b) i: the sole 3hare~o:~er shall

a ~:~~calified person, or (d) if such corporation

8",=11 ~.nm·iingly er.ploy or retain in its e.,?loyn~nt

~~all violate any ~pplicable rule or regulation adopted

by t~e sovern~ental agpncy regulating the profession
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shall no~ be subs~antially

suspension or revocation of its certificate of

poration which is

permitt:ea by a law expressly applicable to the profes-
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