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OFFICIAL OPINION NO. 
November 16, 1973

Honorable Larry A. Conrad
Secretary of State

Room 201 State House
Indianapolis, Indiana 46204

Dear Secretary Conrad:

This is in response to your request for an offcial opinion as
to whether "foreign 'professional engineering corporations
may properly be granted certificates of authority to do busi-
ness in Indiana. Specifically you asked the foUowing ques-
tions about a certain firm that has applied for a certificate
to do business with the intent to engage in ' professional engi-
neering

' :

1. Is this corporation a professional engineering cor-
poration as defined in IC 1971, 25-31- 2 (a) and
IC 1971 , 25-31- 2 (c) ?

2. If a professional corporation, may it be authorized
to do business in Indiana pursuant to the terms of
the Indiana General Corporation Act?

3. If a professional corporation and if prohibited
from doing business pursuant to the terms of
the Indiana General Corporation Act may it 
authorized. to do. business in Indiana. pursuant to
the terms of the Indiana Professional Corporation
Act ?"

AN AL YSIS

Article IV of the Application for Admission submitted by
this firm lists the character of business intended to be carried
on in the state as "professional engineering." IC 1971 , 25-31-
2 (b), formerly Burns' Section 63-1518 (b) (1973 Supp.

defines "professional engineer (as used in the Professional

Engineers and Land Surveyors Act) as:

. . . any person who , by reason of his special knowl-
edge of the mathematical and physical sciences and the
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principles and methods of engineering analysis and
design which are acquired by education and practical
experience, is qualified to engage in the practice of
engineering as attested by his registration as a pro-
fessional engineer.

Also, Ie 1971 , 25-31- 2 (d) states:

The term 'practice of engineering, ' as used in this
act, shall mean any professional service, or creative
work, requiring engineering education, training, and
experience, and requiring the application of special
knowledge of the mathematical , physical , and engineer-
ing sciences to such professional services or creative

work, such as consultation, investigation, evaluation
planning, design, and supervision of construction for

the purpose of assuring compliance with specifications
and designs, in connection with any public or private
utilities, structures, buildings, machines, equipment,
processes, works, or projects. The term 'practice of
engineering' shall not include the work ordinarily per-
formed by persons who operate or maintain machinery
or equipment.

IC 1971 , 25-31- 12 (a), formerly Burns ' Section 63- 1528 (a)
(1973 Supp. ), sets out the required qualifications for a pro-
fessional engineer who applies for registration with the Indi-
ana State Board of Registration for Professional Engineers in
order that he may practice his profession in this state. Ie
1971, 25-31- 27, formerly Burns' Section 63-1543 (1961
Repl.) , states that:

Any person who shall engage in , or offer to engage
, the practice of professional engineering or land

surveying in this state, without being registered or
exempted, under the laws of this state, or any person
who shall present or attempt to use as his own, the
certificate of registration or the seal of another, or
any person who shall give any false or forged evidence
of any kind to the board or to any member thereof
in obtaining a certificate of registration, or any person
who shall falsely impersonate any other registrant of
like or different name, or any person who shall attempt
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to use an expired, suspended or revoked certificate of
registration, or any person who shall violate any of the
other provisions of this act (ss 63-1517-63-1553) shall
be deemed guilty of a misdemeanor

. . .

In addition, Ie 1971, 25-31- 29, formerly Burns' Section
63-1545 (1961 Repl.) , provides for an injunction for such
practice without first having obtained a certificate of regis-
tration.

The attorney-general, the prosecuting attorney of
any county, the state board of registration for profes-
sional engineers and land surveyors, or any citizens of
any county wherein any person not herein exempted,
shall engage in the practice of professional engineering
or land surveying, as herein defined, without first hav-
ing obtained a certificate of registration, or without
first having renewed an expired certificate of registra-
tion, so to practice, may, in accordance with the pro-
visions of the laws of this state, governing injunctions
maintain an action, in the name of the state of Indiana,
to enj oin such persons from engaging in the practice of
professional engineering or land surveying, as herein
defined, until a certificate of registration is secured, or
renewed, in accordance with the provisions of this act
(SS 63-1517-63-1553). . . .

See also IC 1971 , 25-31- , formerly Burns ' Section 63- 1517
and State ex rel State Board of Registration for Professional
Engineers and Land Surveyors v. Richardson (1973), Ind.

291 N.E. 2d 373.

Because of the above requirement no professional engineer
can practice his profession in Indiana without first receiving
a certificate of registration from the State Board of Registra-
tion for Professional Engineers and Land Surveyors. IC 1971
25-31- 3, formerly Burns' Section 63-1519 (1973 Supp.
Indiana law, as provided in IC 1971, 23- 13- , formerly

Burns' Section 25-5102, permits professional persons to in-
corporate.

The purpose of this act (23- 13- 23- 13-11) is
to make available to professional persons, other than
medical, the benefits of the corporate form for the
business aspects of their practices while reserving the
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established pro.fessional aspects of personal relation-
ship between the professional person and those he
serves with the same force and to the same effect, except
as otherwise provided by this act, that is given and
made available to medical professional persons by the
Acts of 1963, chapter 286 and amendments thereto
(23- 14- 23- 14-21) .

Shareholders in this co.rpo.ration must be "an individual or
group of individuals each of whom holds an unlimited license
to practice in the State of Indiana. Ie 1971, 23- 13-
formerly Burns' Section 25-5104. Foreign corporations ad-
mitted to transact business in Indiana are given the same

rights and r,esponsibilities as domestic corporations. Ie 1971
23- 11- , formerly Burns' Section 25-302, states that:

N 0 foreign corporation shall be admitted for the
purpose of transacting any kind of business in this
state the transaction of which by domestic corporations
is not permitted by the laws of this state. A foreign
corporation admitted to do business in this state shall
have the same, but no greater, rights and privileges
and be subject to. the same liabilities, restrictions,

duties and penalties, now in force or here-after imposed
upon domestic corporations of like character, and to
the same extent as if it had been organized under this
act (chs. 1..12 of this article) to. transact the business
for which its certificate of admission is issued.

Thus, it is my opinion that a foreign corporation that wants
to engage in "Professional Engineering" may be admitted to
transact business in Indiana, but each person who, on behalf
of that corporation, practices as a professional engineer, as
defined in Ie 1971, 25-31- 2 (b), formerly Burns ' SectiQn 63-
1518 (b), and IC 1971 , 25-31- 2 (d), formerly Burns' Section
63-1518 (d), must first receive a certificate of registration
or exemption from the State Board of Registration for Pro-
fessional Engineers and Land Surveyors.

CON eLUSION
It is, therefore, my Offcial Opinion that:
1. A co.rporation which engages in the practice of "Pro-

fessional Engineering" as stated in Article IV of its applica-
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tion for admission as a foreign co.rporation is implicitly a
professional engineering corporation as defined in IC 1971
25-31- 2 (b), IC 1971, 25-31- 2 (d), IC 1971, 23- 12- , Ie
1971 , 23- 13- , and Ie 1971 , 23- 11-

2. This cQrporation may be authorized to do business in In-
diana pursuant to the terms of the Indiana Professional eor-
poration Act (IC 1971, 23- 13-1) if it complies with the
terms of Ie 1971 , 23- 11- , which subjects foreign corpora-
tions to. the same liabilities, restrictions, duties, and penalties
which are impas,ed upon domestic corporations. Thus, all
shareholders of such a corporation must first have a certifica-
tion o.f registration from the Indiana State Board of Regis-
tration for ProfessiQnal Engineers and Land Surveyors in
order to be admitted to transact business as a professional
corporation. In addition, any person who practices engineer-
ing in this state on behalf of the corporation must also have

certificate of registration from the Indiana State Board
af Registration for Professional Engineers and Land Sur-
veyors.

3. If the firm you describe does not meet these specifica-
tions, then their only alternative is to incorporate in Indiana
as a professional corporation as specified in IC 1971, 23- 13-
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