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        AN ACT to amend the business corporation law and the education  law,  in 
          relation to design professional service corporations 
  
          The  People of the State of New York, represented in Senate and Assem- 
        bly, do enact as follows: 
  
     1    Section 1. Section 1501 of the business corporation law, as  added  by 
     2  chapter 974 of the laws of 1970, is amended to read as follows: 
     3  § 1501. Definitions. 
     4    As  used  in  this article, unless the context otherwise requires, the 
     5  term: (a) "licensing authority" means the regents of the  university  of 
     6  the state of New York or the state education department, as the case may 
     7  be,  in  the  case  of all professions licensed under title eight of the 
     8  education law, and the appropriate appellate  division  of  the  supreme 
     9  court in the case of the profession of law. 
    10    (b) "Profession"  includes  any practice as an attorney and counselor- 
    11  at-law, or as a licensed physician, and those occupations designated  in 
    12  title eight of the education law. 
    13    (c) "Professional  service"  means  any  type of service to the public 
    14  which may be lawfully rendered by a member of a  profession  within  the 
    15  purview of his profession. 
    16    (d) "Professional  service  corporation" means a corporation organized 
    17  under this article. 
    18    (e) "Design professional  service  corporation"  means  a  corporation 
    19  organized under this article practicing professional engineering, archi- 
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     1  tecture,  landscape  architecture,  or land surveying, or practicing any 
     2  combination of such professions, first organized  on  or  after  January 
     3  first,  two  thousand twelve.  The provisions of this article applicable 
     4  to  professional service corporations shall apply to design professional 
     5  service corporations except to the extent that any provision  is  either 
     6  inconsistent  with a provision expressly applying to design professional 
     7  service corporations or not relevant thereto. 
     8    (f) "Design professional" means an individual licensed and  registered 
     9  pursuant  to  title  eight of the education law to practice professional 
    10  engineering, architecture, landscape architecture or land surveying. 
    11    (g) "Employee stock ownership plan" (ESOP) means  a  defined  contrib- 
    12  ution  plan  established  pursuant to Section 4975(e)(7) of the Internal 
    13  Revenue Code. 
    14    (h) "Officer" does not include the secretary or an assistant secretary 
    15  of a corporation having only one shareholder. 
    16    § 2. Paragraphs (a), (d) and (f)  of  section  1503  of  the  business 
    17  corporation  law,  paragraphs (a) and (f) as added by chapter 974 of the 
    18  laws of 1970 and paragraph (d) as amended by chapter 109 of the laws  of 
    19  1975,  are amended and four new paragraphs (b-1), (b-2), (b-3) and (b-4) 
    20  are added to read as follows: 
    21    (a) Notwithstanding any other provision of law, one or  more  individ- 
    22  uals  duly  authorized  by  law  to render the same professional service 
    23  within the state may organize, or cause to be organized, a  professional 
    24  service  corporation  for  pecuniary  profit  under this article for the 
    25  purpose of rendering the same professional service, except that  one  or 
    26  more  individuals  duly authorized by law to practice professional engi- 
    27  neering, architecture, landscape architecture or land  surveying  within 
    28  the state may organize, or cause to be organized, a professional service 
    29  corporation  or  a design professional service corporation for pecuniary 
    30  profit under this article for the purpose of rendering such professional 
    31  services as such individuals are authorized to practice. 
    32    (b-1) The  certificate  of  incorporation  of  a  design  professional 
    33  service  corporation  shall  meet  the  requirements  of  this  chapter, 
    34  provided that shareholders may include employee  stock  ownership  plans 
    35  (ESOPs)  and employees of the corporation not licensed as design profes- 
    36  sionals, and provided further however that: 
    37    (i) greater than seventy-five percent of  the  outstanding  shares  of 
    38  stock of the corporation are owned by design professionals, 
    39    (ii)  an ESOP, either in part or in its entirety, shall not constitute 
    40  part of the greater than seventy-five percent owned  by  design  profes- 
    41  sionals, 
    42    (iii)  greater  than  seventy-five percent of the directors are design 
    43  professionals, 
    44    (iv) greater than seventy-five percent  of  the  officers  are  design 
    45  professionals, 
    46    (v)  the  president, the chairperson of the board of directors and the 
    47  chief executive officer or officers are design professionals, and 
    48    (vi) the single largest shareholder is either a design professional or 
    49  an ESOP with greater than seventy-five  percent  of  the  plan's  voting 
    50  trustees  being  design  professionals  and  greater  than  seventy-five 
    51  percent of the plan's committee members being design professionals. 
    52    (b-2) The  certificate  of  incorporation  of  a  design  professional 
    53  service corporation shall: 
    54    (i) state the profession or professions to be practiced by such corpo- 
    55  ration, 
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     1    (ii)  state  the  names  and residence addresses of all individuals or 
     2  ESOPs who are to be the original shareholders, directors and officers of 
     3  such corporation, 
     4    (iii)  indicate  the profession or professions of each original share- 
     5  holder, director and officer who is a design professional, 
     6    (iv) state the ownership interest of each original shareholder, and 
     7    (v) indicate the names of the original officers and directors who  are 
     8  the  president,  the chairperson of the board of directors and the chief 
     9  executive officer or officers. 
    10    (b-3) The  certificate  of  incorporation  of  a  design  professional 
    11  service corporation shall have attached thereto a certificate or certif- 
    12  icates  issued  by  the  licensing authority certifying that each of the 
    13  proposed shareholders, directors and officers who is listed as a  design 
    14  professional  is  authorized  by  law to practice a profession which the 
    15  corporation is being organized to practice and, if applicable, that  one 
    16  or  more  of  such individuals is authorized to practice each profession 
    17  which the corporation will  be  authorized  to  practice.  The  attached 
    18  certificate  or  certificates shall also certify that the president, the 
    19  chairperson of the board of directors and the chief executive officer or 
    20  officers are authorized by law to practice a profession which the corpo- 
    21  ration is being organized to practice. 
    22    (b-4) The  certificate  of  incorporation  of  a  design  professional 
    23  service  corporation  shall  also have attached thereto a certificate or 
    24  certificates issued by the licensing authority certifying that  each  of 
    25  the  shareholders,  officers,  directors  and owners have been deemed to 
    26  have been of good moral character as may be  established  by  the  regu- 
    27  lations of the commissioner of education. 
    28    (d)  A  professional  service  corporation, including a design profes- 
    29  sional service corporation, other than a corporation authorized to prac- 
    30  tice law, shall be under the supervision of the regents of the universi- 
    31  ty of the state of New York and be subject to  disciplinary  proceedings 
    32  and  penalties, and its certificate of incorporation shall be subject to 
    33  suspension, revocation or annulment for cause, in the same manner and to 
    34  the same extent as is provided with respect  to  individuals  and  their 
    35  licenses,  certificates,  and registrations in title eight of the educa- 
    36  tion law relating to  the  applicable  profession.  Notwithstanding  the 
    37  provisions  of  this  [subdivision]  paragraph,  a  professional service 
    38  corporation authorized to practice medicine  shall  be  subject  to  the 
    39  prehearing procedures and hearing procedures as is provided with respect 
    40  to  individual  physicians  and  their licenses in [Title] title II-A of 
    41  article two of the public health law. 
    42    (f) The order of suspension, revocation or annulment  of  the  certif- 
    43  icate of incorporation of a professional service corporation pursuant to 
    44  [subdivisions  (e) and (f)] paragraphs (d) and (e) of this section shall 
    45  be effective upon the filing of such order with the department of state. 
    46    § 3. Paragraphs (a) and (b) of section 1504  of  the  business  corpo- 
    47  ration  law, as added by chapter 974 of the laws of 1970, are amended to 
    48  read as follows: 
    49    (a) No professional service corporation, including  a  design  profes- 
    50  sional  service  corporation,  may  render  professional services except 
    51  through individuals  authorized  by  law  to  render  such  professional 
    52  services as individuals. 
    53    (b)  Each  final plan and report made or issued by a corporation prac- 
    54  ticing  one or more of  the  professions  of  professional  engineering, 
    55  architecture,  landscape  architecture  or land surveying shall bear the 
    56  name and seal of one or more professional engineers,  architects,  land- 
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     1  scape  architects, or land surveyors, respectively, who are in responsi- 
     2  ble charge of such plan or report. 
     3    §  4. Sections 1505 and 1506 of the business corporation law, as added 
     4  by chapter 974 of the laws of 1970, are amended to read as follows: 
     5  § 1505. Professional relationships and liabilities. 
     6    (a) Each shareholder, employee or  agent  of  a  professional  service 
     7  corporation  and  a  design  professional  service  corporation shall be 
     8  personally and fully liable and accountable for any negligent or  wrong- 
     9  ful act or misconduct committed by him or by any person under his direct 
    10  supervision  and control while rendering professional services on behalf 
    11  of such corporation. 
    12    (b) The relationship of an individual to a professional service corpo- 
    13  ration or a design professional  service  corporation  with  which  such 
    14  individual  is  associated,  whether  as shareholder, director, officer, 
    15  employee or agent, shall not modify or diminish  the  jurisdiction  over 
    16  him  of the licensing authority and in the case of an attorney and coun- 
    17  sellor-at-law, the other courts of this state. 
    18  § 1506. Purposes of incorporation. 
    19    No professional service corporation  or  design  professional  service 
    20  corporation shall engage in any business other than the rendering of the 
    21  professional  services for which it was incorporated; provided that such 
    22  corporation may invest its funds  in  real  estate,  mortgages,  stocks, 
    23  bonds or any other type of investments. 
    24    § 5. Section 1507 of the business corporation law, as amended by chap- 
    25  ter 1022 of the laws of 1971, is amended to read as follows: 
    26  § 1507. Issuance of shares. 
    27    (a)  A professional service corporation may issue shares only to indi- 
    28  viduals who are authorized by law to practice in this state a profession 
    29  which such corporation is authorized to practice and  who  are  or  have 
    30  been engaged in the practice of such profession in such corporation or a 
    31  predecessor  entity,  or who will engage in the practice of such profes- 
    32  sion in such corporation within thirty days of the date such shares  are 
    33  issued. No shareholder of a professional service corporation shall enter 
    34  into  a voting trust agreement, proxy, or any other type agreement vest- 
    35  ing in another person, other than another shareholder of the same corpo- 
    36  ration or a person who would be eligible  to  become  a  shareholder  if 
    37  employed  by  the corporation, the authority to exercise voting power of 
    38  any or all of his shares.  All shares issued, agreements made, or  prox- 
    39  ies granted in violation of this section shall be void. 
    40    (b)  A  design  professional  service  corporation may issue shares to 
    41  individuals who are authorized by  law  to  practice  in  this  state  a 
    42  profession  which such corporation is authorized to practice and who are 
    43  or have been engaged in the practice of such profession in  such  corpo- 
    44  ration  or  a  predecessor entity, or who will engage in the practice of 
    45  such profession in such corporation within thirty days of the date  such 
    46  shares  are  issued.  A design professional service corporation may also 
    47  issue shares to employee stock ownership plans (ESOPs) and employees  of 
    48  the corporation not licensed as design professionals, provided that: 
    49    (i)  greater  than  seventy-five  percent of the outstanding shares of 
    50  stock of the corporation are owned by design professionals, 
    51    (ii) an ESOP, either in part or in its entirety, shall not  constitute 
    52  part  of  the  greater than seventy-five percent owned by design profes- 
    53  sionals, 
    54    (iii) greater than seventy-five percent of the  directors  are  design 
    55  professionals, 
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     1    (iv)  greater  than  seventy-five  percent  of the officers are design 
     2  professionals, 
     3    (v)  the  president, the chairperson of the board of directors and the 
     4  chief executive officer or officers are design professionals, and 
     5    (vi) the single largest shareholder is either a design professional or 
     6  an ESOP with greater than seventy-five  percent  of  the  plan's  voting 
     7  trustees  being  design  professionals  and  greater  than  seventy-five 
     8  percent of the plan's committee members being design professionals. 
     9    No shareholder of a  design  professional  service  corporation  shall 
    10  enter  into  a voting trust agreement, proxy or any other type of agree- 
    11  ment vesting in another person, other than another  shareholder  of  the 
    12  same  corporation,  the authority to exercise voting power of any or all 
    13  of his or her shares. All shares  issued,  agreements  made  or  proxies 
    14  granted in violation of this section shall be void. 
    15    §  6. Sections 1508 and 1509 of the business corporation law, as added 
    16  by chapter 974 of the laws of 1970, are amended to read as follows: 
    17  § 1508. Directors and officers. 
    18    (a) No individual may be a  director  or  officer  of  a  professional 
    19  service  corporation  unless he is authorized by law to practice in this 
    20  state a profession which such corporation is authorized to practice  and 
    21  is  either  a shareholder of such corporation or engaged in the practice 
    22  of his profession in such corporation. 
    23    (b) The directors and officers of a design professional service corpo- 
    24  ration  may  include  individuals  who  are  not  design  professionals, 
    25  provided  however  that  greater than seventy-five percent of the direc- 
    26  tors, greater than seventy-five percent of the officers and  the  presi- 
    27  dent,  the chairperson of the board of directors and the chief executive 
    28  officer or officers are authorized by law to practice in  this  state  a 
    29  profession  which  such  corporation  is authorized to practice, and are 
    30  either shareholders of such corporation or engaged in  the  practice  of 
    31  their professions in such corporation. 
    32  § 1509. Disqualification   of   shareholders,  directors,  officers  and 
    33            employees. 
    34    If any shareholder, director, officer or employee  of  a  professional 
    35  service  corporation,  including  a  design  professional service corpo- 
    36  ration, who has  been  rendering  professional  service  to  the  public 
    37  becomes  legally  disqualified  to  practice  his profession within this 
    38  state, he shall sever  all  employment  with,  and  financial  interests 
    39  (other  than  interests as a creditor) in, such corporation forthwith or 
    40  as otherwise provided in section 1510 of this article. All provisions of 
    41  law regulating the  rendering  of  professional  services  by  a  person 
    42  elected  or appointed to a public office shall be applicable to a share- 
    43  holder, director, officer and employee of such corporation in  the  same 
    44  manner  and  to the same extent as if fully set forth herein. Such legal 
    45  disqualification to practice his profession within this state  shall  be 
    46  deemed to constitute an irrevocable offer by the disqualified sharehold- 
    47  er  to sell his shares to the corporation, pursuant to the provisions of 
    48  section 1510 of this article or of  the  certificate  of  incorporation, 
    49  by-laws  or agreement among the corporation and all shareholders, which- 
    50  ever is applicable.  Compliance with the terms of such  offer  shall  be 
    51  specifically  enforceable  in  the  courts of this state. A professional 
    52  service corporation's failure to enforce compliance with this  provision 
    53  shall  constitute a ground for forfeiture of its certificate of incorpo- 
    54  ration and its dissolution. 
    55    § 7. Section 1510 of the business corporation law, as amended by chap- 
    56  ter 1022 of the laws of 1971, is amended to read as follows: 
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     1  § 1510. [(a)] Death or disqualification of shareholders. 
     2    (a)  A  professional  service  corporation, including a design profes- 
     3  sional service corporation, shall purchase or redeem  the  shares  of  a 
     4  shareholder  in  case  of  his death or disqualification pursuant to the 
     5  provisions of section 1509 of this article, within six months after  the 
     6  appointment  of  the  executor or administrator or other legal represen- 
     7  tative of the estate of such deceased shareholder, or within six  months 
     8  after  such disqualification, at the book value of such shares as of the 
     9  end of the month immediately preceding the death or disqualification  of 
    10  the  shareholder  as determined from the books and records of the corpo- 
    11  ration in accordance with its regular method of accounting. The  certif- 
    12  icate  of  incorporation, the by-laws of the corporation or an agreement 
    13  among the corporation and all shareholders may modify  this  section  by 
    14  providing  for  a shorter period of purchase or redemption, or an alter- 
    15  nate method of determining the price to be paid for the shares, or both. 
    16  If the corporation shall fail to purchase or redeem such  shares  within 
    17  the  required period, a successful plaintiff in an action to recover the 
    18  purchase price of such shares shall also be  awarded  reasonable  attor- 
    19  neys'  fees  and  costs.  Limitations  on  the purchase or redemption of 
    20  shares set forth in section [five hundred thirteen] 513 of this  chapter 
    21  shall not apply to the purchase or redemption of shares pursuant to this 
    22  section.  Nothing  herein  contained  shall  prevent  a corporation from 
    23  paying pension benefits or other deferred compensation to or  on  behalf 
    24  of  a former or deceased officer, director or employee thereof as other- 
    25  wise permitted by law. The provisions  of  this  section  shall  not  be 
    26  deemed  to  require  the purchase of the shares of a disqualified share- 
    27  holder where the period of disqualification is for less than six months, 
    28  and the shareholder again becomes eligible to  practice  his  profession 
    29  within six months from the date of disqualification. 
    30    (b)  Notwithstanding  the provisions of [subdivision] paragraph (a) of 
    31  this section, the corporation shall  not  be  required  to  purchase  or 
    32  redeem  the  shares  of  a  deceased or disqualified shareholder if such 
    33  shares, within the time limit prescribed by [subdivision] paragraph  (a) 
    34  of  this section, are sold or transferred to another professional pursu- 
    35  ant to the provisions of section 1511 of this article. 
    36    § 8. Section 1511 of the business corporation law, as amended by chap- 
    37  ter 1022 of the laws of 1971, is amended to read as follows: 
    38  § 1511. Transfer of shares. 
    39    (a) No shareholder of a professional service corporation or  a  design 
    40  professional service corporation may sell or transfer his shares in such 
    41  corporation  except to another individual who is eligible to have shares 
    42  issued to him by such corporation or except in trust to another individ- 
    43  ual who would be eligible to receive shares if he were employed  by  the 
    44  corporation. Nothing herein contained shall be construed to prohibit the 
    45  transfer of shares by operation of law or by court decree. No transferee 
    46  of  shares  by  operation of law or court decree may vote the shares for 
    47  any purpose whatsoever except with respect  to  corporate  action  under 
    48  [section  nine  hundred  nine and section one thousand one] sections 909 
    49  and 1001 of this chapter.   The restriction in  the  preceding  sentence 
    50  shall  not  apply,  however,  where such transferee would be eligible to 
    51  have shares issued to him if he were an employee of the corporation and, 
    52  if there are other shareholders, a majority of such  other  shareholders 
    53  shall fail to redeem the shares so transferred, pursuant to section 1510 
    54  of  this  article, within sixty days of receiving written notice of such 
    55  transfer. Any sale or transfer, except by  operation  of  law  or  court 
    56  decree  or  except for a corporation having only one shareholder, may be 
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     1  made only after the same shall have been approved by the board of direc- 
     2  tors, or at a shareholders' meeting specially called for such purpose by 
     3  such proportion, not less than a majority, of the outstanding shares  as 
     4  may be provided in the certificate of incorporation or in the by-laws of 
     5  such professional service corporation. At such shareholders' meeting the 
     6  shares  held by the shareholder proposing to sell or transfer his shares 
     7  may not be voted or counted for any  purpose,  unless  all  shareholders 
     8  consent  that such shares be voted or counted. The certificate of incor- 
     9  poration or the by-laws of the professional service corporation, or  the 
    10  professional  service corporation and the shareholders by private agree- 
    11  ment,  may  provide,  in  lieu  of  or  in  addition  to  the  foregoing 
    12  provisions,  for the alienation of shares and may require the redemption 
    13  or purchase of such shares by such corporation at prices and in a manner 
    14  specifically set forth therein.  The existence of  the  restrictions  on 
    15  the  sale  or  transfer  of shares, as contained in this article and, if 
    16  applicable, in the certificate of incorporation, by-laws, stock purchase 
    17  or stock redemption agreement, shall be noted conspicuously on the  face 
    18  or back of every certificate for shares issued by a professional service 
    19  corporation.    Any  sale  or transfer in violation of such restrictions 
    20  shall be void. 
    21    (b) A design professional service corporation shall purchase or redeem 
    22  the shares of a non-design professional shareholder in the case  of  his 
    23  or  her  termination  of employment within thirty days after such termi- 
    24  nation. A design professional service corporation shall not be  required 
    25  to purchase or redeem the shares of a terminated non-design professional 
    26  shareholder  if  such shares, within thirty days after such termination, 
    27  are sold or transferred to another employee of the corporation  pursuant 
    28  to this article. 
    29    § 9. Section 1512 of the business corporation law, as added by chapter 
    30  974 of the laws of 1970, is amended to read as follows: 
    31  § 1512. Corporate name. 
    32    (a) Notwithstanding  any other provision of law, the name of a profes- 
    33  sional service corporation,  including  a  design  professional  service 
    34  corporation,  may  contain any word which, at the time of incorporation, 
    35  could be used in the name of a partnership practicing a profession which 
    36  the corporation is authorized to practice, and may not contain any  word 
    37  which  could  not  be used by such a partnership. Provided, however, the 
    38  name of a professional service corporation may not contain the name of a 
    39  deceased person unless 
    40    (1) such person's name was part of the corporate name at the  time  of 
    41  such person's death; or 
    42    (2) such person's name was part of the name of an existing partnership 
    43  and at least two-thirds of such partnership's partners become sharehold- 
    44  ers of the corporation. 
    45    (b) [Such  corporate]  The  name of a professional service corporation 
    46  shall end with the words "Professional Corporation" or the  abbreviation 
    47  "P.C."  The  name of a design professional service corporation shall end 
    48  with the words "design professional  corporation"  or  the  abbreviation 
    49  "D.P.C." The provisions of [paragraph] subparagraph one of [subdivision] 
    50  paragraph  (a)  of section [three hundred one] 301 of this chapter shall 
    51  not apply to a professional service corporation. 
    52    § 10. Section 1513 of the business  corporation  law,  as  amended  by 
    53  chapter 576 of the laws of 1994, is amended to read as follows: 
    54  § 1513. Business corporation law applicable. 
    55    This  chapter,  except  article  [thirteen] 13 and article [fifteen-A] 
    56  15-A, shall be applicable to a professional service corporation, includ- 
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     1  ing a design professional service corporation, except to the extent that 
     2  the provisions  thereof  conflict  with  this  article.  A  professional 
     3  service  corporation,  including  a  design  professional service corpo- 
     4  ration, may consolidate or merge only with another corporation organized 
     5  under  this  article  or  authorized  to do business in this state under 
     6  article [fifteen-A] 15-A of this chapter or authorized and registered to 
     7  practice the same profession, or in the case of  a  design  professional 
     8  service corporation one or more professions as provided in paragraph (e) 
     9  of  section  1501 of this article, pursuant to the applicable provisions 
    10  of subdivision six of section seventy-two hundred nine of the  education 
    11  law [or], subdivision four of section seventy-three hundred seven of the 
    12  education law or subdivision four of section seventy-three hundred twen- 
    13  ty-seven  of  the  education  law,  or may be a member of a professional 
    14  service limited liability company, a foreign professional service limit- 
    15  ed liability company, a  registered  limited  liability  partnership  or 
    16  foreign   limited   liability  partnership,  and  only  if  all  of  the 
    17  professions practiced by such corporations, limited liability  companies 
    18  or  limited liability partnerships could be practiced by a single corpo- 
    19  ration organized under this article. 
    20    § 11. The opening paragraph of section 1514  of  the  business  corpo- 
    21  ration  law is designated paragraph (a) and a new paragraph (b) is added 
    22  to read as follows: 
    23    (b) Each design professional service corporation shall, at least  once 
    24  every  three  years  on  or  before the date prescribed by the licensing 
    25  authority, furnish a statement to the licensing  authority  listing  the 
    26  names  and residence addresses of each shareholder, director and officer 
    27  of such corporation and certify as the date of certification and at  all 
    28  times over the entire three year period that: 
    29    (i)  greater  than  seventy-five  percent of the outstanding shares of 
    30  stock of the corporation are and were owned by design professionals, 
    31    (ii) greater than seventy-five percent of the directors are  and  were 
    32  design professionals, 
    33    (iii)  greater  than seventy-five percent of the officers are and were 
    34  design professionals, 
    35    (iv) the president, the chairperson of the board of directors and  the 
    36  chief  executive  officer or officers are and were design professionals, 
    37  and 
    38    (v) the single largest shareholder is and was either a design  profes- 
    39  sional  or  an ESOP with greater than seventy-five percent of the plan's 
    40  voting trustees being design professionals and greater than seventy-five 
    41  percent of the plan's committee members being design professionals. 
    42    The statement shall be signed by the president or any  design  profes- 
    43  sional  vice-president and attested to by the secretary or any assistant 
    44  secretary of the corporation. 
    45    § 12. Section 1516 of the business  corporation  law,  as  amended  by 
    46  chapter 851 of the laws of 1992, is amended to read as follows: 
    47  § 1516. Corporate mergers, consolidations and other reorganizations. 
    48    (a)  Notwithstanding  any  inconsistent provision of this article, and 
    49  subject to the limitations in paragraph (b) of this section,  a  profes- 
    50  sional  service  corporation,  including  a  design professional service 
    51  corporation, pursuant to the provisions of  article  [nine]  9  of  this 
    52  chapter,  may  be merged or consolidated with another corporation formed 
    53  pursuant to the provisions of this  chapter  [or],  with  a  corporation 
    54  authorized  and  registered  to practice the same profession pursuant to 
    55  the applicable provisions of  subdivision  six  of  section  seventy-two 
    56  hundred  nine  of  the  education  law (engineer or land surveyor) [or], 
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     1  subdivision four of section seventy-three hundred seven of the education 
     2  law (architect) or subdivision four  of  section  seventy-three  hundred 
     3  twenty-seven  of  the  education  law (landscape architect) of [article] 
     4  articles one hundred forty-five, one hundred forty-seven and one hundred 
     5  forty-eight  of the education law, or with a foreign corporation, or may 
     6  be otherwise reorganized, provided that the corporation or entity  which 
     7  survives  or  which is formed pursuant thereto is a professional service 
     8  corporation, a  design  profession  service  corporation  or  a  foreign 
     9  professional  service  corporation  practicing  the  same  profession or 
    10  professions in this state or the state of incorporation or,  if  one  of 
    11  the  original  corporations  is  authorized  to practice pursuant to the 
    12  provisions of [either] subdivision six of section [seven  thousand  two] 
    13  seventy-two  hundred nine [or] of the education law, subdivision four of 
    14  section [seven thousand three] seventy-three hundred seven of the educa- 
    15  tion law or subdivision four of section  seventy-three  hundred  twenty- 
    16  seven  of the  education law, a corporation authorized and registered to 
    17  practice the same profession pursuant to the  applicable  provisions  of 
    18  subdivision six of section seventy-two hundred nine of the education law 
    19  (engineer  or  land surveyor) [or], subdivision four of section seventy- 
    20  three hundred seven of the education law (architect) of [article]  arti- 
    21  cles  one  hundred  forty-five,  one hundred forty-seven and one hundred 
    22  forty-eight of the education law or subdivision four of  section  seven- 
    23  ty-three   hundred   twenty-seven   of   the  education  law  (landscape 
    24  architect). The restrictions on the issuance, transfer or sale of shares 
    25  of a professional service corporation or a design  professional  service 
    26  corporation  shall  be  suspended for a period not exceeding thirty days 
    27  with respect to any issuance, transfer or sale of shares  made  pursuant 
    28  to  such  merger,  consolidation or reorganization, provided that (i) no 
    29  person who would not be eligible to be a shareholder in the  absence  of 
    30  this  section  shall vote the shares of or receive any distribution from 
    31  such corporation; (ii) after such merger, consolidation  or  reorganiza- 
    32  tion,  any  professional  service  corporation  or  design  professional 
    33  service corporation which survives or which is created thereby shall  be 
    34  subject to all of the provisions of this article, and (iii) shares ther- 
    35  eafter only may be held by persons who are eligible to receive shares of 
    36  such  professional  service  corporation,  design  professional  service 
    37  corporation or such other corporation authorized and registered to prac- 
    38  tice the same profession pursuant to the applicable provisions of subdi- 
    39  vision six of section seventy-two hundred  nine  of  the  education  law 
    40  (engineer  or  land surveyor) [or], subdivision four of section seventy- 
    41  three hundred seven of the education law (architect) or subdivision four 
    42  of section seventy-three  hundred  twenty-seven  of  the  education  law 
    43  (landscape  architect) of [article] articles one hundred forty-five, one 
    44  hundred forty-seven and one hundred forty-eight of  the  education  law, 
    45  which  survives.  Nothing herein contained shall be construed as permit- 
    46  ting the practice of a profession in this state by a  corporation  which 
    47  is  not  incorporated  pursuant  to the provisions of this article [or], 
    48  authorized to do business in this state pursuant to  the  provisions  of 
    49  article  [fifteen-A] 15-A of this chapter, authorized pursuant to subdi- 
    50  vision six of section seventy-two hundred nine  of  the  education  law, 
    51  authorized pursuant to subdivision four of section seventy-three hundred 
    52  seven  of  the education law, authorized pursuant to subdivision four of 
    53  section  seventy-three hundred twenty-seven of   the  education  law  or 
    54  authorized  and  registered  to  practice  a  profession pursuant to the 
    55  applicable provisions of article one  hundred  forty-five,  article  one 
    56  hundred  forty-seven or article one hundred forty-eight of the education 
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     1  law. For the purposes of this section, other  reorganizations  shall  be 
     2  limited  to those reorganizations defined in paragraph one of subsection 
     3  (a) of section three hundred sixty-eight of the internal revenue code. 
     4    (b)  Notwithstanding the provisions contained in paragraph (a) of this 
     5  section, no design professional service corporation shall be  merged  or 
     6  consolidated  with any entity unless such entity is a professional busi- 
     7  ness organization lawfully organized to  provide  professional  services 
     8  pursuant to articles one hundred forty-five, one hundred forty-seven and 
     9  one hundred forty-eight of the education law. 
    10    §  13. Subdivision 4 of section 7209 of the education law, as added by 
    11  chapter 987 of the laws of 1971, is amended to read as follows: 
    12    4. Engineers, land surveyors, architects, and landscape architects may 
    13  join in the formation of a joint  enterprise,  or  a  partnership  or  a 
    14  professional service corporation or a design professional service corpo- 
    15  ration  or  may form any desired combination of such professions and may 
    16  use in the name of such corporation the title of any of the  professions 
    17  which  will  be  practiced.  After  the  name  of each member his or her 
    18  profession shall be indicated. 
    19    § 14. Subdivision 1 of section 7210 of the education law,  as  amended 
    20  by chapter 483 of the laws of 2001, is amended to read as follows: 
    21    1.  Domestic  or  foreign  professional  service  corporations, design 
    22  professional service corporations, professional service limited  liabil- 
    23  ity companies, foreign professional service limited liability companies, 
    24  registered  limited  liability partnerships, New York registered foreign 
    25  limited liability partnerships, partnerships and joint enterprises spec- 
    26  ified in subdivision four of section seventy-two hundred  nine  of  this 
    27  article,  provided  each  of  the  foregoing  entities  is authorized to 
    28  provide professional engineering or land surveying services and  general 
    29  business  corporations authorized to provide professional engineering or 
    30  land surveying services pursuant to subdivision six of section  seventy- 
    31  two hundred nine of this article may offer to provide or provide profes- 
    32  sional  engineering  or  land  surveying services only after obtaining a 
    33  certificate of authorization from the department.  Except  as  otherwise 
    34  authorized  by  statute, rule or regulation, other business entities are 
    35  not authorized to offer or  provide  professional  engineering  or  land 
    36  surveying  services  and  may  not  obtain certificates of authorization 
    37  provided that nothing contained herein shall prohibit an individual  who 
    38  is licensed to practice professional engineering or land surveying under 
    39  this article from obtaining a certificate of authorization upon applica- 
    40  tion  and  payment  of  the  appropriate  fees  provided  for under this 
    41  section. 
    42    § 15. Subdivision 2 of section 7307 of the education law, as added  by 
    43  chapter 987 of the laws of 1971, is amended to read as follows: 
    44    2.  Engineers, land surveyors, architects and landscape architects may 
    45  join in the formation of a joint  enterprise,  or  a  partnership  or  a 
    46  professional service corporation or a design professional service corpo- 
    47  ration  or  may form any desired combination of such professions and may 
    48  use in the name of such corporation the title of any of the  professions 
    49  which  will  be  practiced.  After  the  name  of each member his or her 
    50  profession shall be indicated. 
    51    § 16. Subdivision 2 of section 7327 of the education law, as added  by 
    52  chapter 987 of the laws of 1971, is amended to read as follows: 
    53    2.  Engineers, land surveyors, architects and landscape architects may 
    54  join in the formation of a joint  enterprise,  or  a  partnership  or  a 
    55  professional service corporation or a design professional service corpo- 
    56  ration  or  may form any desired combination of such professions and may 
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     1  use in the name of such corporation the title of any of the  professions 
     2  which  will  be  practiced.  After  the  name  of each member his or her 
     3  profession shall be indicated. 
     4    §  17.  This act shall take effect January 1, 2012. Provided, however, 
     5  that effective immediately, the addition, amendment and/or repeal of any 
     6  rule or regulation necessary for the implementation of this act  on  its 
     7  effective  date  are authorized and directed to be made and completed on 
     8  or before such effective date. 
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