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STATE OF NEW YORK

2898
2013- 2014 Regul ar Sessi ons
I N SENATE
January 24, 2013

Introduced by Sen. LAVALLE -- read twi ce and ordered printed, and when
printed to be committed to the Conmittee on Corporations, Authorities
and Conmi ssi ons

AN ACT to amend the business corporation law, in relation to design
pr of essi onal service corporations

THE PEOPLE OF THE STATE OF NEW YORK, REPRESENTED | N SENATE AND ASSEM
BLY, DO ENACT AS FOLLOWE:

Section 1. Section 1501 of the business corporation | aw, as anended by
chapter 550 of the laws of 2011, is amended to read as foll ows:
[S 1501. Definitions.

As used in this article, unless the context otherw se requires, the

term (a) "licensing authority" means the regents of the wuniversity of
the state of New York or the state education departnment, as the case may
be, in the <case of all professions |licensed under title eight of the

education law, and the appropriate appellate division of the suprene
court in the case of the profession of |aw

(b) "Profession"” includes any practice as an attorney and counsel or-
at-law, or as a |icensed physician, and those occupations designated in
title eight of the education |aw.

(c) "Professional service" neans any type of service to the public
whi ch nay be lawfully rendered by a nmenber of a profession wthin the
purvi ew of his profession.

(d) "Professional service corporation” means a corporation organized
under this article.

(e) "Design professional service corporation”™ neans a corporation
organi zed under this article practicing professional engineering, archi-
tecture, I|andscape architecture, or |and surveying, or practicing any
conmbi nati on of such professions, first organized on or after January
first, two thousand twelve. The provisions of this article applicable to
prof essional service corporations shall apply to design professiona
service corporations except to the extent that any provision is either

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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inconsistent with a provision expressly applying to design professiona
service corporations or not relevant thereto.

(f) "Design professional” neans an individual |icensed and registered
pursuant to title eight of the education law to practice professiona
engi neering, architecture, |andscape architecture or |and surveyi ng.

(g) "Enployee stock ownership plan" (ESOP) neans a defined contrib-
ution plan established pursuant to Section 4975(e)(7) of +the Interna
Revenue Code.

(h) "Oficer" does not include the secretary or an assistant secretary
of a corporation having only one sharehol der.]

S 2. Section 1501 of the business corporation |aw, as anmended by chap-
ter 564 of the laws of 2011, is anended to read as foll ows:

S 1501. Definitions.
As used in this article, unless the context otherw se requires, the

term (a) "licensing authority" means the regents of the wuniversity of
the state of New York or the state education departnment, as the case may
be, in the <case of all professions |licensed under title eight of the

education law, and the appropriate appellate division of the suprene
court in the case of the profession of |aw

(b) "Profession"” includes any practice as an attorney and counsel or -
at-law, or as a |icensed physician, and those occupations designated in
title eight of the education |aw.

(c) "Professional service" neans any type of service to the public
whi ch nmay be lawfully rendered by a nmenber of a profession wthin the
purvi ew of his or her profession.

(d) "Professional service corporation” means a corporation organized
under this article.

(e) "Oficer" does not include the secretary or an assistant secretary
of a corporation having only one sharehol der.

(f) "OQther business entity" means any person other than a natura
person, general partnership or a domestic or foreign business corpo-
ration, and includes a professional service limted liability conpany
formed pursuant to the provisions of the New York limted liability
conmpany | aw.

(G "DESI GN PROFESSI ONAL SERVI CE CORPORATI ON' MEANS A CORPORATI ON
ORGANI ZED UNDER THI S ARTI CLE PRACTI Cl NG PROFESSI ONAL ENG NEERI NG, ARCHI -
TECTURE, LANDSCAPE ARCHI TECTURE, OR LAND SURVEYI NG OR PRACTI CI NG ANY
COMVBI NATI ON OF SUCH PROFESSI ONS. THE PROVI SIONS OF THI' S ARTI CLE APPLI CA-
BLE TO PROFESSI ONAL SERVI CE CORPORATI ONS SHALL APPLY TO DESIGN PROFES-
SI ONAL SERVI CE CORPORATI ONS EXCEPT TO THE EXTENT THAT ANY PROVISION | S
El THER | NCONSI STENT WTH A PROVI SION EXPRESSLY APPLYING TO DESIGN
PROFESSI ONAL SERVI CE CORPCORATI ONS OR NOT RELEVANT THERETO.

" DESI GN PROFESSI ONAL" MEANS AN | NDI VI DUAL LI CENSED AND REG STERED
PURSUANT TO TI TLE EI GHT OF THE EDUCATI ON LAW TO PRACTI CE PROFESSI ONAL
ENG NEERI NG, ARCHI TECTURE, LANDSCAPE ARCHI TECTURE OR LAND SURVEYI NG

(1) "EMPLOYEE STOCK OWERSHI P PLAN' (ESOP) MEANS A DEFI NED CONTRI B-
UTI ON PLAN ESTABLI SHED PURSUANT TO SECTI ON 4975(E)(7) OF THE | NTERNAL
REVENUE CODE

S 3. Paragraph (b-5) of section 1503 of the business corporation |aw,
as added by chapter 467 of the laws of 2012, is anended to read as
fol | ows:

(b-5) On or after January first, two thousand twelve, the state educa-
tion departnment and the departnment of state shall allow an existing
prof essi onal service corporation [in good standing] ORGANI ZED UNDER THI S
ARTI CLE AND PRACTI CI NG PROFESSI ONAL ENG NEERI NG, ARCHI TECTURE, LANDSCAPE
ARCHI TECTURE, OR LAND SURVEYI NG, OR PRACTI CI NG ANY COMVBI NATION OF SUCH
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PROFESSI ONS to [convert to] BECOVE a desi gn professional service corpo-
ration as defined in this article, provided the [design] professional

service corporation neets all of the requirenments to becone a design
prof essi onal service corporation, including that its nane shall end with
t he wor ds "design professional corporation” or the abbreviation

"D.P.C.", BY AMENDING |TS CERTIFICATE OF |INCORPORATION SO THAT IT
CONTAI NS THE FOLLOW NG STATEMENTS:

(1) THE NAMES AND RESI DENCE ADDRESSES OF ALL | NDI VI DUALS OR ESOPS WHO
W LL BE THE SHAREHOLDERS, DI RECTORS AND OFFI CERS OF THE ORI G NAL DESI GN
PROFESSI ONAL SERVI CE CORPORATI ON; AND

(2) THE PROFESSION OR PROFESSI ONS OF EACH SHAREHOLDER, DI RECTOR AND
OFFI CER WHO | S A DESI GN PROFESSI ONAL OF THE ORI G NAL DESI GN PROFESSI ONAL
SERVI CE CORPORATI ON; AND

(3) THE OMNERSHI P | NTEREST OF EACH SHAREHOLDER OF THE ORI G NAL DESI GN
PROFESSI ONAL SERVI CE CORPORATI ON; AND

(4) THE NAMES OF THE OFFI CERS AND DI RECTORS WHO W LL BE THE PRESI DENT,
THE CHAI RPERSON OF THE BOARD OF DI RECTORS AND THE CHI EF EXECUTI VE OFFI -
CER OR OFFI CERS OF THE ORI G NAL DESI GN PROFESSI ONAL SERVI CE CORPORATI ON.

(1) THE CERTI FI CATE OF AMENDVENT SHALL HAVE ATTACHED THERETO A CERTI F-
| CATE OR CERTI FI CATES | SSUED BY THE LI CENSI NG AUTHORI TY CERTI FYI NG THAT
EACH OF THE PROPOSED SHAREHOLDERS, DI RECTORS AND OFFI CERS WHO | S LI STED
AS A DESI GN PROFESSI ONAL | S AUTHORI ZED BY LAW TO PRACTICE A PROFESSI ON
VWH CH THE CORPORATI ON | S ORGANI ZED TO PRACTI CE AND, | F APPLI CABLE, THAT
ONE OR MORE OF SUCH I NDI VI DUALS | S AUTHORI ZED TO PRACTI CE EACH PROFES-
SION VH CH THE CORPORATI ON W LL BE AUTHORI ZED TO PRACTI CE. THE ATTACHED
CERTI FI CATE OR CERTI FI CATES SHALL ALSO CERTI FY THAT THE PROPCSED PRESI -
DENT, THE CHAI RPERSON OF THE BOARD OF DI RECTORS AND THE CH EF EXECUTI VE
OFFI CER OR OFFI CERS ARE AUTHORI ZED BY LAW TO PRACTI CE A PROFESSI ON WHI CH
THE CORPORATI ON |'S ORGANI ZED TO PRACTI CE.

(1) THE CERTI FI CATE OF AMENDMENT SHALL ALSO HAVE ATTACHED THERETO A
CERTI FI CATE OR CERTI FI CATES | SSUED BY THE LI CENSI NG AUTHORI TY CERTI FYI NG
THAT EACH OF THE PROPCSED SHAREHOLDERS, OFFI CERS, DI RECTORS AND OMANERS
LI STED HAVE BEEN DEEMED TO HAVE BEEN OF GOOD MORAL CHARACTER AS MAY BE
ESTABLI SHED BY THE REGULATI ONS OF THE COWM SSI ONER OF EDUCATI ON.

(111) THE CERTIFI CATE OF AMENDVENT SHALL ALSO HAVE ATTACHED THERETO
(A) A TAX CLEARANCE | SSUED BY THE DEPARTMENT OF TAXATION AND FI NANCE
CERTI FYI NG THAT THE EXI STI NG PROFESSI ONAL SERVI CE CORPCORATI ON | S CURRENT
W TH RESPECT TO PAYMENT OF | TS STATE TAX LIABILITIES AND (B) A CERTI F-
| CATE OF GOOD STANDI NG FROM THE STATE EDUCATI ON DEPARTMENT CERTI FYI NG
THAT THE EXI STING PROFESSI ONAL SERVI CE CORPORATION IS AUTHORI ZED TO
PROVI DE PROFESSI ONAL SERVI CES W THOUT RESTRI CTI ON.

S 4. This act shall take effect immediately and shall be deenmed to
have been in full force and effect on and after October 3, 2012.



