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STATE OF NEW YORK

7552
| N SENATE
May 9, 2016

Introduced by Sen. MARCELLINO -- read tw ce and ordered printed, and
when printed to be conmtted to the Cormittee on Corporations, Author-
ities and Comm ssions

AN ACT to anend the business corporation law and the Ilimted liability
conpany law, in relation to the incorporation of certain businesses
for the purpose of practicing professional geology; and to amend chap-
ter 475 of the | aws of 2014 anendi ng the education |law, the business
corporation |law and other laws relating to providing for the licensing
of the profession of geology, in relation to the effectiveness thereof

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

Section 1. Section 1503 of the business corporation |law is anended by
addi ng two new paragraphs (b-6) and (b-7) to read as foll ows:

(B-6) (1) PRIOR TO THE FI RST DAY OF MARCH, TWDO THOUSAND El GHTEEN, THE
STATE EDUCATI ON DEPARTMENT AND THE DEPARTMENT OF STATE SHALL ALLOW AN
EXI STI NG BUSI NESS CORPORATI ON ORGANI ZED UNDER ARTI CLE FOUR OF THI S CHAP-
TER TO BECOVE A PROFESSI ONAL CORPORATI ON AS DEFINED IN THI'S ARTI CLE FOR
THE PURPOSE OF PRACTICING PROFESSI ONAL GEOLOGY, PROVIDED THAT THE
SURVI VI NG CORPORATI ON MEET ALL OF THE REQUI REMENTS TO BECOVE A PROFES-
S| ONAL CORPCORATI ON, | NCLUDI NG THAT THE NAME OF A PROFESSI ONAL CORPO
RATI ON SHALL END W TH THE WORDS " PROFESSI ONAL CORPCRATI ON' OR THE ABBRE-
VIATION "P.C." BY AMENDI NG | TS CERTI FI CATE OF | NCORPORATI ON SO THAT I T
CONTAI NS THE FOLLOW NG

(1) THE NAVES AND RESI DENCE ADDRESSES OF ALL | NDI VIDUALS WHO W LL BE
THE ORI A NAL SHAREHOLDERS, DI RECTORS AND OFFI CERS OF THE PROFESSI ONAL
SERVI CE CORPORATI ON;

(1'l) A STATEMENT THAT THE PROFESSI ONAL SERVI CE CORPORATION IS FORMED
PURSUANT TO THI S SECTI ON; AND

(1'11) A STATEMENT THAT THE AMENDVENT SHALL NOT EFFECT A DI SSOLUTI ON OF
THE CORPORATION, BUT SHALL BE DEEMED A CONTI NUATI ON OF | TS CORPORATE
EXI STENCE, W THOUT AFFECTING |ITS THEN EXI STING PROPERTY RIGHTS OR
LIABILITIES OR THE LIABILITIES OF I TS MEMBERS OR OFFI CERS AS SUCH, BUT
THEREAFTER | T SHALL HAVE ONLY SUCH RI GHTS, POWNERS AND PRI VI LEGES, AND BE

EXPLANATI ON- - Matter in I TALICS (underscored) is new, matter in brackets
[ ] is oldlawto be onmtted.
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SUBJECT ONLY TO SUCH OTHER DUTIES AND LIABILITIES, AS A CORPORATI ON
CREATED FOR THE SAME PURPOSES UNDER THI S ARTI CLE.

(2) THE CERTI FI CATE OF AMENDMENT 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 LI STED:

(1) 1'S AUTHORI ZED BY LAW TO PRACTICE A PROFESSION WHICH THE CORPO
RATION | 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 PROFESSION VWHI CH THE
CORPORATI ON W LL BE AUTHORI ZED TO PRACTI CE; AND

(1) HAS BEEN DEEMED TO BE OF GOOD MORAL CHARACTER AS MAY BE ESTAB-
LI SHED BY THE REGULATI ONS OF THE COWM SS| ONER OF EDUCATI ON.

(3) THE CERTI FI CATE OF AMENDMENT SHALL ALSO HAVE ATTACHED THERETO A
TAX CLEARANCE | SSUED BY THE DEPARTMENT OF TAXATI ON AND FI NANCE CERTI FY-
I NG THAT THE EXI STI NG BUSI NESS CORPORATION IS CURRENT WTH RESPECT TO
PAYMENT OF | TS STATE TAX LI ABI LI TI ES.

(4) NOTW THSTANDI NG ANY PROVI SI ON OF LAW TO THE CONTRARY, ANY CORPO
RATI ON FORMED UNDER THI S SECTI ON SHALL BE REQUI RED TO COWLY WTH ALL
APPLI CABLE LAWS, RULES, OR REGULATIONS RELATI NG TO THE PRACTI CE OF A
PROFESSI ON UNDER TI TLE EI GHT OF THE EDUCATI ON LAW

(B-7) (1) PRIOR TO THE FI RST DAY OF MARCH, TWD THOUSAND ElI GATEEN, THE
STATE EDUCATI ON DEPARTMENT AND THE DEPARTMENT OF STATE SHALL ALLOW AN
EXI STI NG BUSI NESS CORPORATI ON ORGANI ZED UNDER ARTI CLE FOUR OF TH S CHAP-
TER TO BECOVE A DESI GN PROFESSI ONAL SERVI CE CORPORATION AS DEFINED [N
TH'S ARTICLE FOR THE PURPCSE OF PRACTICI NG PROFESSI ONAL CGEOLOGY,
PROVI DED THAT THE SURVI VI NG CORPORATI ON MEET ALL OF THE REQUI REMENTS TO
BECOVE A DESI GN PROFESSI ONAL SERVI CE CORPCORATI ON, | NCLUDI NG THAT THE
NAVE SHALL END W TH THE WORDS " DESI GN PROFESSI ONAL SERVI CE  CORPORATI ON'
OR THE ABBREVIATION "D.P.C." BY AMENDI NG | TS CERTI FI CATE OF | NCORPO-
RATI ON SO THAT I'T CONTAINS THE FOLLOW NG

(1) THE NAVES AND RESI DENCE ADDRESSES OF ALL | NDI VI DUALS OR ESOPS WHO
WLL BE THE ORI G NAL SHAREHOLDERS, DI RECTORS AND OFFI CERS OF THE PROFES-
SI ONAL SERVI CE CORPORATI ON,

(1) A STATEMENT THAT THE DESI GN PROFESSI ONAL SERVI CE CORPORATION | S
FORMED PURSUANT TO THI S SECTI ON;

(I'1'l) THE PROFESSI ON OR PROFESSI ON OF EACH SHAREHOLDER, DI RECTOR AND
OFFI CER WHO IS A DESI GN PROFESSI ONAL OF THE ORI G NAL DESI GN PROFESSI ONAL
SERVI CE CORPORATI ON;

(1V) 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
OFFICER OR OFFI CERS OF THE ORI G NAL DESI GN PROFESSI ONAL SERVI CE CORPO-
RATI ON;

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

(M) A STATEMENT THAT THE AMENDVENT SHALL NOT EFFECT A DI SSOLUTI ON OF
THE CORPORATI ON, BUT SHALL BE DEEMED A CONTINUATION OF |ITS CORPORATE
EXI STENCE, W THOUT AFFECTING |ITS THEN EX STING PROPERTY RIGHTS OR
LIABILITIES OR THE LIABILITIES OF I TS MEMBERS OR OFFI CERS AS SUCH, BUT
THEREAFTER | T SHALL HAVE ONLY SUCH RI GHTS, POWNERS AND PRI VI LEGES, AND BE
SUBJECT ONLY TO SUCH OIHER DUTIES AND LI ABILITIES, AS A CORPORATI ON
CREATED FOR THE SAME PURPOSES UNDER THI S ARTI CLE.

(2) THE CERTI FI CATE OF AMENDMENT 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 LI STED:

(1) 1S AUTHORI ZED BY LAW TO PRACTI CE A PROFESSI ON WHI CH THE CORPO
RATI ON | S ORGANI ZED TO PRACTI CE AND, | F APPLI CABLE, THAT ONE OR MORE OF
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SUCH INDIVIDUALS |S AUTHORI ZED TO PRACTI CE EACH PROFESSI ON WHI CH THE
CORPORATI ON W LL BE AUTHORI ZED TO PRACTI CE; AND

(1'l) HAS BEEN DEEMED TO BE OF GOOD MORAL CHARACTER AS MAY BE ESTAB-
LI SHED BY THE REGULATI ONS OF THE COWM SSI ONER OF EDUCATI ON.

(3) THE CERTI FI CATE OF AMENDMENT SHALL ALSO HAVE ATTACHED THERETO A
TAX CLEARANCE | SSUED BY THE DEPARTMENT OF TAXATI ON AND FI NANCE CERTI FY-
| NG THAT THE EXI STI NG BUSI NESS CORPORATION | S CURRENT W TH RESPECT TO
PAYMENT OF | TS STATE TAX LI ABI LI Tl ES.

(4) NOTW THSTANDI NG ANY PROVI SION OF LAW TO THE CONTRARY, ANY CORPO
RATI ON FORMED UNDER THI S SECTI ON SHALL BE REQUIRED TO COWLY WTH ALL
APPLI CABLE LAWS, RULES, OR REGULATI ONS RELATI NG TO THE PRACTICE OF A
PROFESSI ON UNDER Tl TLE ElI GHT OF THE EDUCATI ON LAW

S 2 The limted liability conpany law is anmended by adding a new
section 1105 to read as foll ows:

S 1105. LIMTED LI ABILITY GEOLOGY COWANY. (A) PRIOR TO THE FI RST DAY
OF MARCH, TWD THOUSAND El GHTEEN, THE STATE EDUCATI ON DEPARTMENT AND THE
DEPARTMENT OF STATE SHALL ALLOW AN EXI STING LIMTED LIABILITY COVPANY
ORGANI ZED UNDER ARTICLE TWD OF THI' S CHAPTER TO BECOVE A PROFESSI ONAL
SERVI CE LI M TED LI ABI LI TY COWANY AS DEFINED I N ARTI CLE TWELVE OF THI'S
CHAPTER FOR THE PURPOSE OF PRACTI CI NG PROFESSI ONAL GEOLOGY, PROVI DED THE
LIMTED LIABILITY COWANY MEET ALL OF THE REQU REMENTS TO BECOVE A
PROFESSI ONAL SERVI CE LI M TED LI ABI LI TY COVWPANY, | NCLUDI NG THAT THE NAME
OF A PROFESSI ONAL SERVICE LI M TED LI ABI LI TY COMPANY SHALL END W TH THE
WORDS " PROFESSI ONAL LIM TED LIABILITY COWANY® OR "LIMTED LIABILITY
COVPANY", OR THE ABBREVI ATIONS "P.L.L.C.", "PLLC', "L.L.C.", OR "LLC' BY
AVENDI NG | TS ARTI CLES OF ORGANI ZATI ON SO THAT I T CONTAINS THE FOLLOW NG

(1) THE NAVES AND RESI DENCE ADDRESSES OF ALL | NDI VI DUALS WHO ARE TO BE
THE ORI G NAL MEMBERS AND THE ORI G NAL MANAGERS, | F ANY;

(2) A STATEMENT THAT THE PROFESSI ONAL LI M TED LI ABI LI TY COWANY | S
FORMED PURSUANT TO SECTI ON TWELVE HUNDRED THREE OF THE LI M TED LI ABI LI TY
COVPANY LAW AND

(3) A STATEMENT THAT THE AVENDMENT SHALL NOT EFFECT A DI SSOLUTION OF
THE LI M TED LI ABI LI TY COVPANY, BUT SHALL BE DEEMED A CONTI NUATION OF I TS
EXI STENCE, W THOUT AFFECTING ITS THEN EXI STING PROPERTY RIGHTS OR
LIABILITIES OR THE LIABILITIES OF | TS MEMBERS OR OFFI CERS AS SUCH, BUT
THEREAFTER | T SHALL HAVE ONLY SUCH RI GHTS, POWNERS AND PRI VI LEGES, AND BE
SUBJECT ONLY TO SUCH OTHER DUTIES AND LI ABILITIES, AS A PROFESSI ONAL
SERVI CE LI M TED LI ABI LI TY COVWPANY CREATED FOR THE SAME PURPOSES UNDER
TH S ARTI CLE.

(B) THE CERTI FI CATE OF AMENDMENT 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 MEMBERS AND MANAGERS LI STED:

(1) I'S AUTHORI ZED BY LAW TO PRACTI CE A PROFESSION WHICH THE PROFES-
SIONAL SERVICE LIMTED LIABILITY COWPANY | S ORGANI ZED TO PRACTI CE AND,
| F APPLI CABLE, THAT ONE OR MORE OF SUCH INDIVIDUALS IS AUTHORIZED TO
PRACTI CE EACH PROFESSI ON WHI CH THE PROFESSI ONAL SERVI CE LI M TED LI ABI L-
| TY COWANY W LL BE AUTHORI ZED TO PRACTI CE; AND

(2) HAS BEEN DEEMED TO BE OF GOOD MORAL CHARACTER AS MAY BE ESTAB-
LI SHED BY THE REGULATI ONS OF THE COWM SSI ONER OF EDUCATI ON.

(© THE CERTIFICATE OF AMENDMENT SHALL ALSO HAVE ATTACHED THERETO A
TAX CLEARANCE | SSUED BY THE DEPARTMENT OF TAXATI ON AND FI NANCE CERTI FY-
ING THAT THE EXI STING LI M TED LI ABI LI TY COMPANY | S CURRENT W TH RESPECT
TO PAYMENT OF | TS STATE TAX LI ABI LI TI ES.

(D) NOTW THSTANDI NG ANY PROVI SI ON OF LAW TO THE CONTRARY, ANY COVPANY
FORMED UNDER THI S SECTI ON SHALL BE REQUI RED TO COWLY W TH ALL APPLI CA-
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BLE LAWS, RULES, OR REGULATI ONS RELATI NG TO THE PRACTI CE OF A PROFESSI ON
UNDER TI TLE EI GHT OF THE EDUCATI ON LAW

S 3. Section 28 of chapter 475 of the |aws of 2014 anendi ng the educa-
tion law, the business corporation law and other laws relating to
providing for the |licensing of the profession of geol ogy, as anended by
chapter 9 of the laws of 2015, is anmended to read as foll ows:

S 28. This act shall take effect two years after the date on which it
shall have becone a | aw, provi ded however that:

A. the authority of the conm ssioner to promnmul gate regul ati ons and the
board of regents to appoint board nenbers, and take any other action
necessary for the inplenmentation of this act shall take effect inmme-
di ately; AND

B. PROVI DED FURTHER THAT SECTI ON TEN OF THI S ACT AND SECTI ON 7204-B OF
THE EDUCATI ON LAW AS ADDED BY SECTION THREE OF THIS ACT SHALL TAKE
EFFECT MARCH 1, 2018.

S 4. This act shall take effect imedi ately; provided, however, that
sections one and two of this act shall take effect on the sane date and
in the sane manner as chapter 475 of the |laws of 2014 takes effect.



