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House BILL No. 1103

Introduced by: Representatives Hunt, Chicoine, Jorgensen, and Monroe and Senators Aker,
Hutmacher, Kloucek, and Lawler

FOR AN ACT ENTITLED, An Act to authorize professional corporations comprised of health
care professionals of more than one profession.
BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF SOUTH DAKOTA:
Section 1. One or more natural health care professionals may form a professonal
corporation, organizealimited liability company, or register alimited liability partnership for the
purpose of rendering two or more kinds of professional services and services ancillary thereto
in combination under the licensing laws of each of the professional servicesto be practiced by
a licensad individual or a partnership of licensed individuals. Only health care professionals
licensed pursuant to Title 36 and entitled to form aprofessional corporation pursuant to Title47
may form, in combination, a professonal corporation for the ddivery of health care services
within the scope of their respective licenses, notwithstanding any statute to the contrary.
Section 2. In addition to providing the information required by the South Dakota Business
Corporation Act, the following information is also required in the forming documents of a
professonal corporation, the organizing documents of a limited liability company, or the

registration documents of a limited liability partnership:
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2. HB 1103

() Thenameof thecorporation, limited liability company, or limited liability partnership;

(2) The purpose of the corporation, limited liability company, or limited liability
partnership;

(3) That the shareholders of the corporation, members of the limited liability company,
or partnersinalimited liability partnership may only be professional personslicensed
to render the kind of professional services that fit the purpose of the corporation,
limited liability company, or limited liability partnership; and

(4) That the officers and directors of a corporation, the governors and managers of a
limited liability company, and the partners of alimited liability partnership, must be
professional persons licensed to render the kind of professional servicesthat fit the
purpose of the corporation, limited liability company, or limited liability partnership.

Section 3. Asused inthisAct, professional corporation includesalimited liability company
organized under chapter 47-34 and alimited liability partnership organized under chapter 48-7.
With respect to a limited liability company, referencesin this Act to articles of incorporation,
bylaws, directors, officers, shareholders, and shares of stock refer to articles of organization,
operating agreement, governors, managers, members, and membership interests, respectively.
With respect to a limited liability partnership, references in this Act to articles of incorporation
and bylaws refer to partnership agreement, references to directors, officers, and shareholders
refer to partners, and references to shares of stock refer to partnership interests.

Section 4. The corporate name of a corporation formed pursuant to this Act shall end with
thewords, professional corporation, or theabbreviation, P.C., theword, Chartered, or theword,
Limited, or the abbreviation, Ltd. The name of any limited liability company shall end with the
words, Professiona Limited Liability Company, or the abbreviation, P.L.L.C., or the words,
Limited Liability Company, or the abbreviation, L.L.C. The name of any limited liability

partnership shall end with the words, Professonal Limited Liability Partnership, or the
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abbreviation, P.L.L.P., or thewords, Limited Liability Partnership, or the abbreviation, L.L.P.

Section 5. A professonal corporation may own real and personal property necessary or
appropriatefor rendering professional service and may invest itsfundsinreal estate, mortgages,
stocks, bonds, or any other type of investment.

Section 6. ThisAct does not authorize an individual to practice any profession, or furnisha
professional service, for which theindividual isnot licensed, but otherwise appliesregardless of
any contrary provision of alicensng statute or rules adopted pursuant to that statute, related to
practicing and organizing in combination with other health care professionals.

Section 7. A professional corporation may exercise any powers accorded it by its generally
applicable governing law, so long asthe professional corporation exercisesthose powers solely
to providethe pertinent professional servicesor to accomplish tasksancillary to providing those
services.

Section 8. A professonal corporation may not adopt, implement, or follow a policy,
procedure, or practice that would give alicensure board groundsfor disciplinary action against
aprofessional who follows, agreesto, or acquiescesinthe policy, procedure, or practice. All of
the officers, directors, and shareholders of acorporation formed pursuant to thisAct, shall at all
timesbe personslicensed pursuant to their respectivelicensng statutes. They shall beindividuals
who, except for illness, accident, time spent inthe armed services, vacation, or leaves of absence
not to exceed one year, are actively engaged in professonal practices in the office of the
corporation.

Section 9. Theformation of aprofessional corporation pursuant to this Act does not negate
any requirement contained in Title 47 regarding the liability of shareholders for the acts of
corporate employees or the necessity of professional liability insurance.

Section 10. A professional corporation may render professional service only through natural

personswho are licensed or otherwise authorized by this state to render professional service of
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a kind which the corporation is authorized to render and may so render professional service
notwithstanding any provision of law to the contrary. Such persons need not be sharehol ders of
the corporation but may be employed by the corporation to render professional service.

Section 11. ThisAct does not alter any law applicable to the relationship between a person
furnishing the professional service and a person receiving the professonal service, including
liability arisng out of the professional service and the confidential relationship and privilege of
communi cations between the person rendering professional service and the person receiving the
professional service. However, no person is personally liable in tort for any act not personally
participated in. No officer, director, shareholder, or employee of a professonal corporation is
personally liable in contract for any contract executed on behalf of the corporation within the
limits of the executor's actual authority.

Section 12. No professional corporation may beginto render professional serviceinthisstate
until it has filed with each licensure board having jurisdiction of professonal service of atype
which the corporation is authorized to render, acopy of itsarticles of incorporation, a copy of
itsarticles of organization, or a copy of itsregistration. Nothing inthis Act restricts or limitsin
any manner the authority or duty of a licensure board with respect to persons rendering
professonal service within the jurisdiction of the licensure board, even if the person is a
shareholder, director, officer, employee, or agent of a professional corporation and renders
professional service through such corporation.

Section 13. Nothing in this Act alters the taxation status of a corporation, limited liability
company, or limited liability partnership, nor limitsany tax electionsmade by such organizations,

nor changes, alters, or amends the legal status of such organizations for taxation purposes.



