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SECURITIES AND CRIMES INVOLVING SECURITIES 59030

OREGON SECURITIES LAW

59010 Sections constituting Oregon
Securities Law ORS 59010 to 59530 and

subsections 1 and 2 of 59990 shall be
known as the Oregon Securities Law

59020 Definitions When used in the

Oregon Securities Law the following terms
shall unless the text otherwise indicates
have the following meanings

1 Agent means salesman as defined
in subsection 2 of ORS 59030

2 Broker means dealer as defined in
subsection 4 of this section

3 Commissioner means the Corpora
tion Commissioner of this state

4 Dealer includes every person other
than a salesman who in this state engages
either for all or part of his time directly or
through an agent in the business of selling
any securities issued by another person or
purchasing or otherwise acquiring such se
curities from another for the purpose of
reselling them or of offering them for sale
to the public or offering buying selling or
otherwise dealing or trading in securities as
agent or principal for a commission or at a
profit or who deals in futures or differences
in market quotations of prices or values of
any securities or accepts margins on pur
chases or sales or pretended purchases or
sales of securities Dealer does not include

a person having no place of business in this
state who sells or offers to sell securities

exclusively to brokers or dealers actually
engaged in buying and selling securities as
a business

5 Issuer includes every person who
proposes to issue has issued or hereafter
issues any security Any person who acts as
a promoter for and on behalf of a corpora
tion trust or unincorporated association or
partnership of any kind to be formed shall
be deemed to be an issuer With respect to
certificates of deposit voting trust certifi
cates or collateral trust certificates or with
respect to certificates or shares in an unin
corporated investment trust not having a
board of directors or persons performing
similar functions or of the fixed restricted
management or unit type the term issuer
means the person performing the acts and
assuming the duties of depositor or manager
pursuant to the provisions of the trust or
other agreement or instrument under which
such securities are issued

6 Mortgage includes any trust

instrument to secure a debt

7 Person includes a natural person
a corporation created under the laws of this
or any other state country sovereignty or
political subdivision thereof a partnership
an association a joint stock company a
trust and any unincorporated organization
As used herein the term trust includes a

common law or business trust but does not
include a private trust or a trust created or
appointed under or by virtue of a last will
and testament or by a court of law or
equity

59030 Definitions When used in the

Oregon Securities Law the following terms
shall unless the text otherwise indicates
have the following meanings

1 Sale or sell includes every dispo
sition or attempt to dispose of a security
or interest in a security for a consideration
Any security given or delivered with or as
a bonus on account of any purchase of
securities or any other thing shall be con
clusively presumed to constitute a part of
the subject of such purchase and to have
been sold for a consideration Sale or

sell shall also include a contract to sell
an exchange an attempt to sell an option
of sale a solicitation of a sale a subscription
or an offer to sell directly or by an agent
or a circular letter advertisement or other
wise A privilege pertaining to a security
giving the holder a right to convert such
security into another security of the same
issuer is not deemed a sale of such other

security within the meaning of this defini
tion and such privilege shall not be con
strued as affecting the status of the security
to which the privilege pertains with respect
to exemption or registration under the pro
visions of the Oregon Securities Law How
ever when the privilege of conversion is
exercised it is subject to the provisions in
subsection 8 of ORS 59120 The issue or
transfer of a right pertaining to a security
and entitling the holder of such right to
subscribe to another security of the same
issuer when the right is issued or trans
ferred with the security to which it per
tains is not deemed a sale of the other

security within the meaning of this defi
nition and such right shall not be construed
as affecting the status of the security to
which the right pertains with respect to
exemption or registration under the pro
visions of the Oregon Securities Law but
the sale of such other security upon the
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59110 CORPORATIONS ASSOCIATIONS AND PARTNERSHIPS

exercise of such right is subject to the
provisions of the Oregon Securities Law

2 Salesman includes every natural
person other than a dealer employed or
appointed or authorized by a dealer or is
suer to sell securities in any manner in this
state The partners of a partnership and
the executive officers of a corporation or
other association registered as a dealer are
not deemed salesmen within the meaning of
this definition

3 Security includes any note stock
treasury stock bond debenture evidence
of indebtedness certificate of interest or
participation in any profitsharing agree
ment collateraltrust certificate preor

ganization certificate receipt or subscrip
tion transferable share investment con
tract voting trust certificate certificate of
deposit for a security fractional undivided
interest in oil gas or other mineral rights
any certificate contract receipt or instru
ment representing or constituting evidence
of or secured by title to or interest in any
oil gas or mining lease royalty or deed
or in general any interest or instrument
commonly known as a security or any
certificate of interest or participation in
temporary or interim certificate for receipt
for guarantee of or warrant or right to
Subscribe to or purchase any of the fore
oing

59040 to 59100 Reserved for expan
sion

59110 Securities to which Oregon Se
curities Law does not apply Except as
otherwise expressly provided the provisions
of the Oregon Securities Law shall not apply
to any of the following classes of securities

1 Any security issued or guaranteed
by the United States or by any state or po
litical subdivision or agency thereof

2 Any security issued or guaranteed
by any foreign government with which the
United States is at the time of the sale or

offer of sale thereof maintaining diplomatic
relations or by any state province or po
litical subdivision therof having the power
of taxation or assessment

3 Any security which represents an
interest in or a direct obligation of and
which has been or is to be issued by a
national bank or by a federal land bank or
joint stock land bank or national farm loan
association under the provisions of the Fed
eral Farm Loan Act of July 17 1916 or
by any corporation created by or acting as

an instrumentality of the government of the
United States pursuant to authority granted
by the Congress of the United States

4 Securities issued outstanding and
fully listed on the New York Stock Ex
change American Stock Exchange Midwest
Stock Exchange San Francisco Stock Ex
change and the Los Angeles Stock Exchange
which have been so listed upon application
of the issuer and pursuant to official author
ization by such exchanges and also all se
curities of equal or senior rank to any se
curities so listed or evidences of indebted
ness guaranteed by companies any stock of
which is so listed such securities to be
exempt only so long as such listing remains
in effect The commissioner however may
at any time for cause by formal order with
draw the exemption allowed by this section
from any security dealt in on any stock
exchange mentioned in this subsection Also
securities listed in any standard manual or
supplements thereto and which maintain a
rating approved for exemption by written
order of the commissioner

5 Any security which represents an
interest in or a direct obligation of and
which has been or is to be issued by a state
bank or trust company industrial loan com
pany organized or authorized under the pro
visions of ORS chapter 724 or credit

union which is subject to the examination
supervision and control of the Superinten
dent of Banks of this state or any security
the distribution of which is subject to the
supervision regulation examination or con
trol of the Department of Insurance as pro
vided by ORS chapter 731

6 Negotiable promissory notes or com
mercial paper issued given or acquired in a
bona fide way in the ordinary course of
legitimate business trade or commerce
where such notes or commercial paper are
not made the subject of a public offering

7 Subscriptions to capital stock for
the purpose of qualifying a corporation to
organize in the first instance under the
laws of this state where the persons soli
cited to make such subscriptions do not
exceed 25 in number and the persons who
actually subscribe to such stock do not
exceed 10 in number However this exemp
tion shall be inapplicable wherever there is
an attempt to evade the provisions of this
law or wherever any commission compen
sation or remuneration is paid or given in
connection with the securing of such sub
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SECURITIES AND CRIMES INVOLVING SECURITIES 59120

8 Any security issued by a saving
and loan association organized under th
laws of this state

9 Any security issued by any insur
ante company incorporated under any la
of any state of the United States which
company has been in existence and doin
business for a period of 10 years or more
Nor shall the Oregon Securities Law apply
to any contract permitted to be sold by life
insurance companies under the insurance
laws of this state

10 Any security the issuance of which
is under supervision regulation or control by
the Public Utilities Commissioner if the Pub
lic Utilities Commissioner is exercising con
trol over or is regulating or supervising th
issuer thereof

11 Stock or membership certificate
issued by an agricultural cooperative mar
keting purchasing or irrigation association
where such stock is issued to evidence mem

bership in such association or as a patron
age dividend by such association and certifi
cates issued to members or patrons by such
an association evidencing their respective
interests in reserves or as patronage divi
dends But any fee or charge whatsoever evi
denting membership shall not exceed 1000
and no person shall purchase hold or obtain
directly or indirectly more than one member
ship Amended by 1953c690 3

59120 Sales to which Oregon Securities
Law does not apply Except as expressly
provided the provisions of the Oregon Se
curities Law shall not apply to the sale of
any security in any of the following trans
actions

1 At any judicial sheriffs executors
administrators guardians or other fidu
ciarys sale or at any sale by a receiver o
trustee in insolvency or bankruptcy when
upon order of a court of competent juris
diction

2 Anisolated transaction in which an
security is bought sold offered for sale
subscription or delivery by the owner or b
a corporation of its unissued stock or his
or its representative for the owners or th
corporationsaccount the purchase sale o
offer for sale subscription or delivery no
being made in the course of repeated an
successive transactions of a like character

by the owner or corporation or on his or it
accounts by the representative and the
owner corporation or representative not
being the underwriter of the security

s 3 The distribution by a corporation
e actively engaged in the business authorized

by its charter of capital stock bonds or
other securities to its stockholders or other

w security holders as a stock dividend or other
distribution out of earnings or surplus The

a issue of securities to the existing security
holders or other creditors of a corporation
following a reorganization of the corpora
tion under the supervision of a court of
competent jurisdiction where the issuance
is provided for by the decree or order of
the court and is either in exchange for the
securities of the security holders or claims
of creditors or partly for cash and partly in
exchange for the securities or claims of the

e security holders or creditors To subscrip
tions to an increase in capital stock made

s by the stockholders of record of that corpo
ration providing they make the subscription

n within 60 days after the filing of the notice
of the increase or within 60 days from July
1 1939 and no commission or other remune
ration is paid or given directly or indirectly
with the sale or distribution of the increased

capital stock and providing the corporation
giving such notice does not hold a permit
or have an effective registration statement
on file and has not held a permit for the
sale of securities or had an effective regis
tration statement on file under the Oregon
Securities Law or any previous statute
within the period of five years prior to the
date of filing the notice of increase

4 The sale transfer or delivery of se
curities to any registered broker or dealer
provided he qualifies the securities before
selling or offering them for sale to the
public

5 The transfer or exchange by one

r
corporation to another corporation of its
own securities in connection with a consoli

dation or merger of the corporations
6 Bonds or notes secured by mortgage

y upon real estate so long as the entire mort
gage together with all the bonds or notes
Ysecured thereby are sold to a single pur
s chaser at a single sale
e 7 Agency or principal transactions by
r registered dealers executed upon customers
t orders on any exchange or in the open or
d counter market but not the solicitation of

such orders where there is no intent to
s avoid the provisions of the Oregon Securi

ties Law or not involving a public offering
Such dealer shall keep and maintain for two
years from the date of the order a record of

401



59130 CORPORATIONS ASSOCIATIONS AND PARTNERSHIPS

all the transactions executed upon custo
mers orders giving the name and address
of each customer the name and identity of
the security involved the date of the trans
actions the price paid for or received for
the security and the commission or other
expenses charged to the customer

8 The issue and delivery of any se
curity in exchange for any other security
of the same issuer pursuant to a right of
conversion entitling the holder of the se
curity surrendered in exchange to make the
conversion provided the security surren
dered has been registered under the law or
was when sold exempt from the provisions
of the Oregon Securities Law

9 The sale by a registered dealer of
any security acquired in the ordinary and
usual course of business when such security
is a part of an issue which has theretofore
been qualified for sale in whole or in part
by permit under any previous law or by
registration under the Oregon Securities
Law the sale being made in good faith and
not directly or indirectly for the benefit of
the issuer of the security or for the promo
tion of any scheme or enterprise effecting a
violation or an evasion of any provisions of
the Oregon Securities Law However this
exemption shall not apply when the original
qualification or registration of the security
has been revoked or suspended in accordance
with ORS 59230 or the applicable provis
ions of any previous statute or where the
continued sale of the security has been en
joined in accordance with ORS 59340 Nor
does this exemption apply when in the
opinion of the commissioner the further
sale of the security in this state would work
a fraud or imposition upon the purchaser
and the commissioner has issued an order

revoking the exemption afforded the se
curity by this section

59130 Registration of securities as a
condition to sale effectiveness of permits
issued before enactment of Oregon Secur
ities Law 1 No securities except of a
class exempt under ORS 59110 or unless
sold in any transaction exempt under ORS
59120 shall be sold within this state unless
and until they have been registered by
notification or by qualification as provided
by ORS 59140 to 59180 unless they fall
within the classification of securities to be

registered for resale or for trading pur
poses as provided in ORS 59200 However
registration of any security shall be deemed

4

to include the registration of any right or
conversion privilege embodied in or made a
part of that security but the registration
of the right or privilege shall not be deemed
to be a registration of the security to be
issued or exchanged for the right or privi
lege The exercise of the conversion right or
privilege shall be subject to the provisions
of subsection 8 of ORS 59120 The

exemption of sales of securities in the trans
actions enumerated in ORS 59120 shall
have application only to the sales of securi
ties directly involved in such transactions
and such securities shall not thereafter be
sold unless and until registered or subse
quently sold under the exemption provisions
of ORS 59110 or 59120

2 A record of the registration of se
curities shall be entered in a register of
securities to be kept in the office of the
Corporation Department There shall also
be recorded in the register any orders
entered by the commissioner with respect
to such securities The register and applica
tion with respect to the securities registered
therein shall be open to public inspection

3 All permits issued under any prev
ious Act of the State of Oregon which were
outstanding on July 1 1939 and which
authorized the sale or exchange or disposal
of any security within this state are deemed
to be a registration of such security under
the Oregon Securities Law without further
application However all the provisions of
the Oregon Securities Law with respect to
suspension revocation or cancelation or to
the commissioners powers shall apply to
such permits or registrations and securities
in the same manner as though those securi
ties had been registered after July 1 1939
Amended by 1953c549 138

59140 Securities entitled to registra
tion by notification Securities entitled to
registration by notification are those issued
by a corporation partnership association
company syndicate or lawfully existing
trust owning a property business or indus
try which has been in continuous operation
not less than three years or which is a con
solidation or merger of a property business
or industry which has been in continuous
operation for not less than three years and
which has shown during a period of not less
than two years or more than 10 years next
prior to the close of its fiscal year preceding
the offering of the securities average an
nual net earnings after deducting all prior

02

A

C



J
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charges not including the charges upon se
curities to be retired out of the proceeds of
sale as follows

1 In the case of interest bearing se
curities not less than one and onehalf
times the annual interest charge thereon
and upon all other outstanding interest
bearing obligations of equal rank

2 In the case of preferred stock not
less than one and onehalf times the annual

divided requirements of such preferred stock
and on all other outstanding stock of equal
or senior rank

3 In the case of common stock not
less than five percent upon all outstanding
common stock of equal or senior rank to
gether with the amount of common stock
then offered for sale reckoned upon the
price at which such stock is then offered
for sale or sold

59150 Mode of registration bj notifi
cation statement concerning security fees
1 Securities entitled to registration by
notification shall be registered by the filing
by the issuer or by any registered dealer
interested in their sale in the office of the
commissioner of a statement with respect
to such securities containing the following

a Name of issuer
b A brief description of the security

including amount of the issue
c Amount of securities to be offered

in the state

d A brief statement of the facts
which show that the security falls within
one of the classes defined in ORS 59140

e The price at which the securities are
to be offered for sale

2 In the case of securities falling with
in the class defined by ORS 59140 if the
prospectus to be used for public offering is
not filed with the statement a copy of such
prospectus shall be filed in the office of the
commissioner within five days thereafter or
within such further time as the commission

er may allow
3 At the time of filing the application

when the aggregate amount of securities to
be sold does not exceed 100000 the appli
cant shall pay to the commissioner a fee of
onetenth of one percent of the aggregate
price at which such securities are to be sold
in this state When the aggregate amount
exceeds 100000 an additional fee of 10
for each additional 100000 or fraction
thereof shall be paid but in no case shall
the fee be less than 10 or more than 500

403

4 The commissioner shall for a period
of 48 hours only from and after the receipt
of the statement accompanied by the pre
scribed fee have the power to decide if the
security comes within the classes of securi
ties described in ORS 59140 and is entitled

to registration by notification If he finds
that it is entitled to registration by notifi
cation he shall record the registration in
the register of securities and issue a certifi
cate of registration If he finds it is not
entitled to registration he shall enter an
order in the register of securities denying
the registration Failure of the commissioner
to take any formal action on an application
for registration by notification within 48
hours shall constitute a registration Upon
registration the security may be sold in this
state by the issuer or by any registered
dealer subject however to the conditions
limitations and restrictions as may be reas
onable or necessary to carry out the pur
poses of the Oregon Securities Law and to
the further order of the commissioner

59160 Suspension of right to sell se
curities to be registered by notification 1
If at any time in the opinion of the com
missioner the information contained in the

statement or prospectus mentioned in ORS
59150 is misleading incorrect inadequate
or incomplete or the sale or offering for
sale of the security may work or tend to
work a fraud or imposition or would be
unfair unjust or inequitable the commis
sioner may require from the person filing
the statement such further information as

may in his judgment be necessary definitely
to establish the classification of such se

curity as claimed in the statement or to
enable the commissioner to ascertain wheth
er its sale would be fraudulent or deceitful
or would result in fraud or imposition or
would be unfair unjust or inequitable He
may also suspend the right to sell the se
curity pending further investigation by
entering an order specifying the grounds for
such action and by notifying personally by
mail telephone or telegraph the person fil
ing the statement and every registered
dealer who has notified the commissioner of

an intention to sell the security The refusal
to furnish information required by the com
missioner within a reasonable time to be

fixed by him may be a proper ground for
the entry of such order of suspension Upon
the entry of the order of suspension no fur
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ther sales of the security shall be made
until further order of the commissioner

2 In the event of the entry of the
order of suspension the commissioner shall
upon request give a prompt hearing to the
parties interested If no hearing is requested
within a period of 20 days from the entry
of the order or if upon the hearing the
commissioner determines that the security
does not fall within a class entitled to reg
istration under ORS 59150 or that its sale
would be fraudulent or deceitful or would
result in fraud or imposition or would be
unfair unjust or inequitable he shall enter
a final order prohibiting sales of such se
curity with his findings with respect there
to If the finding is that the security is not
entitled to registration under ORS 59150
the applicant may apply for registration by
qualification by complying with the require
ments of ORS 59170 Appeals from the final
order may be taken as provided in ORS
59420 If however upon the hearing the
commissioner finds that the security is en
titled to registration under ORS 59150 and
that its sale will neither be fraudulent nor

deceitful nor result in fraud or imposition
or be unfair unjust or inequitable he shall
forthwith enter an order revoking the order
of suspension and the security shall be re
stored to its status as a security registered
under ORS 59150 as of the date of the

order of suspension

59170 Registration by qualification
1 All securities required by the Oregon
Securities Law to be registered before being
sold in this state and not entitled to regis
tration by notification shall be registered
by qualification in the manner provided by
this section unless they fall within the
classification of securities to be registered
for resale or for trading purposes as pro
vided in ORS 59200

2 The commissioner shall receive and
act upon applications to have securities reg
istered by qualification and may prescribe
forms on which he may require such appli
cations to be submitted Applications shall
be in writing and shall be signed and sworn
to by the applicant and filed in the office
of the Corporation Department and may be
made either by the issuer of the securities
for which registration is applied or by any
registered dealer desiring to sell them with
in this state

3 The commissioner shall require the
applicant to submit to him the following

404

information respecting the issuer and such
other information as he may in his judg
ment deem necessary to enable him to ascer
tain whether such securities shall be regis
tered pursuant to the provisions of this sec
tion

a The name under which the issuer is
doing or intends to do business

b The name of the state or other sov
ereign power under which the issuer is or
ganized

c The location of the issuers principal
business office and of its principal office in
this state

d The names and addresses of the di
rectors trustees and officers if the issuer
is a corporation or association or trust or
ganized or existing under the common law
as defined in subsection 7 of ORS 59020
of all partners if the issuer is a partnership
and of the issuer if the issuer is an indivi
dual

e The purpose of incorporation and
the general character of business to be
transacted by the issuer and the purpose
of the proposed issue
f A statement of capitalization of the

issuer a balance sheet showing the amount
and general character of its assets and lia
bilities on a day not more than 90 days
prior to the date of filing the balance sheet
a detailed statement of the plan upon which
the issuer proposes to transact business a
copy of the security for the registration of
which the application is made and a copy
of all circulars prospectuses advertise

ments or other descriptions of the securities
then prepared by or for the issuer and or
by or for the applicant to be used for dis
tribution or publication in this state

g A statement of the amount of the
issuers income expenses and charges dur
ing the last three years or if in actual busi
ness less than three years then for the time
the issuer has been in actual business

h A statement showing the price at
which the security is proposed to be sold
together with the maximum amount of com
mission or other form of remuneration to be

paid in cash or otherwise directly or indi
rectly for or in connection with the sale or
offering for sale of the securities
i A detailed statement showing the

items of cash property services patents
good will and any other consideration for
which the securitie have been or are to be
issued in payment and the commissioner
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L The names and addresses of the un
derwriters

m A copy of any agreement or if
identical agreements are used the forms
thereof made with any underwriter or
dealer

4 All the statements exhibits and doc
uments of every kind required by the com
missioner under this section except proper
ly certified public documents shall be veri
fied by the oath of the applicant or of the
issuer in the manner and form required by
the commissioner

5 At the time of filing the applica
tion the applicant shall pay to the commis
sioner a fee to be ascertained in the manner

prescribed in subsection 3 of ORS 59150
6 If upon examination of any applica

tion the commissioner finds that the pro
posed plan of business of the issuer and
the terms of the securities to be issued by
such issuer are fair just and equitable that
the issuer intends to transact its business

fairly and honestly and that the securities
it proposes to issue and the methods to be
used by it in issuing and disposing of them
are not such as would be fraudulent or
would work or tend to work a fraud upon
the purchaser the commissioner shall re
cord the order of registration of the secur
ities in the register of securities and issue a

4

occurred in the affairs of the issuer Upon
any application for renewal of a registration
the commissioner shall collect a filing fee of
10 except in the case of investment com
panies investment contracts annuity con
tracts or securities of similar character in

volving a continuous offering of such se
curities the commissioner shall collect an
annual renewal fee of 25 In the case of co
operative associations organized under the
provisions of ORS chapter 62 registration
statements may be renewed as provided in
this section without the payment of a re
newal fee

59190 Securities or funds obtained

from sale thereof for payment of patent
right lease good will or promotional costs
may be held in escrow or impounded 1 If
the statement containing the information re
quired by ORS 59170 discloses that securi
ties have been or are intended to be issued
for any patent right copyright trademark
process lease formulae or good will or for
promotion fees or expenses or for other in
tangible assets the amount and nature
thereof shall be fully set forth The com
missioner may require that such securities
so issued in payment therefor shall be deliv
ered in escrow to him or to any person whom
he shall name under an escrow agreement

05

may fix the amount of stocks bonds or oth certificate of registration Thereafter the
er securities that may be issued by any cor securities may be sold by the issuer or by
poration foreign or domestic in payments any registered dealer as provided in the
for property patents good will promotion Oregon Securities Law subject however to
and intangible assets the conditions limitations and restrictions
j The amount of capital stock which reasonable or necessary to carry out the

is to be set aside and disposed of as promo purposes of the Oregon Securities Law and
tion stock and a statement of all stock is to the further order of the commissioner

sued from time to time as promotion stock Otherwise the commissioner shall enter an
k If the issuer is a corporation there order in the register of securities denying

shall be filed with the application a certi the registration and shall furnish the appli
fied copy of its articles of incorporation cant with a copy of the order
with all amendments and of its existing by
laws if not already on file in the office of 59180 Expiration and renewal of regis
the commissioner If the issuer is a trustee tration by notification and qualification
there shall be filed with the application a Any registration of securities under the pro
copy of all instruments by which the trust visions of ORS 59150 and 59170 as to that
is created or declared and in which it is ac portion thereof not sold and distributed to

cepted and acknowledged If the issuer is a the public shall expire at the end of one
partnership or an unincorporated associa year from the date of registration however
tion or joint stock company or any other registration may be renewed subject to any
form of organization there shall be filed orders of suspension or cancelation by fil
with the application a copy of its articles of ing with the commissioner a statement con

partnership or association and all other taining a balance sheet and income and

papers pertaining to its organization if not profit account of the issuer of the latest

already filed in the office of the commis practicable date together with other facts
sioner as to any material changes which may have

L The names and addresses of the un
derwriters

m A copy of any agreement or if
identical agreements are used the forms
thereof made with any underwriter or
dealer

4 All the statements exhibits and doc
uments of every kind required by the com
missioner under this section except proper
ly certified public documents shall be veri
fied by the oath of the applicant or of the
issuer in the manner and form required by
the commissioner

5 At the time of filing the applica
tion the applicant shall pay to the commis
sioner a fee to be ascertained in the manner

prescribed in subsection 3 of ORS 59150
6 If upon examination of any applica

tion the commissioner finds that the pro
posed plan of business of the issuer and
the terms of the securities to be issued by
such issuer are fair just and equitable that
the issuer intends to transact its business

fairly and honestly and that the securities
it proposes to issue and the methods to be
used by it in issuing and disposing of them
are not such as would be fraudulent or
would work or tend to work a fraud upon
the purchaser the commissioner shall re
cord the order of registration of the secur
ities in the register of securities and issue a

4

occurred in the affairs of the issuer Upon
any application for renewal of a registration
the commissioner shall collect a filing fee of
10 except in the case of investment com
panies investment contracts annuity con
tracts or securities of similar character in

volving a continuous offering of such se
curities the commissioner shall collect an
annual renewal fee of 25 In the case of co
operative associations organized under the
provisions of ORS chapter 62 registration
statements may be renewed as provided in
this section without the payment of a re
newal fee

59190 Securities or funds obtained

from sale thereof for payment of patent
right lease good will or promotional costs
may be held in escrow or impounded 1 If
the statement containing the information re
quired by ORS 59170 discloses that securi
ties have been or are intended to be issued
for any patent right copyright trademark
process lease formulae or good will or for
promotion fees or expenses or for other in
tangible assets the amount and nature
thereof shall be fully set forth The com
missioner may require that such securities
so issued in payment therefor shall be deliv
ered in escrow to him or to any person whom
he shall name under an escrow agreement

05
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the conditions of which shall be prescribed
by the commissioner Such securities shall
remain in escrow until the commissioner di

rects their release by formal order

2 Whenever it appears in the filing
of an application for registration under ORS
59170 that the funds to be obtained from

the sale of any security sought to be regis
tered are to be used for promotional pur
poses the commissioner may cause to be
impounded in a bank or trust company se
lected by the issuer and approved by the
commissioner an amount from the proceeds
of the sale of the securities which will in

sure completion of the promotional project

59200 Registration of securities in

hands of public prior to July 1 1939 or
issued by stock splitup or stock dividend
thereon 1 Any security the entire issue
of which has been issued and is outstanding
in the hands of the public or any stock of
the same rank and parity lawfully issued by
way of stock splitup or a stock dividend
thereon and which may not be lawfully sold
or offered for sale by reason of an exemp
tion under ORS 59110 or in an exempted
transaction under ORS 59120 may be regis
tered for resale or for dealing in or trading
purposes by filing by a registered dealer in
the office of the commissioner

a The name and description of the se
curity to be registered

b Notice of intention to offer for re
sale or to deal or trade generally in any such
security

2 If requested by the commissioner
there shall also be filed

a A statement with such supporting
data or verifications as may be available
evidencing the fact that the security and the
entire issue of which it is a part was issued
and was outstanding in the hands of the
public prior to July 1 1939 or that it con
sists of stock of the same rank or parity
lawfully issued by way of stock splitup or
a stock dividend thereon

b The price at which the security is to
be offered for resale if presently known and
if not known then the method or formulae

for arriving at the offering price from time
to time and any additional information the
dealer has tending to establish the fairness
of such price

c A copy of the latest available bal
ance sheet or other available financial data

tending to establish the condition of the is
suer

3 If it appears to the commissioner
from the information filed or otherwise

available to him that the security or the
price at which it is to be sold or the meth
ods of the sale are such as would work or

tend to work a fraud on the purchasers or
would be unfair unjust or inequitable he
shall after notice and opportunity to be
heard or after a hearing refuse registra
tion otherwise he shall register the security
for resale or for dealing and trading gen
erally therein by registered dealers subject
to the provisions of ORS 59220 and 59230

4 At the time of registration under
this section a registration fee of onetenth
of one percent of the aggregate sale value of
the securities registered shall be paid pro
vided that such fee in no case shall be less

than 10

59210 Application for registration by
nonresident consent to legal proceedings in
this state by service on commissioner Upon
any application for registration by notifica
tion under ORS 59140 made by an issuer
and upon any application for registration
by qualification under ORS 59170 whether
made by an issuer or registered dealer
where the issuer is not domiciled in this

state there shall be filed with the applica
tion the irrevocable written consent of the

issuer that suits and actions growing out
of the violation of the Oregon Securities
Law may be commenced against it in the
proper court of any county in this state in
which the plaintiff may reside or in which
the contract was made by the service of
any process or pleading authorized by the
laws of this state on the commissioner
This consent shall stipulate and agree that
the service of such process or pleadings on
the commissioner shall be taken and held in

all courts to be as valid and binding as if
due service had been made upon the issuer
himself The written consent shall be authen

ticated by the seal of the issuer if it has a
seal and by the acknowledged signature of
a member of the copartnership or company
or by the acknowledged signature of any
officer of the incorporated or unincorporat
ed association if it is an incorporated or un
incorporated association authorized by re
solution of its board of directors trustees
or managers and shall in such case be ac
companied by a certified copy of the resolu
tion authorizing the officers to execute the
consent In case any process or pleadings
mentioned in the Oregon Securities Law are

os
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1

served upon the commissioner it shall be
by duplicate copies one of which shall be
filed in his office and the other immediately
forwarded by registered mail to the prin
cipal office of the issuer to an address which
once filed shall be conclusively considered
the permanent address of the issuer until
the commissioner has been notified of a

new one against which the process or plead
ings are directed

59220 Reorganization of corporations
filing and hearing of plan registration of
securities to be exchanged under plan ap
proval as being within purview of federal
statutes If any plan of reorganization o
the capital structure of a corporation except
a corporation the securities of which ar
subject to supervision regulation or control
by the Public Utilities Commissioner of th
State of Oregon is proposed whereunde
bona fide outstanding stock securities

claims or property interests of the corpora
tion are to be exchanged for other stock
or security or partly in such exchange an
partly for cash the proponents of the re
organization may be required to file such
plan with the commissioner Upon the filing
of the reorganization plan together with a
application for registration as provided i
the Oregon Securities Law the commission
er shall set the plan down for hearing and
require any notice he deems reasonable an
sufficient to be given to all parties in inter
est The commissioner shall upon the hear
ing consider the fairness of the terms and
conditions of the plan of reorganization and
the proposed exchanges thereunder and if
upon consideration of the evidence adduce
at the hearing he finds the plan and th
exchanges to be made thereunder are fair
just and equitable and free from fraud h
is authorized to approve them subject t
the terms and conditions he may prescribe
When such approval is given by the com
missioner he shall order the registration of
the securities as provided in the Oregon Se
curities Law and the approval shall be
deemed to be within the meaning of sub
paragraph 10 of section 3 a of the Fed
eral Securities Act of 1933 as amended by
the Federal Securities and Exchange Act of
1934 and any subsequent amendments there
to 15 USCA 77c an approval by
governmental authority of the State of Ore
gon expressly authorized by such federa
enactment At the time of filing any such
application for any reorganization plan un

der this section there shall be paid to the
commissioner the filing fees provided for by
ORS 59150 and 59170

59230 Suspension or revocation of reg
istration order notice and service hearing
1 The commissioner may suspend the reg
istration of any security by entering an or
der to that effect with his findings in re
spect thereto if upon examination into the
affairs of the issuer of the security either
in the performance of routine duties or upon
field examination or upon hearing it ap
pears that the issuer of the security

f
a Is insolvent or
b Is of bad business repute or
c Does not conduct its business in ac

e cordance with law or
d That its affairs are in an unsound

e
condition or

r

e That the issuer of the security has
violated any of the provisions of the Ore
gon Securities Law or any order of the

d commissioner of which the issuer had notice
relating to the registration or sale of the
security or

f Has been or is engaged or is about
n to engage in fraudulent conduct with regard
n to issues beingissued or about to be issued

by it or with regard to issues registered by
it or

d g Is in any other way acting dishon
estly or has made any fraudulent represent
ations in any prospectus or in any circular
or other literature distributed concerning
the issuer or its securities or the security
registered or

d h Has knowingly made or caused to
e be made to the commissioner any false re

presentation of a material fact or has sup
e pressed or withheld from the commissioner
o any information which the issuer possesses

and which if submitted by him would have
rendered the security incompetent to be reg
istered under the Oregon Securities Law or
i Has refused to permit an examina

tion to be made by the commissioner or
has failed to file any annual report required
by the Oregon Securities Law within the
time fixed by the commissioner for filing
the report or to pay the fee required for the
filing and examination of the report or to
file any report or furnish any information
that may be required by the commissioner

1 under the provisions of the Oregon Securi
ties Law In connection with any such ex
amination the commissioner may require a
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balance sheet exhibiting the assets and lia
bilities of the issuer or his income state

ment or both to be certified to by a public
accountant either in this state or in any
other state where the issuers business is

located approved by the commissioner

Whenever the commissioner deems it neces

sary he may also require the balance sheet
or income statement or both to be made
more specific in those particulars he points
out or to be brought down to the latest
practicable date

2 Notice of the entry of the order
shall be given in writing served personally
or sent by mail or telegraph to the issuer
and to every registered dealer who has noti
fied the commissioner of an intention to sell

the security and to their registered sales
men

3 Upon the suspension of the regis
tration of any security the issuer shall up
on application be entitled to a hearing but
if no such application for a hearing is made
within 20 days after the entry of the order
of suspension the commissioner shall enter
a final order revoking the registration of
the security

59240 Annual report regarding each
registered security and issuer thereof A
verified annual report in the form the com
missioner prescribes giving complete cur
rent financial information regarding each
security and the issuer of each security
registered including a report as to the num
ber of securities sold in Oregon and their
aggregate sale price by virtue of the regis
tration shall be filed with the commissioner
by the issuer as of the close of business June
30 of each year or as of other dates fixed
by the commissioner These reports are to
be on file with the commissioner within 60

days following such dates and the filing
thereof is to be accompanied by a filing fee
of 2 Discontinuance of the annual reports
shall take place upon the filing of a verified
statement showing either that the security
is fully sold and outstanding or that the
issuer desires cancelation by the commis
sioner of the unsold part of the issue of the
registered security whereupon appropriate
orders shall be entered by the commissioner
However such discontinuance of reports o
such cancelation shall not prevent the com
missioner from investigating the issuer o
any sale or circumstances connected with
the registration or sale of the security o
from taking any action authorized by law

59250 Illegal sales validity liability
of seller 1 Every sale made in violation
of any of the provisions of the Oregon Se
curities Law shall be void and the person
issuer or dealer making such sale and every
director officer or agent of the seller if
such director officer or agent with knowl
edge of the violation personally participated
or aided in any way in making it shall be
jointly and severally liable to the purchaser
in an action at law in any court of compe
tent jurisdiction upon tender of the securi
ties sold or of the contract made for the

full amount paid by the purchaser with in
terest together with all taxable court costs
and reasonable attorneys fees No action
shall be brought for the recovery of the
purchase price after three years from the
date of the sale and no purchaser other
wise entitled shall claim or have the benefit
of this section who has refused or failed
within 30 days from the date thereof to
accept an offer in writing of the seller to
take back the security and to refund the
full amount paid together with interest on
that amount for the period from the date of
payment by the purchaser down to the date
of repayment such interest to be com
puted

a In case the securities consist of in
terestbearing obligations at the same rate
as provided in the obligations

b In case the securities consist of oth
er than interest bearing obligations at the
rate of six percent per annum less in every
case the amount of any income from the
securities that may have been received by
the purchaser

2 Any person having a right of action
against a dealer or salesmen under this sec
tion shall have a right of action under the
bond provided in ORS 59310

3 A registration by notification made
in good faith and after the commissioner
on application has given tentative consent
to such registration shall not as to sales
made prior to revocation of the registration
result in the liabilities prescribed in this sec
tion although the securities may not be en
titled to such registration

59260 Prohibitions against inducing
r purchases by deception against securing

subscriptions by fraud and against making
r false statements 1 No person with intent

to induce the purchase of any of the secur
r ities mentioned in the Oregon Securities Law

shall with intent to deceive or defraud
408
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11 make issue or publish or cause to be made
issued or published any statement or ad
vertisement as to the value of such securi

ties or as to the financial condition of any
corporation company or association which
has issued or is issuing or is about to is
sue them knowing that any material repre
sentation prediction or promise made in
such statement or advertisement is false
and no person shall knowingly or recklessly
with intent to deceive or defraud conceal
any facts materially affecting the value of
any such securities or the financial condi
tion of any corporation company or associa
tion which has issued or is issuing or is
about to issue them

2 No person shall alone or in con
junction with others devise or attempt to
devise any scheme or artifice to defraud
any person by securing subscriptions for or
by promoting or negotiating the issuance
transfer distribution or sale of any secur
ity and for the purpose of executing or at
tempting to execute such scheme or artifice
commit any overt act within this state

3 No person shall knowingly make or
file or cause to be made or filed with the
Corporation Department or with the com
missioner an examiner or any employe of
that department under any of the provisions
of the Oregon Securities Law with the in
tent of deceiving the commissioner exam
iner or employe any statement document
report or other paper which is false in any
material respect or matter

592 to 59300 Reserved for expan
sion

59310 Registration of dealers agents
and salesmen consent to service of process
bond fees application of section to issuers
1 No dealer or salesmen shall engage in
business as dealer or agent or sell any se
curities including securities exempted in
ORS 59110 except in transactions exempt
under ORS 59120 unless and until such
dealer or salesman has been registered as a
dealer or salesman in the office of the com

missioner pursuant to this section The part
ners of a partnership or the executive of
ficers of a corporation or association regis
tered as a dealer shall not be required to
register as agents under this section

2 Every dealer before engaging in
business shall file in the office of the com

missioner an application for registration in
writing verified by oath and in the form

409

prescribed by the commissioner It shall
state the location of the dealers principal
office and all branch offices in this state
the name or style of doing business the
names residence and business addresses of
all persons interested in the business as
principals partners officers and directors
specifying as to each his capacity and title
the general plan and character of business
and the length of time the dealer has been
engaged in business

3 Every dealer not domiciled in this
state shall file with his application an irre
vocable written consent to the service of
process upon the commissioner in actions
against the dealer in the manner and form
provided in ORS 59210

4 Application for registration of an
agent shall be made only by the registered
dealer or issuer desiring to employ such
agent No person shall be eligible for regis
tration as salesman for more than one dealer
at the same time

5 The commissioner may require addi
tional information he deems necessary in
connection with any application for regis
tration of a dealer or salesman

6 The commissioner shall examine
the application for registration of a dealer
or salesman and shall make further examin

ation of the applicant and its affairs as he
deems advisable If from such examination
he is satisfied that the application should not
be refused upon one or more of the grounds
specified under ORS 59320 lie shall regis
ter the applicant as a dealer or agent

7 A dealer shall file with the commis
sioner a corporate surety bond running to
the State of Oregon executed by a surety
company satisfactory to the commissioner
in the sum of 5000 which shall contain
the provisions and be in the form substan
tially as follows

Know All Men by These Presents That
we as principal and a

corporation qualified and authorized to do
business in the State of Oregon as surety
are held and firmly bound unto the State of
Oregon for the use and benefit of any inter
ested person in the sum of 5000 lawful
money of the United States of America to
be paid to the State of Oregon for the use
and benefit aforesaid for which payment
well and truly to be made we bind our
selves our heirs executors administrators
successors and assigns jointly and severally
firmly by these presents
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The condition of the above obligation is
such that Whereas the abovenamed prin
cipal has made application to the Corpora
tion Commissioner of the State of Oregon
for registration as a dealer within the mean
ing of the Oregon Securities Act and is re
quired by the provisions of the Act to fur
nish a bond in the sum above named con
ditioned as herein set forth

Now therefore if the principal his
agents and employes shall strictly honestly
and faithfully comply with the provisions of
the aforementioned Oregon Securities Act
and shall pay all damages suffered by any
person by reason of the violation of any of
the provisions of the Act or Acts amenda
tory thereof and supplementary thereto now
or hereafter enacted or by reason of any
fraud dishonesty misrepresentation or con
cealment of facts materially affecting the
value of any securities connected with or
growing out of any transaction contemplat
ed by the provisions of this Act then this
obligation shall be void otherwise to remain
in full force and effect

This bond shall become effective on the
day of 19 and shall remain in

force until the surety is released from liabil
ity by the Corporation Commissioner or un
til this bond is cancelled by the surety The
surety may cancel this bond and be relieved
of further liability hereunder by giving 30
days written notice to the principal and to
the Corporation Commissioner of the State
of Oregon

This bond shall be one continuing obli
gation and the liability of the surety for
the aggregate of any and all claims which
may arise hereunder shall in no event ex
ceed the amount of the penalty hereof

In witness whereof the seal and signa
ture of the principal hereto is affixed and
the corporate seal and the name of the
surety hereto is affixed and attested by its
duly authorized officers at Oregon
this day of 19

Seal
Principal

Seal
Surety

By

dealers and salesmen and the orders of the
commissioner relating to their registration
shall be open to public inspection

9 Every registration under this sec
tion shall expire on June 30 next after the
date of registration but the commissioner
shall renew such registrations for the ensu
ing year upon the filing of written renewal
applications to be prescribed by the com
missioner and the filing of any additional
statements or information required by him
Applications for renewals of registration
shall be filed with the commissioner not

later than July 1 of each year
10 The filing fee for registration or

renewal thereof shall be 50 in the case of a
dealer and 5 in the case of a salesman and
the fee shall be paid to the commissioner at
the time of filing the application for regis
tration or renewal

11 Changes in registration occasioned
by changes in the personnel of a partner
ship or in the principals copartners officers
or directors of any dealer may be made from
time to time by written application setting
forth the facts with respect to the change

12 Any issuer of a security required to
be registered under the Oregon Securities
Law shall be deemed a dealer within the

meaning of this section and shall be re
quired to comply with the provisions hereof
The issuer shall not be required to pay the
50 registration fee or renewal fee how
ever and shall not be required to file the
corporate surety bond also required by this
section The authority of the issuer to act
as dealer is expressly limited and restricted
to making sales of the security so registered
by the issuer

59320 Refusal or suspension of regis
tration of dealers or agents causes deal
ers records of transactions 1 The com
missioner may refuse the registration of
any dealer or agent or may suspend any
registration by entering an order to that
effect with his findings in respect thereto
if upon examination into the affairs of the
applicant or registrant either in the per
formance of routine duties or upon field ex
amination or upon hearing it is determined
that the applicant or registrant

a Is insolvent if a dealer or

b Is of bad business repute or has
demonstrated his unworthiness to transact

the business of dealer or agent or

3 The names and addresses of all per
sons approved for registration as dealers or
agents and all orders with respect to their
registration shall be recorded in a register
of dealers and salesmen kept in the office
of the commissioner and the names of all

410

is



SECURITIES AND CRI3IES INVOLVING SECURITIES 59330

c Does not conduct his business in ac

cordance with law or has violated any pro
visions of the Oregon Securities Law or

d Is in such financial condition that
he cannot continue in business with safety
to his customers or

e Has been guilty of fraud in con
nection with any sale or purchase of secur
ities or
f Has made any misrepresentations or

false statement to or concealed any essen
tial or material fact from any person in the
sale to or purchase from that person of any
security or

g Has knowingly made or caused to be
made to the commissioner any false repre
sentation of a material fact or has sup
pressed or withheld from the commissioner
any information which the applicant or reg
istrant possesses and which if submitted by
him would have rendered the applicant or
registrant incompetent to be registered un
der the Oregon Securities Law or

h Has failed to account to persons in
terested for all money or property received
or

i Has not delivered after a reasonable
time to persons entitled thereto securities
held or agreed to be delivered by the dealer
as and when paid for and due to be deliv
ered or
j Is selling or offering for sale securi

ties through any solicitor or agent not reg
istered in compliance with the provisions of
the Oregon Securities Law or

k Has taken grossly unfair advantage
of a customer in any security transaction or

L Has refused to permit an examina
tion by the commissioner of its books and
affairs or has refused or failed within a
reasonable time to furnish any information
or make any report that may be required
by the commissioner under the provisions
of the Oregon Securities Law or

m Has been convicted of a felony or
any misdemeanor of which an essential is
fraud

2 It is sufficient cause for refusal or
revocation of registration in case of a part
nership or corporation or any unincorporat
ed association if any member of a partner
ship or any officer or director of the corpo
ration or association has been guilty of any
act or omission which would be cause for

refusing or revoking the registration of an
individual dealer or agent

3 All registered dealers shall keep and
411

maintain at all times in their principal places
of business complete and suitable records of
all transactions in all the securities pur
chased and sold by them together with
books papers and data clearly reflecting the
financial condition of the securities business

of such dealers Every dealer shall at the
times required by the commissioner make
and file in the office of the commissioner a

true and correct statement in the form and
containing the data the commissioner may
require of the business of the dealer

4 Notice of the entry of any order of
suspension or of refusing registration to any
dealer shall be given in writing served per
sonally or sent by mail or by telegraph to
the dealer and any agent affected The deal
er shall upon application be entitled to a
hearing but if no such application is made
within 20 days after the entry of an order
of suspension or of refusing registration of
any dealer the commissioner shall enter a
final order in either case The suspension
or revocation of a registration of a dealer
shall also suspend or revoke the registration
of any agent of the dealer

59330 Supervision of issuers dealers
or brokers examination fee disobedience
of subpena prohibited 1 The commissioner
shall have general supervision and control
over all issuers dealers or brokers resid
ing or doing business in this state engaged
in securing subscriptions for or in the issu
ance transfer sale promotion negotiation
or distribution of any securities All such
issuers dealers or brokers shall be subject
to examination by the commissioner or his
authorized deputies at any time he deems
it advisable The provisions of this section
or any other section of the Oregon Securi
ties Law relating to the examination of the
affairs of a dealer or broker shall extend to
a dealer or broker whose registration cer
tificate has expired or has been withdrawn
canceled suspended or revoked if in the
judgment of the commissioner such dealer
or broker has violated any condition of any
registration certificate or any provision of
the Oregon Securities Law or has commit
ted a fraud or is insolvent and shall ex
tend to the issuer of such securities whether
the issuer is domiciled in this state or else

where The commissioner may collect from
each issuer dealer or broker the actual ex
penses incurred in that examination and a
per diem of the examiners of 10 for each
examination The fee collected shall be
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turned into the State Treasury and credited without being registered as provided in the
to the Corporation Fund Oregon Securities Law

2 No person shall neglect or refuse the commissioner may in addition to any
to attend and testify or answer any lawful other remedies bring suit in the name and
inquiry or to produce books papers ac on behalf of the State of Oregon against
counts records contracts or documents if such person and any other person or Per
in his power to do so in obedience to the sons concerned in or in any way participat
subpena of the commissioner ing in or about to participate in such fraudu

lent practices or acting in violation of the
59340 Restraint of fraudulent practices Oregon Securities Law to enjoin such per

by injunction power of commissioner to son and such other person or persons from
take possession of dealersproperty 1 The continuing such fraudulent practices or en
commissioner may investigate whenever it gaging therein or doing any act or acts in
appears to him either upon complaint or furtherance thereof or in violation of the

otherwise that in the issuance sale promo Oregon Securities Law The circuit court of
tion negotiation advertisement or distri any county of this state hereby is vested
bution of any securities within this state with jurisdiction in equity to restrain the
including any security exempted under ORS further sale of any securities connected with
59110 and including any transaction ex or related to such fraudulent or illegal prac
empted under ORS 59120 any person as tices or transactions and may grant injunc
defined in ORS 59020 tions to prevent and restrain such fraudu

a Employed or employs or is about lent or illegal practices or transactions in
to employ any device scheme or artifice to addition to the penalties and other remedies
defraud or for obtaining money or property provided in the Oregon Securities Law The
by means of any false pretense representa court shall have power during the pendency
tion or promise or of the proceedings before it to issue such

b Made makes or attempts to make in preliminary restraining orders as may ap
this state fictitious or pretended purchases pear to be just and proper and the findings
or sales of securities or of the commissioner shall be deemed to be

c Engaged in or engages in or is about prima facie evidence and sufficient ground

to engage in any practice or transaction or in the discretion of the court for the issue

course of business relating to the purchase ex parte of a preliminary restraining order
or sale of securities which is in violation of In any such court proceedings the commis

law or which is fraudulent or which has oper sioner may apply for and on due showing

ated or which would operate as a fraud up
be entitled to have issued the courts sub

on the purchaser any one or all of which Pena requiring forthwith the appearance of
devices schemes artifices fictitious or pre any defendant and his employes salesmen

tended purchases or sales of securities prat or agents and the production of documents
tices transactions and courses of business books and records as may appear necessary

hereby are declared to be fraudulent prat for the hearing of such petition to testify
tices or and give evidence concerning the acts or

d Is acting as dealer or salesman with
conduct or things complained of in such

in this state without being registered as
application for injunction

dealer or salesman as provided in the Ore 3 When the commissioner ascertains

gon Securities Law by examination or otherwise that the as
sets or capital of any dealer are impaired

2 Whenever the commissioner believes or that the dealers affairs are in an unsafe
from evidence satisfactory to him that any condition he may in either case immediate
such person ly take possession of all the property busi

a Has engaged in is engaged or is ness and assets of the dealer which are lo
about to engage in any of the practices or cated in this state and retain possession of
transactions declared to be fraudulent prat them pending the further proceedings speci
tices in subsection 1 of this section or fied in this section Should the board of direct

b Is selling or offering for sale any ors or any officer or person in charge of the
securities in violation of the Oregon Securi offices of such dealer refuse to permit the
ties Law or commissioner to take possession as afore

c Is acting as a dealer or salesman said the commissioner shall communicate
412
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such fact to the Attorney General whereup
on it shall become the duty of the Attorney
General at once to institute such proceed
ings as may be necessary to place the com
missioner in immediate possession of the
property of the dealer The commissioner
thereupon shall make or have made an in
ventory of the assets and known liabilities
of the dealer The commissioner shall file

one copy of the inventory in his office and
one copy in the office of the clerk of the
circuit court of the county in which the
principal office of the dealer is located and
shall mail one copy to each stockholder of
the dealer at his lastknown address if by
the exercise of reasonable diligence it can be
determined The clerk of the court with

whom the copy of the inventory is filed shall
file it as any other case or proceeding pend
ing in the court and shall give it a docket
number The officers directors or stockhold
ers of the dealer may have 60 days from
the date when the commissioner takes pos
session of the property business and assets
to make good any deficit which may exist
or to remedy the unsafe condition of its af
fairs At the expiration of this time if the
deficiency in assets or capital has not been
made good or the unsafe condition remedied
the commissioner may apply to the court to
be appointed receiver and proceed to liqui
date the assets of the dealer which are lo
cated in this state in the same manner as

now provided by law for liquidation of a
private corporation in receivership No oth
er individual shall be appointed receiver by
any court without first giving the corpora
tion commissioner ample notice thereof The
inventory made by the commissioner and all
claims filed by creditors shall be open at all
reasonable times for inspection and any
action taken by the receiver upon any of
the claims shall be subject to the approval
of the court before whom the cause is pend
ing The expenses of the receiver and com
pensation of counsel as well as all expendi
tures required in the liquidation proceedings
shall be fixed by the commissioner subject
to the approval of the court and upon certi
fication of the commissioner shall be paid
out of the funds in his hands as such re
ceiver

59350 to 59400 Reserved for expan
sion

59410 Pleading and burden of proof as
to exemptions and classifications It is not
necessary to negative any of the exemp

tions or classifications provided in the Ore
gon Securities Law in any complaint action
information indictment or any other writ or
proceedings laid or brought under the Ore
gon Securities Law and the burden of proof
of any exemption shall be upon the party
claiming the benefit of such exemption or
classification

59420 Appeals from orders of commis
sioner procedure An appeal may be taken
by any person interested from any final or
der of the commissioner to the Circuit Court

of Marion County by serving upon the com
missioner within 20 days after notice of the
entry of the order a written notice of the
appeal stating the grounds upon which a
reversal of the final order is sought and
accompanied by a demand in writing for a
certified transcript of the record and of all
papers on file in his office affecting or re
lating to the order and by executing a bond
in the penal sum of 500 to the State of
Oregon with sufficient surety to be ap
proved by the court conditioned upon the
faithful prosecution of the appeal to final
judgment and the payment of all costs ad
judged against the appellant Thereupon the
commissioner shall within 10 days make
certify and deliver to the appellant the tran
script or in lieu thereof the original papers
if the court so orders The appellant shall
within five days thereafter file the same and
a copy of the notice of appeal with the clerk
of the court which notice of appeal shall
stand as appellants complaint Thereupon
the cause shall be entered on the trial cal
endar of the court for trial de novo and

shall be given precedence by the court over
other matters pending The court shall re
ceive and consider any pertinent evidence
oral or documentary concerning the order
of the commissioner from whom the appeal
is taken If the order of the commissioner

is reversed the court shall by its mandate
specifically direct the commissioner as to
his further action in the matter including
the making and entering of any order in
connection therewith and the conditions
limitations or restrictions to be therein con

tained provided that the comissioner shall
not thereby be barred from thereafter re
voking or altering the order for any proper
cause which may thereafter accrue or be dis
covered If the order is affirmed the appel
lant shall not be barred after 30 days from
filing a new application provided the appli
cation is not otherwise barred or limited
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The appeal shall not in anywise suspend the
operation of the order appealed from during
the pendency of the appeal unless upon proper
order of the court An appeal may be taken
from the judgment of the circuit court on
any such appeal on the same terms and con
ditions as an appeal is taken in civil ac
tions An appeal from an order of the com
missioner shall be considered as a proceed
ing in equity Any order of the commissioner
which finally limits or adversely determines
the rights of any interested person shall be
a final order as to such interested person
and be subject to appeal under this section

59430 Commissioner to prescribe forms
and promulgate rules concerning procedure
The commissioner shall prescribe the forms
of application and the forms of all other
blanks documents and records to be used
and kept in connection with the administra
tion of the Oregon Securities Law In addi
tion he shall establish and promulgate such
rules and regulations concerning the pro
cedure and practice of applicants appearing
before him as in his discretion may seem ex
pedient and essential to the satisfactory en
forcement and administration of this law

59440 Witnesses power of commis
sioner The commissioner or anyone author
ized by him shall have the power to subpena
witnesses and administer oaths in connec

tion with the administration of the Oregon
Securities Law Each witness who appears
before the commissioner and who was sub

penaed in his behalf shall receive for his at
tendance the fees and mileage provided for
witnesses in civil cases in the court of rec

ord in the county where the hearing is held
The commissioner or any party may in any
investigation cause the depositions of wit
nesses residing within or without the state
to be taken in the manner prescribed for
depositions in civil actions in circuit courts

59450 Information received by com
missioner inspection copies certificate of
commissioner as evidence All information

received by the commissioner shall be kept
open to public inspection at all reasonable
hours and the commissioner shall supply to
any applicant upon payment of the fee there
for copies of any papers of record with the
commissioner However the commissioner
shall have power to place in a separate file
not open to the public except on his special
order any information which he feels in
justice to the person filing it should not be

made public An exemplification of the rec
ord under the hand of the commissioner

shall be sufficient evidence of any record
made or entered by or on file with the com
missioner A certificate over the hand and

seal of the commissioner showing that the
securities in question have not been record
ed in the register of qualified securities shall
constitute prima facie evidence that such
securities have not been qualified for sale
pursuant to the provisions of the Oregon
Securities Law and shall be admissible in
evidence in any proceeding either civil or
criminal instituted under any of the laws
of this state

59460 to 59500 Reserved for expan
sion

59510 Construction of the Oregon Se
curities Law Nothing in the Oregon Securi
ties Law shall be construed to relieve cor

porations from making reports required by
law to be made to the commissioner or any
other state officer or paying the fees to be
paid by corporations The Oregon Securities
Law shall not be construed to repeal any law
now in force regulating the organization of
corporations in this state or the admission
of any foreign corporation but it shall be
construed to be additional to any provisions
regulating the organization of a corporation
under the laws of this state or the admis

sion of a foreign corporation to do business
in this state

59520 Civil actions and criminal prose
cutions not limited by the Oregon Securities
Law Nothing in the Oregon Securities Law
shall limit any statutory or common law
right of any person to bring any action in
any court for any act involved in the sale
of securities or the right of the state to
punish any person for any violation of any
law

59530 Deposits in escrow or contracts
under prior laws not affected The repeal of
those laws repealed by the Oregon Securities
Law shall not invalidate any deposits in es
crow or contracts entered into by any issuer
of any securities for the benefit or security
of any person and the commissioner shall
proceed in all respects touching those con
tracts and escrows as if such laws had not

been repealed Rights of action conferred or
duties restrictions liabilities or penalties
imposed or required by or under such laws
upon or of any corporation or person subject
to such repealed laws before July 1 1939
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shall not be impaired or abrogated by such
repeal but every such corporation or person
shall as to all actions thereafter performed
be subject to the provisions of the Oregon
Securities Law The right of any person to
institute any action suit or proceeding for
any recovery based upon a violation of or
noncompliance with any provision of such
repealed laws shall be forever barred upon
the expiration of a period of three years fol
lowing the violation or noncompliance

59540 to 59600 Reserved for expan
sion

REGULATION OF INVESTMENT
COUNSELORS AND MANAGERS AND

OF SALE OF BURIAL SHARES

59610 Investment counselors and ma
agers defined 1 As used in ORS 5961
and 59620 investment counselor and in

vestment manager include any person
a Who for compensation engages i

this state in the business of advising other
either directly or by mail or through publi
cation or writing as to the value of securi
ties or as to the advisability of investing in
purchasing or selling securities or

b Who for compensation engages i
this state in the business of managing an
investment or trading account in securitie
for other persons or

c Who for compensation and as par
of a regular business issues or promulgates
in this state analyses of securities

2 Investment counselor and invest
ment manager as used in ORS 59610 and
59620 do not include

a A bank or trust company authorize
to do business in this state

b Any person giving investment advic
in isolated instances only provided such per
son does not represent himself in any man
ner as being in the business of an invest
ment counselor or investment manager i
this state

c Any dealer salesman or issuer a
defined in ORS 59020 or 59030

d Any newspaper as defined in ORS
193010 or the publisher thereof

e Investment manuals or services and
news magazines or business or financial pub
lications of general regular and nationa
circulation and the publishers thereof
f Any person whose only clients ar

investment counselors or investment man

agers registered under ORS 59620 invest

ment companies insurance companies banks
and trust companies

g Attorneys at law licensed to practice
in this state while engaged in the usual
practice of their profession

59620 Investment counselors and man

agers to be governed by certain provisions
of Oregon Securities Law Investment coun
selors and investment managers and their
agents and representatives doing business in
this state shall be governed by the provi
sions of ORS 56060 59250 59260 59310
to 59340 59410 to 59450 59510 59520
and subsections 1 and 2 of 59990

59630 to 59650 Reserved for expan
sion

59660 Definition of share As used

n in ORS 59670 and 59680 share includes
0 certificate right or interest

59670 Sale of burial shares sellers
bond No person shall sell or offer for sale

n or otherwise dispose of for value any share
s granting or purporting to grant to the pur

chaser or holder or to his heirs children
dependents members of his family admin
istrators survivors executors or assigns
any right to funeral or burial services con

n tingent upon the death of the purchaser
y holder children dependents or members of
s his family at a price or cost less than the

price or cost open to any person not having
t such share unless the person selling offer

ing for sale or otherwise disposing of any
such share shall first file and keep in
force a bond running to the State or Ore
gon This bond shall be in the penal sum of
50000 with a surety company licensed to

d do business in this state as surety The bond
shall be approved by and filed with the

e Corporation Commissioner and conditioned
to indemnify the purchaser or holder of the
share from any loss sustained or occasioned
by any misrepresentation or fraud on the

n part of the person selling or offering it for
sale or by the failure of any such person

s to comply with the terms and conditions of
the share or any representation made at
the time of or as an inducement for its
purchase or acquisition In case the pur
chaser or holder of the share sustains dam

age or loss from any cause specified in this
1 section such purchaser or his executors or

administrators shall have a cause of action
e against the principal and surety upon the

bond for all damages or loss sustained to
gether with the costs provided by law and
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in addition a reasonable sum as attorneys
fees to be fixed by the court However the
recovery against the surety shall not exceed
the amount of the bond

59680 Statement of seller deposit of
cash or securities for purchasers protec
tion In addition to the filing of the bond
required under ORS 59670 every such
person shall file with the Corporation Com
missioner on or before the tenth day of
each month a sworn statement showing the
total amount of money received by him on
account of the sale of outstanding and un
redeemed shares theretofore issued by him
and which were in force on the last day of
the preceding month This statement shall
also set forth the name and address of

every person who during the preceding
month became a purchaser of any such
share together with the amount of money
collected thereon and paid or to be paid
therefor The statement shall not be a public
record but shall be only for the information
of the Corporation Commissioner and shall
not be divulged by him or by anyone having
access thereto except in court proceedings
involving violation of ORS 59670 or 59680
At the time of filing this sworn statement
such person shall also deposit with the
State Treasurer cash or securities specified
as authorized investments for domestic in

surance companies under the insurance laws
of this state in a sum at least equal in
value when added to the securities prev
iously deposited by any such person with
the State Treasurer to 50 percent of the total
amount theretofore received by such person
on account of such shares If at any time
the securities so deposited are in excess of
50 percent of the amount received on ac
count of the then outstanding and unre
deemed shares such person may withdraw
the excess and the State Treasurer is di
rected to return the excess to the person
depositing it The securities so deposited
shall be for the protection of all purchasers
or holders of any such shares from the
respective persons making the deposit
but a deposit by any such person hereunder
shall be security only for the performance
of his own contract as evidenced by the
share sold and disposed of by him The
cash or securities together with all accrued
interest or dividends shall be held and dis
posed of in the manner provided by law in
respect to cash or securities deposited with
the State Treasurer and he shall be entitled

4

to collect the fees authorized pursuant to
state law pertaining to and regulating title
insurance

59690 Corporation Commissioner may
examine books of seller The Corporation
Commissioner is authorized to examine the

books and accounts of any person doing
business within the purview of ORS 59670
whenever in his judgment it is necessary
to insure a proper enforcement of ORS
59670 or 59680 but not more often than
once in any sixmonth period The reason
able and necessary cost of making the
examination shall be borne and paid to the
State Treasurer on demand by the persons
whose books and accounts are to be exam

ined to be disposed of as provided by law
in similar cases

59700 Exemptions from ORS 59660 to
59690 ORS 59660 to 59690 shall not

apply to any funeral or burial right or
benefit issued or granted as an incident to
membership in any fraternal or benevolent
association or society not organized for
profit or incident to any insurance policy
or provision issued by any person author
ized to do business in this state ORS 59660
to 59690 shall not apply to anyone en
gaged only in the furnishing of burial re
ceptacles nor to anyone participating in the
burial of dead human bodies or conducting
funerals without compensation for such

services or participation

PROHIBITION OF CERTAIN SECURITY
TRANSACTIONS

59710 Definitions As used in ORS

59710 to 59830 unless the context indi
cates otherwise

1 Security securities or securi
ties or commodities mean and include all
evidences of debt or property and options
for their purchase shares in any corpora
tion or association bonds coupons scrip
rights choses in action and other evidences
of debt or property and options for their
purchase or anything movable that is

bought and sold
2 Broker means and includes every

person who in this state engages either for
all or part of his time in the business of
selling any securities or commodities or
purchasing or otherwise acquiring securi
ties or commodities from another for the

purpose of reselling them or offering them
for sale to the public or in the business of

16
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offering buying or selling or otherwise
dealing or trading in securities or commodi
ties as agent or principal for commission
or at a profit and every person who deals
in futures or differences in market quota
tions of prices or values of any securities
or commodities or accepts margins on pur
chases or sales or pretended purchases or
sales of securities or commodities

3 Bucket shop means any building
or any room apartment booth office or
store therein or any other place where any
contract prohibited by ORS 59710 to 59830
is made or offered to be made more than

once and in the course of continuing or re
peated transactions

4 Bonds includes the bonds or other
evidences of debt of a corporation com
pany or association

59720 Application of ORS 59710 to
59830 to real estate contracts and brokers

The provisions of ORS 59710 to 59830
shall not apply to any contract agreement
sale purchase lease conveyance or mort
gage pertaining to real estate situated in
this state nor to the business of real estate
brokers and salesmen as defined in ORS
696010 in so far as such business pertains
to real estate located in this state

59730 Making contract involving se
curities without intending a bona fide sale
or purchase No person whether acting in
his own right or as the officer agent
servant correspondent or representative of
another shall as broker make or offer to
make assist in making or offering to make
perform or take part in any contract re
specting the purchase or sale either upon
credit or margin of any securities or com
modities more than once and in course of
continuing or repeated transactions

1 Intending that the contract shall be
terminated closed or settled according to
or upon the basis of the public market
quotations of or prices made on any board of
trade or exchange or market which deals in
such commodities or securities and without
intending a bona fide purchase or sale of the
same or

2 Intending that the contract shall be
deemed terminated closed and settled when
the market quotations or prices mentioned
in subsection 1 for the securities or com
modities named in the contract reach a

certain figure without intending a bona
fide purchaseor sale of the same or

59770

3 Not intending the actual bona fide
receipt or delivery of such securities or
commodities but intending a settlement of
the contract based upon the difference in
the public market quotations or prices
mentioned in subsection 1 at which the
securities or commodities are or are assert
ed to be bought or sold The prosecution
conviction and punishment of a corporation
for violation of this section shall not be

deemed to be a prosecution conviction or
punishment of any of its officers directors
or stockholders

59740 Conducting bucket shop or re
peatedly making forbidden contracts No
person shall as owner keeper proprietor or
person in charge of or as officer director
stockholder agent servant correspondent
or representative of any person keep con
duct or operate any bucket shop or know
ingly permit or induce any person whether
acting in his own right or as officer agent
servant correspondent or representative of
another to make offer to make therein or
assist in making or in offering to make
therein any of the contract specified in
ORS 59730 more than once and in the
course of continuing or repeated transac
tions

59750 Receipt or communication of

prices for purpose of forbidden contract No
person shall receive communicate exhibit
or display in any manner any statement of
quotations or prices of securities or com
modities with an intent to make or offer
to make or to assist in making or offering
to make any contract prohibited by ORS
59720 to 59810

59760 Reporting false sale of securi
ties with intent to deceive No person shall
with intent to deceive report or publish or
cause to be reported or published as a pur
chase or sale of stocks or bonds any trans
action whereby no actual change of owner
ship or interest is effected

59770 Manipulating market by pre
tended sales No person shall inflate depress
or cause fluctuations in or attempt to inflate
depress or cause fluctuations in or combine
or conspire with any other person to inflate
depress or cause fluctuations in the market
prices of stocks or bonds or of an issue or
any part of an issue of such stocks or bonds
by means of pretended purchases and sales
or by any other fictitious transactions or
devices for or on account of any person
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whereby either in whole or in part a simul
taneous change of ownership of or interest
in such stocks or bonds or of such issue or
part of an issue thereof is not effected A
pretended purchase or sale of any stocks
or bonds whereby in whole or in part no
simultaneous change of ownership or inter
est therein is effected is prima facie evi
dence of the violation of this section by the
person taking part in the pretended pur
chase or sale

59780 Brokers trading against custo
mers order violation of ORS 59780 to
59800 by member of brokers firm 1 No
broker employed by a customer to buy and
carry upon margin stocks or bonds while
acting as broker for the customer in respect
to such stocks or bonds shall sell for his
own account the same kind or issue of

stocks or bonds with intent to trade against
the customers order

2 No broker employed by a customer
to sell stocks or bonds while acting as
broker for the customer in respect to the
sale of such stocks or bonds shall purchase
for his own account the same kind or issue
of stocks or bonds with intent to trade
against the customers order

3 Every member of a firm of brokers
who either does or consents or assents to
the doing of any act prohibited by this
section ORS 59790 or 59800 is guilty of
violating the section prohibiting the act

59790 Insolvent broker receiving se
curities from customer No person engaged
in the business of purchasing and selling
stocks or bonds as a broker knowing that
he is insolvent shall accept or receive from
a customer ignorant of his insolvency
money stocks or bonds belonging to the
customer except in liquidation or as se
curity for an existing indebtedness and
thereby cause the customer to lose in whole
or in part such money stocks or bonds A
person shall be deemed insolvent within the
meaning of this section whenever the ag
gregate of his property is not at a fair
valuation sufficient in amount to pay his
debts

59800 Pledge or sale by broker of cus
tomers securities No person engaged in the
business of purchasing and selling stocks
or bonds as a broker shall

1 While having in his possession fora
safe keeping or otherwise stocks or bonds
belonging to a customer without having
any lien thereon or any special property

therein pledge or dispose thereof without
the customersconsent or

2 While having in his possession
stocks or bonds belonging to a customer on
which he has a lien for indebtedness due to

him by the customer pledge the same for
more than the amount due to him thereon
or otherwise dispose thereof for his own
benefit with or without the customerscon
sent and without having in his possession
or subject to his control stocks or bonds of
the kind and amount to which the customer

is then entitled for delivery to him upon his
demand therefor and tender of the amount

due thereon and thereby cause the cus
tomer to lose in whole or in part such
stocks or bonds or the value thereof or

3 Fail on demand to deliver to any
customer stocks or bonds owned by the
customer and in the possession of such
broker upon payment or tender of the
amount the same was pledged to secure

418

59810 Delivery to customer of true
statement of purchase or sale made by
broker No person engaged in the business
of purchasing or selling stocks or bonds as
a broker shall refuse to deliver to each

customer on whose behalf a purchase or
sale of such securities is made by him with
in five days after written demand therefor
made within six months following the pur
chase or sale a statement or memorandum
of the purchase or sale which is true in all
material respects and which contains a
description of the securities purchased or
sold the name of the person from whom
the securities were purchased or to whom
they were sold and the day and hours be
tween which the transaction took place

59820 Actions against corporation for
second violation 1 If a domestic corpora
tion is convicted of a second offense under

ORS 59730 to 59810 the circuit court has
jurisdiction over an action by the Attorney
General in the name of the people to dis
solve the corporation

2 If a foreign corporation is convicted
of a second offense under ORS 59730 to
59810 the circuit court has jurisdiction in
an action brought as provided in subsection
1 to restrain the corporation from doing
business in this state

59830 Selfincrimination by witness
immunity from prosecution No person shall
be from attending and testifying
or producing any book paper or other

lei
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document before any court or magistrate
upon any trial investigation or proceeding
initiated by the district attorney grand jury
or court for a violation of any of the pro
visions of ORS 59730 to 59810 upon the
ground that the testimony or evidence
documentary or otherwise required of him
may tend to convict him of a crime or
subject him to a penalty or forfeiture How
ever no person shall be prosecuted or sub
jected to any penalty or forfeiture for or
on account of any transaction matter or
thing concerning which he may so testify or
produce evidence documentary or other
wise and no testimony so given or produced
shall be received against him in any crim
inal action suit or proceeding investigation
inquisition or inquiry

59840 to 59980 Reserved for expan
sion

PENALTIES

59990 Penalties for violations 1 Any
corporation partnership association joint
stock company trust or unincorporated or
ganization which violates any of the pro
visions of the Oregon Securities Law except
subsection 2 of ORS 59330 shall be fined
for each offense upon conviction thereof
not more than 10000 Any person other
than a corporation partnership association
joint stock company trust or unincorpo

rated organization who violates any of the
provisions of the Oregon Securities Law
except subsection 2 of ORS 59330 shall
be punished for each offense upon convic
tion thereof by imprisonment in the peni
tentiary for not more than five years or in
the county jail for not more than one year
or by a fine of not more than 5000 or
by both fine and imprisonment

2 Any person who violates subsection
2 of ORS 59330 shall be punished by a
fine of not less than 100 nor more than
1000 or by imprisonment in the county
jail for not more than one year or both

3 Any person who violates ORS

59730 59740 or 59750 shall be guilty of a
felony and upon conviction shall if a cor
poration be punished by a fine of not more
than 5000 for each offense and all other
persons so convicted shall be punished by
a fine of not more than 1000 or by im
prisonment for not more than five years or
both

4 Violation of ORS 59760 59770
59780 59790 or 59800 is a felony punish
able upon conviction by a fine of not more
than 5000 or by imprisonment for not
more than two years or both

5 Violation of ORS 59810 is a mis
demeanor and is punishable upon conviction
by a fine of not more than 500 or impris
onment for not more than one year or both
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