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SHORT TITLE AND DEFINITIONS -

5%.002 Short title. ORS 57.002 to 57.799
and ORS 57.991 to 57.994 shall be known
and may be cited as the “Oregon Business
Corporatlon Act.” [19537¢.549 §1]

-5%.004 Deflmtlons As used in the Ore-
gon Business Corporation Act, unless the
context otherwise requires, the term:

(1) “Articles of incorporation” means
the original or restated articles of incorpora-
tion and all amendments thereto and includes
articles of merger.

(2) “Authorized ' shares” means the
shares of all classes which the corporation
is authorized to issue.

" (3) “Capital surplus” means the entire
surplus of a corporation other than its
earned surplus.

(4)- “Corporation” or “domestic corpora-
tion” means a corporation for profit subject
to the provisions of this chapter, except a
foreign corporation.

(5) “Earned. surplus” means the portion

of the surplus of a corporatlon equal to the
balance of its net profits, income, gains and
losses from the date of incorporation, or
from the latest ‘date when a deficit was
eliminated by .an. application of its .capital
surplus or stated capital or otherwise, after
deducting’ subsequent distributions to share-
holders and transfers to stated capital and
capital surplus: to: the extent such- distri-
butions and. transfers are made out of earned
surplus IR :
(6) “Foreign. corporatlon means a cor-
poratlon for. profit or:a cooperative associa-
tion organized. under.laws-other..than the
laws "of - this. state: except- any ‘corporation
organized under the laws of 'the United
States' and . any -corporation . which “is an
agency of the United States. ST

(7) “Insolvent” means inability ‘of -a
corporatlon to pay its debts as they become
due in. the usual course of its-business.. =

(8) “Net assets” means the amount by
which the total assets of a- corporation, ex-
cluding - treasury” shares, exceed ‘the total
debts of the corporation. .

-(9). “Shareholdér” means one who is a
holder of record of shares in a corporation.

(10)- ““Shares” - means . the units into
which the propr1etary interests in a corpora-
tion are divided.. : :

. (11) “Stated - capltal” means, at- any
,partlcular time, the sum. of :

(a) ‘The par- -value -of - a11 shares of the

corporation having a par value that have
been issued,

(b) The amount of the cons1deratlon
received by the corporation for all shares of
the corporation without par value that have
been issued, except such part of the con-
sideration therefor as may have been alloca-
ted to capital surplus in a manner permltted
by law, and

(¢) Such amounts not included in para-
graphs (a) and (b) of-this subsection as
have been transferred to stated capital of
the corporation, whether upon the issue of
shares as a share dividend. or otherwise,
minus all reductions from such sum as have
been effected in a manner permitted by law.

(12) ‘““Subscriber” means one who sub-
scribes for shares in a corporation, whether
before or after incorporation.

(13) “Surplus” means the excess of the
net assets of a corporation over its stated
capital. .

(14) “Treasury. shares” means shares
of .a corporation which have been issued,
have beeh subsequently acquired by and
belong to the corporation, and have not,
either by reason of the acquisition or there-
after, been canceled or restored to the status
of authorized but unissued shares. Treasury
shares shall be deemed to be “issued” shares,
but not “outstanding” shares. [1953 c.549 §2]

. 57.005 ' [Repealed by 1953 c. 549 §138]
“ 57.010 * [Repealed by 1953 ¢.549 §138] ©
. 57.015 [Renumbered 57.811] -

:;)7 020 [Repealed by 1953 c. 549 5138]

....SUBSTANTIVE PROVISIONS

57. 025 Purposes for whlch corporatlons
may be organized. Corporations may be or-
ganized ‘under -thjs. chapter for any lawful
purpose or purposes, except for the, _purpose
of banking or insurance. [1953.c. 549 8§31

57.030 . General.. powers. Each corpora-
t10n shall have power:

( 1). To have perpetual success1on by 1ts
corporate name unless a limited period-of
duration is stated .in its articles of incorpo-
ration.

- (2) To sue and be. sued complam and
defend, in its corporate name. :

(3) To have a corporate seal wh1ch may
be altered at pleasure, and to use the same
by causing it, or a facsimile thereof, to be
impressed or affixed or in any other manner
reproduced.. .

(4)-To purchase take, rece1ve, lease, or
otherw1se acquire, .own, hold,- improve;. use

343



§ 57.035

CORPORATIONS, ASSOCIATIONS AND PARTNERSHIPS

and otherwise deal in and with, real or per-
sonal property, or any interest therein,
wherever situated. =~ = '

(5) To sell, convey, mortgage, pledge,
lease, exchange, transfer and otherwise dis-
pose of all or any part of its property and
assets. o '

(6) To lend money to its employes other
than its officers and directors, and otherwise
assist its employes, officers and directors.

(7) To purchase, take, receive, subscribe
for, or otherwise acquire, own, hold, vote,
use, employ, sell, mortgage, lend, pledge, or
otherwise dispose of, and otherwise use and
deal in and with, shares or other interests
in, or obligations of, other domestic or for-
eign corporations, associations, partnerships
or individuals, or direct ot indirect obliga-
tions of the United States or of any other
government, state, territory, governmental
district -or municipality or of any instru-
mentality thereof. '

(8) To make contracts and incur liabili-
ties, borrow money at such rates of interest
as the corporation may determine, issue its
notes, bonds and other obligations, and se-
cure any of its obligations by mortgage or
pledge of all or any of its property, fran-
chises and income. ' '

(9) To lend money for its corporate
purposes, invest and reinvest its funds and
take and hold real and personal property as
security for the payment of funds so loaned
or invested. ) o

(10) To conduct its business, carry on its
operations, and have offices and exercise the
powers granted by this chapter in any state,
territory, district or possession of the United
States, or in any foreign country.

(11) To elect or appoint officers and
agents of the corporation, and define their
duties and fix their compensation.

(12) To make and alter bylaws, not in-
consistent with its articles of incorporation
or with the laws of this state, for the admin-
istration and regulation of the affairs of the
corporation.

(13) To make donations for the public
welfare or for charitable, scientific or edu-
cational purposes; and in time of war to
make donations in aid of war activities.

'(14) In time of war to transact any law-
ful business in' aid of the United States in
the prosecution of the war.

" (15) To indemnify any director or offi-
cer or former director or officer of the cor-
poration, or any person who may have
served at its request as a director or officer
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of another corporation in which it owns
shares of capital stock or of which it is a
creditor, against expenses actually and neces-
sarily incurred by him in connection with the
defense of any action, suit or proceeding in
which he is made a party by reason of being
or having been such director or officer, ex-
cept in relation to matters as to which he
shall be adjudged in such action; suit or
proceeding to be liable for negligence or mis-
conduct in the performance of duty; but such
indemnification shall not be deemed exclu-
sive of any other rights to which such direc-
tor or officer may be entitled, under any by-
law, agreement, vote of shareholders, or
otherwise. o

(16) To pay pensions and establish pen-
sion plans, pension trusts, profit sharing
plans, stock bonus plans and other incentive
plans for its officers or employes.

(17) To cease its corporate activities and
surrender its corporate franchise.

(18) To have and exercise all powers
necessary or convenient to effect any or all
of the purposes for which the corporation is
organized. [1953 c.549 §4]

57.035 Right of corporation to acquire
and dispose of its own shares. A corporation
shall have the right to purchase, take, re-
ceive or otherwise acquire, hold, own, pledge,
transfer or otherwise dispose of its own
shares; but it shall not purchase, either di-
rectly or indirectly, its own shares except
out of its earned surplus or, with the af-
firmative vote of the holders of at least two-
thirds of all shares entitled to vote thereon,
out of its capital surplus. Notwithstanding
the foregoing limitation, a corporation may
purchase or otherwise acquire its own shares
for the purpose of: :

(1) Eliminating fractional shares.

(2) Collecting or compromising indebted-
ness to the corporation.

(3) Paying dissenting shareholders en-
titled to payment for their shares under the
provisions of this chapter. '

(4) Effecting, subject to the other pro-
visions of this chapter, the retirement of its
redeemable shares by redemption or by pur-
chase at not to exceed the redemption price.
[1953 c.549 §5]

57.040 Defense of ultra vires. No act of
a corporation and no conveyance or transfer
of real or personal property to or by ‘a cor-
poration shall be invalid by reason of the
fact that the corporation was without ca-
pacity or power to do such act or to make or
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receive such conveyance or transfer, but
such lack of capacity or power may be
asserted:

(1) In a proceeding by a shareholder
against the corporation to enjoin the doing
of any act or acts or the transfer of real or
personal property by or to the corporation.
If the unauthorized acts or transfer sought
to be enjoined are being, or are to be, per-
formed or made pursuant to any contract to
which the corporation is a party, the court
may, if all of the parties to the contract are
parties to the proceeding and if it dcems the
same to be equitable, set aside and enjoin the
performance of such contract, and in so
doing may allow to the corporation or to the
other parties to the contract, as the case
may be, compensation for the loss or damage
- sustained by either of them which may result
from the action of the court in setting aside
and enjoining the performance of such con-
tract, but anticipated profits to be derived
from the performance of the.contract shall
not be awarded by the court as a loss or
damage sustained.

(2) In a proceeding by the corporation,
whether acting directly or through a re-
ceiver, trustee or other legal representative,
or through shareholders in a representative
suit, against the incumbent or former offi-
cers or directors of the corporation.

(3) In a proceeding by the Attorney Gen-
eral, as provided in this chapter, to dissolve
the corporation, or in a proceeding by the
Attorney General to enjoin the corporation
from the transaction of unauthorized bus1-
ness. [1953 c.549 §6]

57.045
rate name:

(a) Shall contain the word ‘““corporation,”
“company,” “incorporated” or ‘limited,” or
shall contain an abbreviation of one of such
words.

(b) Shall not contain any word or phrase
which indicates or implies that it is organized
for any purpose other than one or more of
the purposes contained in its articles of
incorporation.

(c) Shall not be the same as, or decep-
tively similar to, the name of any domestic
corporation existing under the laws of this
state or any foreign corporation authorized
to transact business in this state, or a name
the exclusive right to which is, at the time,
reserved in the manner provided in this chap-
ter, or the name of a corporation which has

Corporate name. (1) The corpo-

in effect a registration of its corporate name
as provided in this chapter.

(2) Nothing contained in this section
shall preclude a corporation from transacting
business under an assumed business name.
[1953 ¢.549 §7]

57.050 Reserved mame. (1) The exclu-
sive right to the use of a corporate name
may be reserved by:

(a) Any person intending to organize a
corporation under this chapter.

(b) Any domestic corporation intending
to change its name. .

(¢) Any foreign corporation intending to
make application for a certificate of author-
ity to transact business in this state.

(d) Any forcign corporation authorized
to transact business in this state and intend-
ing to change its name.

(e¢) Any person intending to organize a
foreign corporation and intending to have
such corporation make application for a cer-
tificate of authority to transact busmess in
this state.

(2) The reservation shall be made by
filing with the Corporation Commissioner an
application to reserve a specified corporate
name, executed by the applicant. If the Cor-
poration Commissioner finds that the name
is available for corporate use, he shall re-
serve the same for the exclusive use of the
applicant for a period of 120 days.

(3) The right to the exclusive use of a
specified corporate name so reserved may be
transferred to any other person or corpora-
tion by filing in the office of the Corporation
Commissioner a notice of such transfer, exe-
cuted by the applicant for whom the name
was reserved, and specifying the name and
address of the transferee. [1953 c.549 §8]

57.055 Registered name. (1) Any cor-
poration organized and existing under the
laws of any state or territory of the United
States may register its corporate name under
this chapter, provided its corporate name is
not the same as, or deceptively similar to,
the name of any domestic corporation exist-
ing under the laws of this state, or-the name
of any foreign corporation authorized to
transact business in this state, or any cor-
porate name reserved or registered under
this chapter. '

-(2) Such registration shall be made by:

(a) Filing with the Corporation Commis-
sioner (i) an application for registration exe-
cuted by the corporation by an officer there-
of, setting forth the name of the corporation,
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the state or territory under the laws of which
it is incorporated, the date of its inecorpora-
tion, a statement that it is carrying on or
doing business and a brief statement of the
business in which it is engaged, and (ii) a
certificate setting forth that such corpora-
tion is in good standing under the laws of the
state or territory wherein it is organized,
executed by the Corporation Commissioner
of such state or territory or by such other
official as may have custody of the records
pertaining to corporations, and

(b) Paying to the Corporation Commis-
sioner a registration fee in the amount of $1
for each month, or fraction thereof, between
the date of filing such application and De-
cember 31 of the calendar year in which such
application is filed.

(3) Such registration shall bé effective
until the close of the calendar year in which
the application for registration is flled [1953
c.549 §9]

57.060 Renewal of registered name. A
corporation which has in effect a registra-
tion of its corporate name may renew such
registration from year to year by annually
filing an application for renewal setting forth
the facts required to be set forth in an
original application for registration and a
certificate of good standing as required for
the original registration and by paying a fee
of $10. A renewal application may be filed
between October 1 and December 31 of each
year, and shall extend the registration for
the following calendar year. [1953 ¢.549 §10]

57.065 Registered office and registered
agent. Each corporatlon shall have and con-
tinuously maintain in this state:

(1) A registered office which may be,
but need not be, the same as its place of
business.

(2) A registered agent, which acrent may.
be either an individual res1d_ent in this state
whose business office is identical with such
registered office, or a domestic corporation,
or a foreign corporation authorized to trans-
act business in this state, having. a business
offlce identical with such reolstered offlce
[1953 c.549 §11]

57.070 Change of registered office or
registered agent. (1) A corporation may
change its registered office or change its
registered agent, .or.both, upon filing in the
office of the Corporation Comm1ss1oner a
statement setting forth: :

(a) The name of the corporatlon

(b) The address of its then registered
office.

(c¢) If the address of its registered office
be changed, the address to which the regis-
tered office is to be changed.

(d) The name of its then registered
agent.

(e) If its registered agent be changed,
the name of its successor registered agent.

(f) That the address of its registered
office and the address of the business office
of its registered agent, as changed will be
identical.

(g) That such change was authorized by
resolution duly adopted by its board of di-
rectors.

(2) Such statement shall be executed by
the corporation by its president or a vice
president, and verified by him, and delivered
to the Corporation Commissioner. If the Cor-
poration Commissioner finds that such state-
ment conforms to the provisions of this
chapter, he shall file such statement in his
office, and upon such filing the change of
address of the registered office, or the ap-
pointment of a new registered agent, or
both, as the case may be, shall become ef-
fective.

(3) Any person who has been designated
by a corporation as its registered agent for
service of process may file with the Corpo-
ration Commissioner a signed statement that
he is unwilling to continue to act as regis-
tered agent of such corporation for the
service of process. Upon the expiration of
30-days after the filing of such statement
with the Corporation Commissioner, the ca-
pacity of such person as such registered
agent shall terminate. Upon the filing of such
statement, the Corporation Commissioner
forthwith shall give written notice, by mail,
to such corporation of the filing of such
statement and the effect thereof, which
notice shall be addressed to such corporation.
at its principal or home office as shown by
the records of his office. [1953 ¢.549 §12]

57.075 Service of.process on corpora-
tion. (1) The registered agent so appointed
by a corporation shall be an agent of such
corporation upon whom any process, notice
or demand required or permitted by law to
be served upon the corpora’aon may ‘be
served. . ,

(2) Whenever a corporatlon shall fail to
appoint or maintain a registered agent in.
this state, or-whenever its registered agent
cannot ‘with reasonable diligence be found
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at the registered office, then the Corpora-
‘tion Commissioner shall be an agent of such
‘corporation upon whom any such process,
notice or demand may be served. Service on
the Corporation Commissioner of any such
process, notice or demand shall be made by
delivering to and leaving with him, or with
-any clerk on duty in the office of the Corpo-
ration Commissioner, duplicate copies of
such process, notice or demand. In the event
any such process, notice or demand is served
on the Corporation Commissioner, he shall
immediately cause one of the copies thereof
to be forwarded by registered mail, addressed
to the corporation at its registered office.
Any service so had on the Corporation Com-
missioner shall be returnable in not less than
30 days.

(3) The Corporation Commissioner shall
keep a record of all processes, notices and
demands served upon him under-this section,
and shall record therein the time of such
service and his action with reference thereto.

(4) Nothing herein contained shall limit
or affect the right to serve any process,
notice or demand required or permitted by
law to be served upon a corporation in any
other manner now or hereafter permitted by
law. [1953 ¢.549 §13]

57.080 Authorized shares. (1) Each cor-
poration shall have power to create and issue
‘the number of shares stated in its articles of
incorporation. Such shares may be divided
into one or more classes, any or all of which
-classes may consist of shares with par value
-or shares without par value, with such desig-
nations, preferences, limitations and relative
‘rights as shall be stated in the articles of in-
corporation. The articles of incorporation
may limit or deny the voting rights of the
shares of any class to the extent not incon-
sistent with the provisions of this chapter.

(2) Without limiting the authority here-

1in contained, a corporation, when so provided
in its articles of incorporation, may issue
.shares of preferred or special classes:
“ (a) Subject to the right of the corpora-
‘tion to redeem any of such shares at the
price fixed by the articles of incorporation
for the redemption thereof.

(b) Entitling the holders thereof to
cumulative, noncumulatlve or partially cumu-
lative dividends.

(¢) Having preference over any other
class or classes of shares as to the payment
-of dividends.
© (d) Having preference in the assets of

the corporation over any other class or
classes of shares upon the voluntary or in-
voluntary liquidation of the corporation.

(e) Convertible into shares of any other
-class or into shares of any series of the same
or any other class, except a class having
prior or superior rights and preferences as to
dividends or distribution of assets upon liqui-
dation, but shares without par value shall
not be converted into shares with par value
unless that part of the stated capital of the
corporation represented by such shares with-
out par value is, at the time of conversion, at
least equal to the aggregate par value of the
‘shares into which the shares without par
value are to be converted. [1953 ¢.549 §14]

57.085 Issuance of shares of preferred
or special classes in series. (1) If the articles
of incorporation so provide, the shares of
.any preferred or special class may be divided
into and issued in series. If the shares of any
such eclass are to be issued in series, then
each series shall be so designated as to dis-
tinguish the shares thereof from: the shares
of all other series and classes. Any or all of
the series of any such class and the varia-
tions in the relative rights and preferences
as between different series may be fixed and
determined by the articles of incorporation,
but all shares of the same class shall be
identical except as to the following relative
rights and preferences, as to which there
may be variations between different series:

"(a) The rate of dividend.

(b) The price at and the terms and con-
ditions on which shares may be redeemed.

(¢) The amount payable upon shares in
event of involuntary liquidation.

(d) The amount payable upon shares in
event of voluntary liquidation.

(e) Sinking fund provisions for the re-
demption of purchase of shares.

(f). The terms and conditions on which
shares may be converted if the shares of any
series are issued with the privilege of con-
version.

(2) If the articles-of incorporation shall
expressly vest authority in the board of di-
rectors, then to the extent that the articles
of incorporation shall not have established
series and fixed and determined the varia-
tions in the relative rights and preferences as
between series, the board of directors shall
‘have authority to divide any or all of such
‘classes into series and within the limitations
set forth in this section and in the articles of
incorporation, fix and determine the relative
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rights and preferences of the shares of any
series so established.

(3) In order for the board of d.lrectors to
establish a series, where authority so to do
is contained in the articles of incorporation,
the board of directors shall adopt a reso-
lution setting forth the designation of the
series and fixing and determining the rela-
tive rights and preferences thereof, or so
much thereof as shall not be fixed and deter-
mined by-the articles of incorporation.

(4) Prior to.the issue of any shares of a
series cstablished by resolution adopted by
the board of directors, the corporation shall
file in the office of the Corporation Commis-
sioner a statement setting forth:

(a) The name of the corporation.

(b) A copy of the resolution establishing
-and designating the series, and fixing  and
determining the relative rights and prefer-
ences thereof.

(c¢) The date of adoptlon of such reso-
lution.

(d) Taat such resolution was duly adopt-
ed by the board of directors.

(5) ‘Such statement shall be executed in
-dupllcate by the corporation by its president
or a vice president and by its secretary or an
assistant secretary, and verified by one of
the officers signing such statement, and shall
be delivered to the Corporation Commission-
er. If the Corporation Commissioner finds
that such statement conforms to law, he
shall, when all fees and charges’ have been
paid as in this chapter prescrlbed

(a) Indorse on each of such duplicate
originals the word “Filed,” and thé month,
day and year of the filing thereof.

(b) File one of such duplicate originals
in his office.

(c) Return the other duplicate original
to the corporation or its representative.

(6) Upon the filing of such statement by
the Corporation Commissioner, the reso-
lution establishing and designating the series
and fixing and determining the relative
rights and preferences thereof shall become
effective and shall constitute an amendment
to the articles of 1ncorporat10n [1953 c. 549
§15]

57.090 Subscriptions for shares. (1) A
subscription for shares of a corporation to
be_organized shall be irrevocable for a period
of six months, unless otherwise provided by
the terms of the subscription agreement or
unless all of the subscribers consent to the
revocation of such subscription.

(2) Unless - otherwise provided in the
subscription agreement, - subscriptions for
shares, whether made before -or after the
organization of a corporation, shall be paid
in full at such time, or in such instalments
and at such times, as shall be determined by
the board of directors. Any call made by the
board of directors for payment on subscrip-
tions shall be uniform as to all shares of the
same class or as to all shares of the same
series, as the case may be. In case of default
in the payment of any instalment or call when
such payment is due, the corporation may
proceed to collect the amount due in the same
manner as any debt due the corporation. The
bylaws may prescribe other penalties for fail-
ure to pay instalments or calls that may be-
come due, but no penalty working a forfeiture
of a subscription, or of -the amounts. paid
thereon, shall be declared as against any sub-
scriber unless the amount due thereon shall
remain unpaid for a period of 20 days after
written demand has been made therefor. If
mailed, such written demand shall be deemed
to be made when deposited in the United
States mail in a sealed envelope, addressed
to the subscriber at his last postoffice ad-
dress known to the corporation, with postage
thereon prepaid. In the event of the sale of
any shares by reason of any forfeiture, the

-excess of proceeds realized over the amount

due and unpaid on such-shares shall be paid
to the delinquent subscriber or to his legal
representative. -[1953 ¢.549 §16]

57100 . Consideration for shares. (1)
Shares having a par value may be issued for
such consideration expressed in dollars, not
less than the par value thereof, as shall be
fixed from time to time by the board of
directors.

(2) Shares without par value may be
issued for such consideration expressed in
dollars as may be fixed from time to time by
the board of directors unless the articles of
incorporation reserve to the shareholders the
right to fix the consideration. In the event
that such right be-reserved as to any shares,
the shareholders shall, prior to the issuance
of such shares, fix the consideration expres-
sed in dollars to be received for such shares,
by a vote of the holders of a majority of all
shares entitled to vote thereon.

(3) Treasury shares may be disposed of
by the corporation for such consideration as
may be fixed from time to time by the board
of directors.

(4) That part of the surplus of a corpo-
ration which is transferred to stated capital
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upon the issuance of shares as share dividend
shall be deemed to be the con51derat10n for
the issuance of such shares.

(5) In the event of a conversion of
shares, or in the event of an exchange of
shares with or without par value for the
same or a different number of shares with or
without par value, whether of the same or a
different class or classes, the consideration
for the shares so issued in exchange or con-
version shall be deemed to be:

(a) The stated capital then represented
Dby the shares so exchanged or converted, and

(b) That part of surplus, if any, trans-
ferred to stated capital upon the issuance of
shares for the shares so exchanged or con-
verted, and

"(¢) Any additional consideration paid to
the corporation upon the issuance of shares
for the shares so exchanged or converted.

(6) Nothing contained in this section
shall be taken or construed as in any wise
“impairing or restricting the powers or au-
thority of the Corporation Commissioner
under ‘the provisions of the Oregon Securi-
ties Law, as amended. [1953 ¢.549 §17]

57.105 [Repealed by 1953 ¢.549. §138]

57.106 Payment for shares. (1) The
consideration for the issuance of shares may
be paid, in whole or in part, in money, in
other property, tangible or intangible, or in
labor or services actually performed for the
corporation. When payment of the considera-
tion for which shares are to be issued shall
have been received by the corporation, such
shares shall be deemed to be fully paid and
nonassessable.

(2) Future services shall not constitute
payment or part payment for shares of a
corporatlon

(3) In the absence of fraud in the trans-
action, the judgment of the board of direc-
tors or the shareholders, as the case may be,
as to the value of the consideration received
for shares shall be conclusive. [1953 ¢.549

§18]
57110 [Repealed by 1953 ¢.549 §138]

57111 Determination of amount of
stated capital. (1) In case of the issuance by
a corporation of shares having a par value,
the consideration received therefor shall
constitute stated capital to the extent of the
par value of such shares, and the excess, if
any, of such consideration shall constitute
capital surplus. '

(2) In.case of the issuance by a corpora-
tion of shares without par value, the entire
consideration received therefor shall consti-

tute stated capital unless the corporation

shall determine as provided in this section
that only a part thereof shall be stated capi-
tal. Within a period of 60 days after the
issuance of any shares without par value, the
board of directors may allocate to capital
surplus not more than 25 percent of the

-consideration received for the issuance.of

such shares. No such allocation shall be made
of any portion of the consideration received
for shares without par value having a
preference in the assets of the corporation
in the event of involuntary liquidation except
the amount, if any, of such consideration in
excess of such preference.

(3) The stated capital of ‘a corporation
may be increased -from time to time by reso-
lution of the board of directors directing that
all or a part of the surplus of the corporation
be transferred to stated capital. The board

_of -directors may direct that the amount of

the surplus so transferred shall be deemed
to be stated capital in respect of any desig-
nated class of shares. [1953 ¢.549 §19]

57115 [Repealed by 1953 ¢.549 §138]

57.116 Expenses. of organization, reor-
ganization and financing. The reasonable
charges and expenses of organization. or. re-
organization .of a corporation, and the reas-
onable expenses of and compensation for the
sale or underwriting of its shares, may be
paid or allowed by such corporation out of
the consideration received by it in payment
for its shares without thereby rendering
such shares not fully paid and nonassessable,
[1953 c.549 §20]

57120 [Repealed by 1953 ¢.549 §138]

57.121 Certificates representmg shares.
(1) The shares of a corporation shall be rep-
resented by certificates signed by the presi-
dent or a vice president and the secretary or
an assistant secretary of the corporation,
and may be sealed with the seal of the cor-
poration or a facsimile thereof. The signa-
tures of the president or vice president and
the secretary or assistant secretary upon a
certificate may be facsimiles if the certificate
is countersigned by a transfer agent, or reg-
istered by a registrar, other than the corpo-
ration itself or an employe of the corpora-

tion. In case any officer who has signed or

whose facsimile signature has been placed
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“upon such certificate shall have ceased to be
such officer before such certificate is issued,
“it may be issued by the corporation with the
“same effect as if he were such offlcer at the
date of its issue.
(2) Every certificate representing shares
"issued by a corporation which is authorized
to issue shares of more than one class shall
state upon the face or back thereof, in full
or in the form of a summary, all of the
designations, preferences, limitations and
relative rights of the shares of each class
authorized to be issued, and, if the corpora-
“tion is authorized to issue any preferred or
special class in series, the variations in the
relative rights and preferences between the
"shares of each such series so far as the same
have been fixed and determined and the
authority of the board of directors to fix and
determine the relative rights and preferences
of subsequent series.

_ (3) Each certificate representing shares
shall also state upon the face thereof:
(a) That the corporation is organized
under the laws of this state.
(b) The name of the person to whom
issued.
(c) The number and class of shares, and
the designation of the series, if any, which
" such certificate represents.
(d) The par value of each share repre-
“sented by such certificate, or a statement
that the shares are without par value.
(4) No certificate shall be issued for any
“share until such share is fully paid. [1953
c.549 §21]

57125 [Repealed by 1953 ¢.549 §138]

57.126 Issuance of fractional shares or
scrip. A corporation may, but shall not be
obliged to, issue a certificate for a fractional
share, and, by action of its board of directors,

-may issue in lieu thereof scrip in registered

- or bearer form which shall entitle the holder -

-to receive a certificate for a full share upon
' the surrender of such scrip aggregating a
_full share. A certificate for a fractional share
shall, but scrip shall not unless otherwise
- provided therein, entitle the holder to exer-
cise voting rights, to receive dividends there-
on, and to participate in any of the assets of
. the corporation in the event of liquidation.
- The board of directors may cause such scrip
-to be issued subject to the condition: that it
-shall become void if not exchanhged for cer-
- tificates representing full: shares before .a
:specified date, or subject to the.condition
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‘that the shares for which such scrip is

exchangeable may be sold by the corporation
and the proceeds thereof distributed to the
holders of such scrip, or subject to any other
conditions which the board of directors may
deem advisable. [1953 ¢.549 §22]

57.130 [Repealed by 1953 c.549 §138]

57.131 Liability of subscribers and
shareholders. (1) A holder of or subscriber
to shares of a corporation shall be under no
obligation to the corporation or its creditors
with respect to such shares other than the
obligation to pay to the corporation the full
consideration for which such shares were
issued or to be issued.

(2) To the extent full consideration has
not been paid to the corporation, the holder
of or subscriber to shares of a corporation
shall be liable therefor to all creditors, after
corporate insolvency or failure of satis-
faction from corporate assets. Payment of
such consideration may also be enforced by
any trustee, assignee for the benefit of
creditors, receiver or other liquidator of the
corporation.

(3) Any person becoming an assignee or
transferee of shares or of a subscription for
shares in good faith and without knowledge
or notice that the full consideration therefor
has not been paid shall not be personally
liable to the corporation or its creditors for
any unpaid portion of such consideration.

(4) An executor, administrator, con-
servator, guardian, trustee, assignee for the
benefit of creditors or receiver shall not be

.personally liable as a holder of or subscriber

to shares of a corporation; but the estate
and funds in his hands shall be so liable.

(5) No pledgee or other holder of shares
as collateral security shall be personally-
liable as a shareholder. [1953 ¢.549 §23]

57.135 [Repealed by 1953 ¢.549 §138]

57.136° Shareholder’s preemptive rights.
(1) Except as hereinafter provided, existing
shareholders of a corporation shall have the
first right to subscribe to a new issue’ of
stock, or to treasury stock offered for sale,
in proportion to their respective holdings

.wherever such issue or sale will adversely
.affect their proportionate voting power. -

. (2) The preemptive right of a share-
holder to acquire additional or treasury
shares of a corporation may be limited or
denied- to the extent prov1ded in the artlcles
of incorporation.- : .

(3) Unless otherw1se prov1ded by 1ts
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articles of incorporation, any corporation
may issue and sell its shares to its officers
or employes or to the officers or employes
of any subsidiary corporation, without first
offering such shares to its shareholders,
for such consideration and upon-such terms
and conditions as shall be approved by the
holders of two-thirds of all shares entitled to
vote thereon or by its board of directors
pursuant to like approval of the shareholders.
[1953 c.549 §24]

57140 [Repealed by 1953 c.549 §138]

57.141 Bylaws. The initial bylaws of a
corporation shall be adopted by its board of
directors. The power to alter, amend or re-
peal the bylaws or adopt new bylaws shall
be vested in the board of directors unless
reserved to the shareholders by the articles
of incorporation or bylaws existing on
December 31, 1953. The bylaws may contain
any provisions for the regulation and
management of the affairs of the corpora-
tion not inconsistent with law or the articles
of incorporation. [1953 ¢.549 §25]

57.145 Meetings of shareholders. (1)
Meetings of shareholders may be held at
such place, either within or without this
state, as may be provided in the bylaws, but
no amendment to the bylaws changing the
place of meeting shall be effective unless
approved by a majority vote of shareholders
entitled to vote. In the absence of any such
provision, all meetings shall be held at the
registered office of the corporation.

(2) An annual meeting of the share-
holders shall be held at such time as may be
provided in the bylaws. Failure to hold the
annual meeting at the designated time shall

not work a forfeiture or dissolution of the

corporation.

(3) Special meetmgs of the shareholders
may be called by the president, the board of
directors, the holders of not less than one-
tenth of all the shares entitled to vote at the
meeting, or such other officers or persons as
may be provided in -the articles of incor-
poration or the bylaws. [1953 ¢.549 §26]

_ 57150 - Notice of shareholders’ meetings.
Written  or printed notice stating the place,

day-and hour of the meeting and, in-case of -
a special meeting, -the purpose or purposes -

for which' the meeting ‘is called,shall be
delivered not less than 10 nor more than 50
days before the date of the meeting, either
personally or by mail, by or at the direction

of the president, the secretary or the officer
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or persons calling the meeting, to each

shareholder of record entitled to vote at:

such meeting. If mailed, such notice shall be
deemed to be delivered when deposited in the
United States mail addressed to the share-
holder at his address as it appears on the
stock transfer books of the corporation, with
postage thereon prepaid. [1953 ¢.549 §27]

57.155 Closing transfer books and fixing
record date. (1) For the purpose of deter-
mining shareholders entitled to notice of or
to vote at any meeting of shareholders or
any adjournment thereof, or entitled to re-
ceive payment of any dividend or in order
to make a determination of shareholders for
any other proper purpose, the board of
directors of a corporation may provide that
the stock transfer books shall be closed for
a stated period but not to exceed in any case,
50 days. If the stock transfer books shall be
closed for the purpose of determining the
shareholders entitled to notice of or to vote
at a meeting of shareholders, such books

shall be closed for at least 10 days immedi-

ately preceeding such meeting.

(2) In lieu of closing the stock transfer
“books, the bylaws, or in the absence of an

applicable bylaw, the board of directors may
fix in advance a date as the record date for
any such determination of shareholders,
such date in any case to be not more than 50
days and, in case of a meeting of share-
holders, not less than 10 days prior to the
date on which the particular action, requir-

ing such determination of shareholders, is to "

be taken. If the stock transfer books are not -

closed and no record date is fixed for the

determination of shareholders entitled to"
notice of or to vote at a meeting of share-.
holders, or shareholders entitled to receive:
payment of a dividend, the date on which:

notice of the meeting is mailed or the date-

on which . the- resolution of -the board of :
directors declaring such dividend is adopted, :
as the case may be, shall be the record date -

for such determination of shareholders.

(3) When a determination of share-:

holders entitled to vote at any meeting of
shareholders has been made as provided in

this section, such determination shall apply

to any.adjournment thereof:except  where:

the determination has been made through

the closing of the stock transfer books and

the stated perlod of closmg has expired.

[1953 c.549 §28]

%.160 Votmg l!st 1) The offlcer or:
agent having charge of the stock transfer:
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books for shares of a corporation shall make,
at least 10 days before each meeting of
shareholders, a complete list of the share-
holders entitled to vote at such meeting or
. any adjournment thereof, arranged in alpha-
betical order, with the address of and the
number of shares held by each, which list,
for a period of 10 days prior to such meeting,
shall be kept on file at the registered office
of the corporation and shall be subject to
inspection by any shareholder at any time
during usual business hours. Such list shall
also be produced and kept open at the time
and place of the meeting and shall be subject
to the inspection of any shareholder during
the whole time of the meceting. The original
stock transfer books shall be prima facie
evidence as to who are the shareholders en-
titled to examine such list or transfer books
or to.vote at any meeting of shareholders.

(2) Failure to comply with the require-
ments of this section shall not affect the
validity of any action taken at such meeting.

(3) An officer or agent having charge of
the stock’ transfer books who shall fail to
prepare the list of shareholders, or keep it
on file for a period of 10 days, or produce
and keep it open for inspection at the meet-
ing, ds provided in this section, shall be liable
to any shareholder suffering damage on
account of such failure, to the extent of such
damage. [1953 ¢.549 §29] ’

57165 Quorum of. shareholders. (1)
Unless otherwise provided in the articles of
incorporation, a majority of the shares‘en-
titled to vote, represented in person or by
proxy, shall constitute a quorum at a meet-
ing of shareholders, but in no event shall a
quorum consist of less than one-third of the
shares entitled to vote at the meeting. If a
quorum is present, the affirmative vote of
the majority of the shares represented at the
meeting and entitled to vote on the subject
matter shall be the act of the shareholders,
unless the vote of a greater number or voting
by classes is required by this chapter or the
articles of incorporation. '

(2) The shareholders present at a duly
organized meeting may continue to transact
business until adjournment, notwithstanding
the withdrawal of enough shareholders to
leave less than a quorum. [1953 ¢.549 §30]

57170 Voting of shares. (1) Each out-
standing share, regardless of class, shall be
entitled to one vote on each matter submitted
to a vote at a meeting of shareholders, except

to the extent that the voting rights of the

shares of any class or classes are limited or
denied by the articles of incorporation as
permitted by this chapter.

(2) Neither treasury shares, nor shares
of its own stock held by a corporation in a
fiduciary capacity, nor shares held by another
corporation if a majority of the shares en-
titled to vote for the election of directors of
such other corporation is held by the cor-
poration, shall be voted at any meeting or
counted in determining the total number of
outstanding shares at any given time.

(3) A shareholder may vote either in
person or by proxy executed in writing by
the shareholder or by his duly authorized
attorney-in-fact. No proxy shall be valid
after 11 months from the date of its execu-
tion, unless otherwise provided in the proxy.

(4) At each election for directors every
shareholder entitled to vote at such election
shall have the right to vote, in person or by
proxy, the number of shares owned by him
for as many persons as there are directors
to be elected and for whose election he has a
right to vote, or, if the articles of incorpora-
tion specifically permit cumulative voting, to
cumulate his votes either by giving one
candidate as many votes as the number of
such’ directors multiplied by the number of
his shares shall equal or by distributing such
votes on the same principle among any
number of such candidates.

(5) Shares standing in the name of
another domestic or foreign corporation may
be voted by such officer, agent or proxy as
the bylaws of such corporation may pre-
scribe, or, in the absence of such provision, .
as the board of directors of such corporation
may determine.

(6) Shares held by an administrator,
executor, guardian or conservator may be
voted by him, either in person or by proxy,
without a transfer of such shares into his
name. Shares standing in the name of a
trustee may be voted by him, either in person
or by proxy; but no trustee shall be entitled
to vote shares held by him without a transfer
of such shares into his name,.

(7) Shares standing in the name of a
receiver may be voted by such receiver, and
shares held by or under control of a receiver
may be voted by such receiver without the
transfer thereof into his name if authority
so to do be contained in an appropriate order
of -the court by which such receiver was
appointed. : h

(8) A shareholder whose shares are
pledged shall be entitled to vote such shares
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until the shares have been transferred into
the name of the pledgee, and thereafter the
pledgee shall be entitled to vote the shares
so transferred. [1953 ¢.549 §31]

57175 Voting trust. Any number of
shareholders of a corporation may create a
voting trust for the purpose of conferring
upon a trustee or trustees the right to vote
or otherwise represent their shares, for a
period of not to exceed 10 years, by entering
into a written voting trust agreement speci-
fying the terms and conditions of the voting
trust, by depositing a counterpart of the
agreement with the corporation at its regis-
tered office, and by transferring their shares
to such trustee or trustees for the purposes of
the agreement. The counterpart of the voting
trust agreement so deposited with the cor-
poration shall be subject to the same right
of examination by a shareholder of the
corporation, in person or by agent or
attorney, as are the books and records of the
corporation, and shall be subject to exam-
ination by any holder of a beneficial interest
in the voting trust, either in person or by
agent or attorney, at any reasonable time for
any proper purpose. [1953 ¢.549 §32]

57180 Board of directors. The business
and affairs of a corporation shall be managed
by a board of directors. Directors need not
be residents of this state or shareholders of
the corporation unless the articles of incor-
poration so require. The articles of incorpora-
tion may prescribe other qualifications for
directors. The board of directors shall have
authority to fix the compensation of direc-
tors unless otherwise provided in the articles
of incorporation. [1953 ¢.549 §33]

57.185 Number and election of directors.
The number of directors of a corporation
shall be not less than three. Subject to such
limitation, the number of directors shall be
fixed by the bylaws, except as to the number
constituting the first board of directors,
which number shall be fixed by the articles
of incorporation. The number of directors
may be increased or decreased from time to
time by amendment to the bylaws, but no
decrease shall have the effect of shortening
the term of any incumbent director. In the
absence of a bylaw fixing the number of
directors, the number shall be the same as
that stated in the articles of incorporation.
The first board of directors shall be elected
by the shareholders at their first meeting
and such directors shall hold office until the

first annual meeting of shareholders, and
until their successors shall have been elected
and qualified, unless removed in accordance
with the provisions of the bylaws. At the
first annual meeting of shareholders, and at
each annual meeting thereafter the share-
holders shall elect directors to hold office
until the next succeeding annual meeting,
except in the case of classification of direc-
tors as permitted by this chapter. Each direc-
tor shall hold office for the term for which he
is elected and until his successor shall have
been elected and qualified, unless removed
in accordance with the provisions of the by-
laws. [1953 c.549 §34]

Note: Section 34 of House Bill No. 142 of the
Forty-seventh Legislative Assembly (now ORS
57.185) was amended by Senate amendments dated
April 20, 1953, to provide that the first board of
directors be elected by the shareholders at their
first meeting instead of being named in the articles
of incorporation. However, sections 48 and 52 (now
ORS 57.311 and 57.331), which were consistent with
the original section 34, were not amended to har-
monize their provisions with the amended section 34.

57190 Classification of directors. In lieu
of electing the whole number of directors
annually, the bylaws may provide that the
directors be divided into either two or three
classes, each class to be as nearly equal in
number as possible, the term of office of
directors of the first class to expire at the
first annual meeting of shareholders after
their election, that of the second class to ex-
pire at the second annual meeting after their
election, and that of the third class, if any,
to expire at the third annual meeting after
their election. At each annual meeting after
such classification the number of directors
equal to the number of the class whose term
expires at the time of such meeting shall be
elected to hold office until the second suc-
ceeding annual meeting, if there be two
classes, or until the third succeeding annual
meeting, if there be three classes. No classifi-
cation of directors shall be effective prior to
the first annual meeting of shareholders.
[1953 ¢.549 §35]

57.195 Vacancies in board of directors.
Any vacancy occuring in the board of direc-
tors may be filled by the affirmative vote of
a majority of the remaining directors though
less than a quorum of the board of directors,
unless otherwise provided in the articles of
incorporation. A director elected to fill a
vacancy shall be elected for the unexpired
term of his predecessor in office. Any direc-
torship to be filled by reason of an increase
in the number of directors shall be filled by

353 .



§ 57.200

CORPORATIONS, ASSOCIATIONS AND PARTNERSHIPS

election at an annual meeting or at a special
meeting of shareholders called for that pur-
pose unless otherwise provided in the articles
of incorporation. [1953 c¢.549 §36]

57.200 Quorum of directors. A majority
of the number of directors fixed by the by-
laws, or in the absence of a bylaw fixing the
number of directors, then of the number
stated in the articles of incorporation, shall
constitute a quorum for the transaction of
business unless a greater number is required
by the articles of incorporation or the by-
laws or unless a lesser number is specified
by the articles of incorporation. The act of
the majority of the directors present at a
meeting at which a quorum is present shall
be the act of the board of directors, unless
the act of a greater number is required by
the articles of incorporation or the bylaws.
[1953 c.549 §37]

57.205 [Repealed by 1953 ¢.549 §138]

57.206 Executive committee. If the
articles of incorporation or the bylaws so
provide, the board of directors, by resolution
adopted by a majority of the number of
directors fixed by the bylaws, or in the
absence of a bylaw fixing the number of
directors, then of the number stated in the
articles of incorporation, may designate two
or more directors to constitute an executive
committee, which committee, to the extent
provided in such resolution or in the articles
of incorporation or the bylaws of the cor-
poration shall have and may exercise all of
the authority of the board of directors in the
management of the corporation; but the
designation of such committee and the dele-
gation thereto of authority shall not operate
to relieve the board of directors, or any
member thereof, of any responsibility im-
posed upon it or him by law. [1953 c¢.549
§38]

57.210 [Repealed by 1953 c.549 §138]

57.211 Place and notice of directors’
meetings. (1) Meetings of the board of
directors, regular or special, may be held
either within or without this state.

(2) Regular meetings of the board of
directors may be held with or without notice
as prescribed in the bylaws. Special meetings
of the board of directors shall be held upon
such notice as is prescribed in the bylaws.
Attendance of a director at a meeting shall
constitute a waiver of notice of such meeting,
except where a director attends a meeting

for the express purpose of objecting to the
transaction of any business because the
meeting is not lawfully called or convened.
Neither the business to be transacted at, nor
the purpose of, any regular or special meeting
of the board of directors need be specified
in the notice or waiver of notice of such
meeting unless required by the bylaws [1953
¢.549 §39]

57.215 [Repealed by 1953 ¢.549 §138]

57.216 Dividends. The board of direct-
ors of a corporation may, from time to time,
declare and the corporation may pay divi-
dends on its outstanding shares in cash,
property or its own shares, except when the
corporation is insolvent or when the payment
thereof would render the corporation insol-
vent or when the declaration or payment
thereof would be contrary to any restrictions
contained in the articles of incorporation,
subject to the following provisions:

(1) Dividends may be declared and paid
in cash or property only out of the unre-
served earned surplus of the corporation,
except as otherwise provided in this section.

(2) If the articles of incorporation of a
corporation engaged in the business of ex-
ploiting natural resources so provide, divi-
dends may be declared and paid in cash out
of the depletion reserves created out of
earned surplus, but each such dividend shall
be identified as a distribution.of such re-
serves; and the amount per share paid from
such reserves shall be disclosed to the share-
holders receiving the same concurrently with
the distribution thereof.

(3) Dividends may be declared and paid
in its own shares out of any treasury shares
that have been reacquired out of surplus of
the corporation.

(4) Dividends may be declared and paid
in its own authorized but unissued shares
out of any surplus of the corporation upon
the following conditions:

(a) If a dividend is payable in its own
shares having a par value, such shares shall
be issued at not less than the par value there-
of and there shall be transferred to stated
capital at the time such dividend is paid an
amount of surplus equal to the aggregate par
value of the shares issued as a dividend. If
such shares are issued at more than par
value there shall be transferred from earned
surplus to capital surplus an amount equal
to the value, exceeding par value, for whlch
such shares are issued.

(b) If a dividend is payable in 1ts own

354



PRIVATE CORPORATIONS. GENERALLY §57.231

shares without. par value, such shares shall
be issued at such value as shall be fixed by
the board of directors by resolution adopted
at the time such dividend is declared, and
there shall be transferred to stated capital
at the time such dividend is paid an amount
of surplus equal to the aggregate value so
fixed in respect of such shares; and the
amount per share so transferred to stated
capital shall be disclosed to the shareholders
receiving such dividend concurrently with
the payment thereof.

(5) No dividend payable in shares of any
class shall be paid to the holders of shares of

any other class unless the articles of incor-

poration so provide or such payment is
authorized by the affirmative vote or the
written consent of the holders of at least
a majority of the outstanding shares of the
class in which the payment is to be made.

(6) A split-up or division of the issued
shares of any class into a greater number of
shares of the same class without increasing
the stated capital of the corporation shall
not be construed to be a share dividend
within the meaning of this sectlon [1953
¢.549 §40]

57.220 [Repealed by 1953 ¢.549 §138]

57.221 - Distributions in partial liquida-
tion. (1) The board of directors of a corpor-
ation may, from time to time, distribute to
its shareholders in partial liquidation, out of
stated capital or capital surplus of the cor-
poration, a portion of its assets, in cash or
property, subject to the following provisions:

(a) No such distribution shall be made
at a time when the corporation is insolvent
or when such distribution would render the
corporation insolvent.

(b) No such distribution shall be made
unless the articles of incorporation so pro-
vide or such distribution is authorized by
the affirmative vote of the holders of at
least two-thirds of the outstanding shares
of each class whether or not entitled to vote
thereon by the provisions of the articles of
incorporation of the corporation.

(¢) No such distribution shall be made
to the holders of any class of shares unless
all cumulative dividends accrued on all pre-
ferred or special classes of shares entitled to
preferential dividends shall have been fully
paid.

(d) No such distribution shall be made
to the holders of any class of shares which
would reduce the remaining net assets of
the corporation below the aggregate prefer-
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ential amount payable in event of voluntary
liguidation to the holders of shares having
preferentlal rights to the assets of the cor-
poration in the event .of liquidation. .

(e) Each such distribution, when made,
shall be identified as a distribution in partial
liquidation and the amount per share dis-
closed to the shareholders receiving the same
concurrently with the distribution thereof.

(2) The board of directors of a corpora-
tion may also, from time to time, distribute
to the holders of its outstanding shares hav-
ing a cumulative preferential right to receive
dividends, in discharge of their cumulative
dividend rights, dividends payable in cash out
of the capital surplus of the corporation, if
at the time the corporation has no earned
surplus and is not insolvent and would not
thereby be rendered insolvent. Each such
distribution, when made, shall be identified
as a payment of cumulative dividends out of
capital surplus. [1953 ¢.549 §41]

57.225 [Repealed by 1953 c.549 §138]

57.226 Loans. No loans shall be made
by a corporation to its officers or directors,
and no loans shall be made by a corporation
secured by its shares. [1953 ¢.549 §42]

57.230 [Repealed by 1953 c¢.549 §138]

57.231 Liability of directors in certain
cases. (1) In addition to any other liabilities
imposed by law upon directors of a corpora-
tion:

(a) Directors of a corporation who vote
for or assent to the declaration of any divi-
dend or other distribution of the assets of a
corporation to its shareholders contrary to
the provisions of this chapter or contrary
to any restrictions contained in the articles
of incorporation, shall be jointly and sever-
ally liable to the corporatlon for the amount
of such dividend which is paid or the value
of such assets which are distributed in excess
of the amount of such dividend or distri-
bution which could have been paid or dis-
tributed without a violation of the provisions
of this chapter or the restrictions in the
articles of incorporation.

(b) Directors of a corporation who vote
for or assent to the purchase of its own
shares contrary to the provisions of this
chapter shall be jointly and severally liable
to the corporation for the amount of con-
sideration paid for such shares which is in
excess of the maximum amount which could
have been paid therefor without a violation
of the provisions of this chapter.

(¢) The directors of a corporation who
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vote for or assent to any distribution of
assets of a corporation to its shareholders
during the liquidation of the corporation
without the payment and discharge of, or
making adequate provision for, all known
debts, obligations and liabilities of the cor-
poration shall be jointly and severally liable
to the corporation for the value of such
assets which are distributed, to the extent
that such debts, obligations and liabilities
of the corporation are not thereafter paid
and discharged.

(d) The directors of a corporation who
vote for or assent to the making.of a loan
to an officer or director of the corporation,
or the making of any loan secured by shares
. of the corporation, shall be jointly and sev-
erally liable to the corporation for the
amount of such loan until the repayment
thereof.

(e) If a corporation shall commence
business before it has received at least con-
sideration of the value prescribed by this
chapter for the issuance of shares, the direc-
tors who assent thereto shall be jointly and
severally liable to the corporation for the
part of such prescribed amount as shall not
have been received before commencing busi-
ness, but such liability shall be terminated
when the corporation has actually received
consideration of the value prescribed by this
chapter for the issuance of shares.

(2) A director of a corporation who is
present at a meeting of its board of directors
at which action on any corporate matter is
taken shall be presumed to have assented to
the action taken unless his dissent shall be
entered in the minutes of the meeting or
unless he shall file his written dissent to
such action with the person acting as the
secretary of the meeting before the adjourn-
ment thereof or shall forward such dissent
by registered mail to the secretary of the
corporation immediately after the adjourn-
ment of the meeting. Such right to dissent
shall not apply to a director who voted in
favor of such action.

(3) A director shall not be liable under
paragraphs (a), (b) or (c) of subsection (1)
of this section if he relied and acted in good
faith upon financial statements of the cor-
poration represented to him to be correct by
the president or the officer of such corpora-
tion having charge of its books of account,
or certified by an independent public or cer-
tified public accountant or firm of such ac-
countants fairly to reflect the financial con-
dition of such corporation, nor shall he be
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so liable if in good faith in determining the
amount available for any such dividend or
distribution he considered the assets to be of
their book value.

(4) Any director against whom a claim
shall be asserted under or pursuant to this
section for the payment of a dividend or
other distribution of assets of a corporation
and who shall be held liable thereon shall be
entitled to contribution from the sharehold-
ers who accepted or received any such divi-
dend or assets knowing such dividend or
distribution to have been made in violation
of this section, in proportion to the amounts
received by them respectively.

(5) Any director against whom a claim
shall be asserted under or pursuant to this
section shall be entitled to contribution from
the other directors who voted for or assented
to the action upon which the claim is as-
serted. [1953 ¢.549 §43]

.57.285 [Repealed by 1953 ¢.549 §138]

57.236 Officers. (1) The officers of a
corporation shall consist of a president, one
or more vice presidents as may be prescribed
by the bylaws, a secretary and a treasurer,
each of whom shall be elected by the board
of directors at such time and in ‘such manner
as may be prescribed by the bylaws. Such
other officers and assistant officers and
agents as may be deemed necessary may be
elected or appointed by the board of direc-
tors or chosen in such other manner as may
be prescribed by the bylaws. Any two or
more officers may be held by the same per-
son, except the offices of president and sec-
retary. '

(2) All officers and agents of the cor-
poration, as between themselves and the cor-
poration, shall have such authority and per-
form such duties in the management of the
corporation as may be provided in the by-
laws, or as may be determined by resolution
of the board of directors not inconsistent
with the bylaws. [1953 ¢.549 §44]

57.240 [Repealed by 1953 c¢.549 §138]

57.241 Removal of officers. Any officer
or agent elected or appointed by the board
of directors may be removed by the board of
directors whenever in its judgment the best
interests of the corporation will be served
thereby, but such removal shall be without
prejudice to the contract rights, if any, of
the person so removed. {1953 ¢.549 §45]

57.245 [Repealed by 1953 c.549 §138]

57.246 Books and records. (1) Each cor-
poration shall keep correct and complete
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books and records of account and shall keep
minutes of the proceedings of its sharehold-
ers and board of directors; and shall keep at
its registered office or principal place of
business, or at the office of its transfer agent
or register, a record of its shareholders, giv-
ing the names and addresses of all share-
holders and the number and class of the
shares held by each.

(2) Any person who shall have been a
shareholder of record for at least six months
immediately preceding his demand or who
shall be the holder of record of at least five
percent of all the outstanding shares of a
corporation, upon written demand stating
the purpose thereof, shall have the right to
examine, in person, or by agent or attorney,
at any reasonable time or times, for any
proper purpose, its books and records of ac-
count, minutes and record of shareholders
and to make extracts therefrom. The cor-
poration shall mail a copy of its latest
financial statement to any shareholder upon
his written request therefor.

(3) Any officer or agent who, or a cor-
poration which, shall refuse to allow any
such shareholder, or his agent or attorney,
so to examine and make extracts from its
books and records of account, minutes, and
record of shareholders, for any proper pur-
pose, shall be liable to such shareholder in a
penalty of 10 percent of the value of the
shares owned by such shareholder, in
addition to any other damages or remedy
afforded him by law. It shall be a defense to
any action for penalties under this section
that the person suing therefor has within
two years sold or offered for sale any list of
shareholders of such corporation or any
other corporation or has aided or abetted any
person in procuring any list of shareholders
for any such purpose, or has improperly used
any information secured through any prior
examination of the books and records of
account, or minutes, or record of sharehold-
ers of such corporation or any other corpora-
tion, or was not acting in good faith or for
a proper purpose in making his demand.

(4) Nothing herein contained shall im-
pair the power of any court of competent
jurisdiction, upon proof by a shareholder of
proper purpose, irrespective of the period of
time during which such shareholder shall
have been a shareholder of record, and irre-
spective of the number of shares held by
him, to compel the production for examina-
tion by such shareholder of the books and
records of account, minutes, and record of

shareholders of a corporation. [1953 c¢.549
§46]

57.250 [Repealed by 1953 ¢.549 §138]

57.255 to 57.300 [Resérved for expan-
sion]

57.305 [Repealed by 1953 c¢.549 §138]

FORMATION OF CORPORATIONS

57.306 Incorporators. Three or more
natural persons of the age of 21 years or
more, may act as incorporators of a corpora-
tion by signing, verifying and delivering in
triplicate to the Corporation Commissioner
articles of incorporation for such corpora-
tion. [1953 c.549 §47]

57.310 [Repealed by 1953 c¢.549 §138]

57.311 Articles of imcorporation. (1)
The articles of incorporation shall set forth:

(a) The name of the corporation.

(b) The period cof duration, which may
be perpetual.

(¢) The purpose or purposes for which
the corporation is organized.

(d) The aggregate number of shares
which the corporation shall have authority
to issue; if such shares are to consist of
one class only, the par value of each of such
shares, or a statement that all of such shares
are without par value; or, if such shares are
to be divided into classes, the number of
shares of each class, and a statement of the
par value of the shares of each such class or
that such shares are to be without par value.

(e) If the shares are to be divided into
classes, the designation of each class and a
statement of the preferences, limitations and
relative rights in respect of the shares of
each class. .

(f) If the corporation is to issue the
shares of any preferred cr special class in
series, then the designation of each series
and a statement of the variations in the
relative rights and preferences as betweer
series in so far as the same are to be fixed
in the articles of incorporation, and a state-
ment of any authority to be vested in the
board of directors to establish series and
fix and determine the variations in the rela-
tive rights and preferences as between series.

(g) Any provision limiting or denying to
shareholders the preemptive right to acquire
additional or treasury shares of the corpora-
tion. '

(h) Any provision, not inconsistent with
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law, which the incorporators elect to set
forth in the articles of incorporation for the
regulation of the internal affairs of the cor-
poration, including ‘any provision which
under this chapter is required or permitted
to be set forth in the bylaws.

(i) The address of its initial registered
office, including street and number, if any,
and the name of its initial registered agent
at such address.

(j) The number of directors constituting
the initial board of directors and the names
and addresses, including street and number,
if any, of the persons who are to serve as
directors until the first annual meeting of
shareholders or until their successors be
elected and qualified.

(k) The name and address, including
street and number, if any, of each incorpora-
tor. : _

(2) It shall not be necessary to set forth
in the articles of incorporation any of the
corporate powers enumerated in the Oregon
Business Corporation Act. [1953 ¢.549 §48]

Note: Section 34 of House Bill No. 142 of the
Forty-seventh Legislative Assembly (now ORS
57.185) was amended by Senate amendments dated
April 20, 1953, to provide that the first board of
directors be elected by the shareholders at their
first meeting instead of being named in the articles
of incorporation. However, sections 48 and 52 (now
ORS 57.311 and 57.331), which were consistent with

the original section 34, were not amended to harm-
onize their provisions with the amended section 34.

57.315 [Repealed by 1953 ¢.549 §138]

57.316 Filing of articles of incorpora-
tion. (1) Triplicate originals of the articles
of incorporation shall be delivered to the
Corporation Commissioner. If the Corpora-
tion Commissioner finds that the articles of
incorporation conform to law, he shall, when
all fees have been paid as in this chapter
prescribed:

(a) Indorse on each of such triplicate
originals the word “Filed,” and the month,
day and year of the filing therof.

(b) File one of such triplicate originals
in his office.

. (c¢) Issue a certificate of incorporation
to which he shall affix one of the other
triplicate originals.

(2) The certificate of incorporation, to-
gether with one of the triplicate originals
affixed thereto by the Corporation Commis-
sioner shall be returned to the incorporators
or their representative together with the
third triplicate original. Such third triplicate

original shall be filed by the incorporators

with the county clerk of the county in which
the registered office of the corporation is
located. [1953 ¢.549 §49]

57.320 [Repealed by 1953 ¢.549 §138]

57.321 Effect of issuance of certificate
of incorporation. Upon the issuance of the
certificate of incorporation, the corporate
existence shall begin, and such certificate of
incorporation shall be conclusive evidence
that all conditions precedent required to be
performed by the incorporators have been
complied with and that the corporation has
been incorporated under the Oregon Business
Corporation Act, except as against this state
in a proceeding to cancel or revoke the cer-
tificate of incorporation or for involuntary
dissolution of the corporation. [1953 c.549
§50]

57.325 [Repealed by 1953 ¢.549 §138]

57.326 Requirement before commencing
business. A corporation shall not transact
any business or incur any indebtedness, ex-
cept such as shall be incidental to its organi-
zation or to obtaining subscriptions to or
payment for its shares, until there has been
paid in for the issuance of shares considera-
tion of the value of at least $1,000, or of the
value equal to the total par value of its
authorized shares if the corporation is au-
thorized to issue only shares having a par
value, and the total par value thereof is
less than $1,000. [1953 c.549 §51]

57.330 [Repealed by 1953 c.549 §138]

57.331 Organization meeting of direc-
tors. After the issuance of the certificate of
incorporation an organization meeting of the
board of directors named in the articles of
incorporation shall be held, either within or
without this state, at the call of a majority
of the incorporators, for the purpose of
adopting bylaws, electing officers and the
transaction of such other business as may
come before the meeting. The incorporators
calling the meeting shall give at least three
days’ notice thereof by mail to each director
so named, which notice shall state the time
and place of the meeting. [1953 ¢.549 §52]

Note: Section 34 of House Bill No. 142 of the
Forty-seventh ILegislative Assembly (now ORS
57.185) was amended by Senate amendments dated
April 20, 1953, to provide that the first board of
directors be elected by the shareholders at their
first meeting instead of being named in the articles

of incorporation. However, sections 48 and 52 (now
ORS 57.311 and 57.331), which were consistent with
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the original section 34, were not amended to harm-
onize their provisions with the amended section 34.

57.335 [Repealed by 1953 c¢.549 §138]
57.340 [Repealed by 1953 c.549 §138]
57.345 [Repealed by 1953 ¢.549 §138]
57.350 [Repealed by 1953 ¢.549 §138]

AMENDMENT OF ARTICLES AND
CHANGE IN SHARES

57.355 Right to amend articles of incor-
poration. (1) A corporation may amend its
articles of incorporation, from time to time,
in any and as many respects as may be
desired, so long as its articles of incorpora-
tion as amended contain only such provisions
as might be lawfully contained in original
articles of incorporation at the time of mak-
ing such amendment, and, if a change in
shares or the rights of shareholders, or an
exchange, reclassification or cancelation of
shares or rights of shareholders is to. be
made, such provisions as may be necessary
to effect such change, exchange, reclassi-
fication or cancelation.

(2) In particular, and without limitation
upon such general power of amendment, a
corporation may amend its articles of incor-
poration, from time to time, so as:

(a) To change its corporate name.

(b) To change its period of duration.

(¢) To change, enlarge or diminish its
corporate purposes.

(d) To increase or decrease the aggre-
gate number of shares, or shares of any
class, which the corporation has authority
to issue.

(e) To increase or decrease the par value
of the authorized shares of any class having
a par value, whether issued or unissued.

(f) To exchange, classify, reclassify or
cancel all or any part of its shares, whether
issued or unissued.

(g) To change the designation of all or
any part of its shares, whether issued or
unissued, and to change the preferences,
limitations and the relative rights in respect
to all or any part of its shares, whether
issued or unissued.

(h) To change shares having a par value,
whether issued or unissued, into the same or
a different number of shares without par
value, and to change shares without par
value, whether issued or unissued, into the
same or a different number of shares having
a par value.

(i) To change the shares of any class,
whether issued or unissued, and whether

with or without par valie; into a different
number of shares of the same-clasz or into
the same or a different number of shares,
either with or without par value, of other
classes. : .

(j) To create new classes of shares hav-
ing rights and preferences either prior and
superior or subordinate and inferior to the
shares of any class then authorized, whether
issued or unissued.

(k) To cancel or otherwise affect the
right of the holders of the shares of any
class to receive dividends which have accrued
but have not been declared.

(L) To divide any preferred or special
class of shares, whether issued or unissued,
into series and fix and determine the desig-
nations of such series and the variations in
the relative rights and preferences as be-
tween the shares of such series.

(m) To authorize the board of directors
to establish, out of authorized but unissued
shares, series of any preferred or special
class of shares and fix and determine the
relative rights and preferences of the shares
of any series so established.

(n) To authorize the board of directors
to fix and determine the relative rights and
preferences of the authorized but unissued
shares of series theretofore established in
respect to which either the relative rights and
preferences have not been fixed and deter-
mined or the relative rights and preferences
theretofore fixed and determined are to be
changed.

(o) To revoke, diminish or enlarge the
authority of the board of directors to estab-
lish series out of authorized but unissued
shares of any preferred or special class and
fix and determine the relative rights and
preferences of the shares of any series so
established.

(p) To limit, deny or grant to share-
holders of any class -the preemptive right to
acquire additional or treasury shares of the
corporation, whether then or thereafter
authorized. [1953 ¢.549 §53]

57.360 Procedure to amend articles of
incorporation. (1) Amendments to the ar-
ticles of incorporation shall be made in the
following manner: : . ;

(a) The board of directors shall adopt a -
resolution setting forth the proposed amend-
ment and directing that it be submitted to a
vote at a meeting of shareholders, which
may be either an annual or a special meeting.

(b) Written or printed notice setting
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forth the proposed amendment or a sum-
mary of the changes to be effected thereby
shall be given to each shareholder of record
entitled to vote thereon within the time and
in the manner provided in this chapter for
the giving of notice of meetings of share-
holders. If the meeting be an annual meeting,
the proposed amendment or such summary
may be included in the notice of such annual
meeting.

(¢) At such meeting a vote of the share-
holders entitled to vote thereon shall be
taken on the proposed amendment. The
proposed amendment shall be adopted upon
receiving the affirmative vote of the holders
of at least a majority of the shares entitled
to vote thereon, unless any class of shares
is entitled to vote thereon as a class, in which
event the proposed amendment shall be
adopted upon receiving the affirmative vote
of the holders of at least a majority of the
shares of each class of shares entitled to vote
thereon as a class and of the total shares

. entitled to vote thereon.

(2) Any number of amendments may be

submitted to the shareholders, and voted

upon by them, at one meeting. [1953 ¢.549
§54]
57.365 Class voting on amendments.

(1) The holders of the outstanding shares of
any class entitled to vote upon a proposed
amendment by the provisions of the articles
of incorporation, shall be entitled to vote as
a class thereon if the amendment would
change the shares of any class having a par
value into the same or a different number of
shares without par value, or change thc
shares of any class without par value into
the same or a different number of shares
having a par value, or change the shares of
any class, whether with or without par value,
into a different number of shares of the
same class.

(2) The holders of the outstanding
shares of a class shall be entitled to vote as
a class upon a proposed amendment, whether
or not entitled to vote thereon by the pro-
visions of the articles of incorporation, if the
amendment would:

(a) Increase or decrease the aggregate
number of authorized shares of such class.

(b) Increase or decrease the par value
of the shares of such class.

(c) Effect an exchange, reclassification
or cancelation of all or part of the shares of
such class.

(d) Effect an exchange, or create a right
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of exchange, of all or any part of the shares
of another class into the shares of such
class.

(e) Change the designations, preferen-
ces, limitations or relative rights of the
shares of such class.

(f) Change the shares of such class,
whether with or without par value, into the
same or a different number of shares, either
with or without par value, of the same class
or another class or classes.

(g) Create a new class of share having
rights and preferences prior and superior to
the shares of such class, or increase the
rights and preferences of any class having
rights and preferences prior or superior to
the shares of such class.

(h) In the case of a preferred or special
class of shares, divide the shares of such
class into series and fix and determine the
designation of such series and the variations
in the relative rights and preferences be-
tween the shares of such series.

(i) Limit or deny the existing preemptive
rights of the sharcs of such class.

(j) Cancel or otherwise affect dividends
on the shares of such class which had ac-
crued but had not been declared. [1953 ¢.549
§55] _

57.370 Articles of amendment. The ar-
ticles of amendment shall be executed in
duplicate by the corporation by its president
or a vice president and by its secretary or an
assistant secretary, and verified by one of
the officers signing such articles, and shall
set forth:

(1) The name of the corporation.

(2) If the amendment alters or changes
any provision of the original or amended
articles of incorporation, an identification by
reference or description of the affected pro-
vision and a statement of its text as it is
amended to read. If the amendment strikes
or deletes any provision of the original or
amended articles of incorportion, an identi-
fication by reference or description of the
provision so stricken or deleted and a state-
ment that it is stricken out or deleted. If the
amendment is an addition to the original or
amended articles of incorporation, a state-
ment of that fact and the full text of each
provision added.

(3) The date of the adoption of the
amendment by the shareholders.

(4) The number of shares outstanding,
and the number of shares entitled to vote
thereon, and if the shares of any class are
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entitled to vote thereon as a class, the desig-
nation .and number of outstanding shares
entitled to vote thereon of each such class.

(5) The number of shares voted for and

against such amendment, respectively, and,
if the shares of any class are entitled to vote
thereon as a class, the number of shares of
each such class voted for and against such
amendment, respectively.

(6) If such amendment provides for an
exchange, reclassification or cancelation of
issued shares, and if the manner in which
the same shall be effected is not set forth
in the amendment, then a statement of the
manner in which the same shall be effected.

(7) If such amendment effects a change
in the amount of stated capital, then a state-
ment of the manner in which the same is ef-
fected and a statement, expressed in dollars,
of the amount of stated capital as changed by
such amendment. [1953 ¢.549 §56]

57.375 Filing of articles of amendment.
(1) Duplicate originals of the articles of
amendment shall be delivered to the Cor-
poration Commissioner. If the Corporation
Commissioner finds that the articles of
amendment conform to law, he shall, when
all fees and charges have been paid as in this
chapter prescribed:

(a) Indorse on each of such duplicate
originals the word “Filed,” and the month,
day and year of the filing thereof.

(b) File one of such duplicate originals
in his office.

(c) Issue a certificate of amendment to
which he shall affix the other duplicate
original. _

(2) The certificate of amendment, to-
gether with the duplicate original of the
articles of amendment affixed thereto by
the Corporation Commissioner, shall be re-
turned to the corporation or its representa-
tive. [1953 c.549 §57] '

57.380 Effect of certificate of amend-
ment. (1) Upon the issuance of the certifi-
cate of amendment by the Corporation Com-
missioner, the amendment shall become ef-
fective and the articles of incorporation shall
be deemed to be amended accordingly.

(2) No amendment shall affect any
existing cause of action in favor of or against
such corporation, or any pending suit to
which such corporation shall be a party, or
. the existing rights of persons other than
shareholders; and, in the event the corporate
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name shall be changed by amendment, no
suit brought by or against such corporation
under its former name shall abate for that
reason., [1953 ¢.549 §58]

. 57.385 Restated articles of incorpora-
tion (1) A corporation may by action taken
in the same manner as required for amend-
ment of articles of incorporation adopt re-
stated articles of incorporation consisting of
the articles of incorporation as amended to
date. Restated articles of incorporation may,
but need not be, adopted in connection with
an amendment to the articles of incorpora-
tion. Restated articles of incorporation shall
contain a statement that they supersede and
take the place of the theretofore existing
articles of incorporation and amendments
thereto. Restated articles of incorporation
shall contain all the statements required by
this chapter to be included in original articles
of incorporation except that: :

(a) The restated articles of incorporation
shall set forth the amount of its stated capi-
tal at the time of the adoption of the restated
articles of incorporation; and

(b) In lieu of setting forth the. address
of its initial registered office and the name
of its initial registered agent at such address,
it shall set forth the address, including street
and number, if any, of its registered office
and the name of its registered agent at such
address at the time of the adoption of the
restated articles of incorporation; and

(¢) No statement need be made with
respect to the number of directors constitut-
ing the initial board of directors or the
names and addresses of the incorporators. - .

(2) Restated articles of incorporation
when executed and filed in the manner pre-
scribed in this chapter for articles of amend-
ment shall supersede and take the place of
the theretofore existing articles of incorpora-
tion and amendments thereto. The Corpora-
tion Commissioner shall upon request certify
a copy of the articles of incorporation, or
the articles of incorporation as restated, or
any amendments to either thereof. [1953
c.549 §59] - :

57.8390 - Restriction on redemption or
purchase of redeemable shares. No redemp-
tion or purchase of redeemable shares shall
be made by a corporation when it is insolvent
or when such redemption or purchase would
render it insolvent, or which would reduce
the net assets below the aggregate amount
payable to the holders of shares having prior
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or equal rights to the assets of the corpora-
tion upon involuntary -dissolution. [1953
¢.549 §60] b '

57.395 Cancelation of redeemable shares
by redemption or' purchase. (1) When re-
deemable shares of a corporation are re-
deemed or purchased by the corporation, the
redemption or purchase shall effect a can-
celation of such shares, and a statement of
cancelation shall be filed as provided in this
section. Thereupon such shares shall be re-
stored to the status of authorized but un-
issued shares, unless the articles of incor-
poration provide that such shares when re-
deemed or purchased shall not be reissued,
in which case the filing of the statement of
cancelation shall constitute an amendment to
the articles of incorporation and shall reduce
the number of shares of the class so can-
‘celed which the corporation is authorized to
issue by the number of shares so canceled.

(2) The statement of cancelation shall be
executed in duplicate by the corporation by
its president or a vice president and by its
secretary or an assistant secretary, and veri-
fied by one of the officers signing such state-
ment, and shall set forth:

(a) The name of the corporatlon

(b) The number of redeemable shares
canceled through redemption or purchase,
itemized by classes and series.

(c) The aggregate number of issued
shares, itemized by classes and series; after
giving effect to such cancelation.

(d) The amount expressed in dollars, of
the stated capital of the corporation after
giving effect to such cancelation.

(e) If the articles of incorporation pro-
vide that the canceled shares shall not be
reissued, then the number of shares which
the corporation has duthority to issue, item-
ized by classes and series, after giving effect
to such cancelation.

(3) Duplicate originals of such statement
shall be delivered to the Corporation Com-
missioner. If thée Corporation Commissioner
finds that such statement conforms to law,
he shall, when all fees and charges have been
paid as in this chapter presecribed:

(a) Indorse on each of such duplicate
originals the word “Filed,” and the month,
day and year of the filing thereof.

(b) File one of such duplicate or1g1nals
in his office.

(¢) Return the other duplicate original
to the corporation or its representative.

(4) Upon the filing of such statement of

cancelation, the stated capital of the cor-
poration shall be deemed to be reduced by
that part of the stated capital which was, at
the time of such cancelation, represented by
the shares so canceled.

(5) Nothing contained in this section
shall be construed to forbid a cancelation of
shares or a reduction of stated capital in any
other manner permitted by this chapter.
[1953 c.549 §61]

57.400 Cancelation of other reacquired
shares. (1) A corporation may at any time,
by resolution of its board of directors, cancel
all or any part of the shares of the corpora-
tion of any class reacquired by it, other than
redeemable shares redeemed or purchased,
and in such event a statement of cancelation
shall be filed as provided in this section.

(2) The statement of cancelation shall be
executed in duplicate by the corporation by
its president or a vice president and by its
secretary or an assistant secretary, and veri-
fied by one of the officers signing such
statement, and shall set forth:

(a) The name of the corporation.

(b) The number of reacquired shares
canceled by resolution duly adopted by the
board of directors, itemized by classes and
series, and the date of its adoption.

(¢) The aggregate number of issued
shares, itemized by classes and series, after
giving effect to such cancelation.

(d) The amount, expressed in dollars, of
the stated capital of the corporation after
glvmg effect to such cancelation.

"(3) Duplicate originals of such state-
ment shall be delivered to the Corporation
Commissioner. If the Corporation Commis-
sioner finds that such statement conforms to
law, he shall, when all fees and charges have
been paid as in this chapter prescribed:

(a) Indorse on each of such duplicate
originals the word ‘“Filed,” and the month,
day and year of the filing thereof. .

(b) File one of such duplicate originals in
his office. o

(c) Return the other duplicate original
to the corporation or its representative.

(4) Upon the filing of such statement of
cancelation, the stated capital of the cor-
poration shall be deemed to be reduced by
that part of the stated capital which was, at
the time of such cancelation, represented by
the shares so canceled, and the shares so
canceled shall be restored to the status of
authorized but unissued shares.

(5) Nothing contained in this section
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shall be construed to forbid a cancelation of
shares or a reduction of stated capital in
any other manner permitted by this chapter.
[1953 ¢.549 §62]

57.405 [Repealed by 1953 ¢.549 §138]

57406 Reduction of stated capital in
certain cases. (1) A reduction of the stated
capltal of a corporation, where such reduc-
tion is not accompanied by any action requ1r-
ing an amendment of the articles of incor-
poration and not accompamed by a cancela-
tion of shares, may be made in the following
manner:

(a) The board of directors shall adopt a
resolution setting forth the amount of the
proposed reduction and the manner in which
the reduction shall be effected, and directing
that the question of such reduction be sub-
mitted to a vote at a meeting of shareholders,
which may be either an annual or a special
meeting.

(b) Written or printed notice, stating
that the purpose or one of the purposes of
such meeting is to consider the question of
reducing the stated capital of the corpora-
tion in the amount and manner proposed by
the board of directors, shall be given to each
shareholder of record entitled to vote there-
on within the time and in the manner pro-
vided in this chapter for the giving of notice
of meetings of shareholders.

(c¢) At such meeting a vote of the share-
holders entitled to vote thereon shall be
taken on the question of approving the pro-
posed reduction of stated capital, which shall
require for its adoption the affirmative vote
of the holders of at least a majority of the
shares entitled to vote thereon.

_ (2) When a reduction of the stated capi-

tal of a corporation has been approved as
provided in this section, a statement shall be
executed in duplicate by the corporation by
its president or a vice president and by its
secretary or an assistant secretary, and veri-
fied by one of the officers signing such state-
ment, and shall set forth:

(a) The name of the corporation.

(b) A copy of the resolution of the share-
holders approving such reduction, and the
date of its adoption.

(¢) The number of shares outstanding,
and the number of shares entitled to vote
thereon.

(d) The number of shares voted for and
against such reduction, respectively.

(e) A statement of the manner in which
such reduction is effected, and a statement,

expressed in dollars, of the amount of stated
capitdl of the corporatior after giving effect
to such reduction.

(8) Duplicate originals of such statement
shall be delivered to thé Corporation Com- .
missioner. If the Corporation Commissioner
finds that such statement conforms to law,
he shall, when all fees and charges have been
paid as in this chapter prescribed:

(a) Indorse on each of such duplicate
originals the word “Filed,” and the month,
day and year of the filing -thereof.

(b) File one of such dupl1cate originals
in his office.

(¢) Return the other duphcate original
to the corporation or its representative.

(4) Upon the filing of such statement,
the stated capital of the corporation shall be
reduced as therein set forth.

(5) No reduction of stated capital shall
be made under the provisions of this section
which would reduce the amount of the ag-
gregate stated capital of the corporation to
an amount equal to or less than the aggre-
gate preferential amounts payable upon all
issued shares having a preferential right in
the assets of the corporation in the event of
involuntary liquidation, plus the aggregate
par value of all issued shares having a par
value but no preferential right in the assets
of the corporation in the event of involuntary
liquidation. [1953 ¢.549 §63]

57.410 [Repealed by 1953 ¢.549 §138]

57.411 Special provnslons relating to
surplus and reserves. (1) The surplus, if any,
created by or arising out of a reduction of
the stated capital of a corporation shall be
capital surplus.

(2) The capital surplus of a corporation
may be increased from time to time by reso-
lution of the board of directors directing that
all or a part of the earned surplus of the
corporation be transferred to capital surplus.

(8) A corporation may, by resolution of
its board of directors, apply any part or all
of its capital surplus to the reduction or
elimination of any deficit arising from losses,
however incurred, but only after first elimi-
nating the earned surplus, if any, of the cor-
poration by applying such losses against -
earned surplus and only to the extent that
such losses exceed the earned surplus, if any.
Fach such application of capital surplus
shall, to the extent thereof, effect a reduc-
tion of capital surplus.

(4) A corporation may, by resolution of
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its board of directors, create a reserve or
reserves out of its earned surplus for any
proper purpose or purposes, and may abolish
any such reserve in the same manner. Earned
surplus of the corporation to the extent so
reserved shall not be available for the pay-
ment of dividends or other distributions by
the corporation except as expressly permit-
ted by this chapter. [1953 ¢.549 §64]

57415 [Repealed by 1953 c.549 §138]
57.420 [Repealed by 1953 c.549 §138]
57.425 [Repealed by 1953 c.549 §138]
57.430 [Repealed by 1953 ¢.549 §138]
57.435 [Repealed by 1953 c.549.§138]
57440 [Repealed by 1953 c.549 §138]

57.445 and 57.450 [Reserved for expan-
sion]

MERGER AND CONSOLIDATION

57.455 Procedure for merger. (1) Any
two or more domestic corporations may merge
into one of such corporations pursuant to a
plan of merger approved in the manner pro-
vided in this chapter.

(2) The board of direetors of each corpor-
ation shall, by resolution adopted by each
such board, approve a plan of merger setting
forth:

(a) The-names of the corporations pro-
posing to merge, and the name of the corpora-
tion into which they propose to merge, which
is hereinafter designated as the surviving cor-
poration.

(b) The terms and conditions of the pro-
posed merger.

(¢) The manner ar*d basis of converting
the shares of each merging corporation into
shares or other securities or obligations of the
surviving corporation.

(d) A statement of any changes in the
articles of incorporation of the surviving cor-
poration to be effected by such merger.

(e) Such other provisions with respect to
the proposed merger as are deemed necessary
or desirable. [1953 ¢.549 §65]

57.460 Procedure for comsolidation. (1)
Any two or more domestic corporations may
consolidate into a new corporation pursuant
to a plan of consolidation approved in the
manner provided in this chapter.

(2) The board of directors of each cor-
poration shall, by a resolution adopted by each

such board, approve a plan of consolidation
setting forth:

(a) The names of the corporations pro-
posing to consolidate, and the name of the
new corporation into which they propose to
consolidate, which is hereinafter designated
as the new corporation.

(b) The terms and conditions of the pro-
posed consolidation.

(c) The manner and basis of converting
the shares of each corporation into shares or
other securities or obligations of the new cor-
poration.

(d) With respect to the new corporation,
all of the statements required to be set forth
in articles of incorporation for corporations
organized under this chapter.

(e). Such other provisions with respect to
the proposed consolidation as are deemed
necessary or desirable. [1953 ¢.549 §66]

57.465 Approval by shareholders. (1)
The board of directors of each corporation,
upon approving such plan of merger or plan
of consolidation, shall, by resolution, direct
that the plan be submitted to a vote at a meet-
ing of shareholders, which may be either an
annual or a special meeting. Written or print-
ed notice shall be given to each shareholder
of record entitled to vote at such meeting, not
less than 20 days before such meeting, in the
manner provided in this chapter for the giv-
ing of notice of meetings of sharcholders, and
shall state the purpose of the meeting, wheth-
er the meeting be an annual or a special meet-
ing. A copy or a summary of the plan of merg-
er or plan of consolidation, as the case may
be, shall be included in or enclosed with such
notice.

(2) At each such meeting, a vote of the
shareholders shall ke taken on the proposed
plan of merger or consolidation. Each out-
standing share of each such corporation shall
be entitled to vote on the proposed plan of
merger or consolidation, whether or not such
share has voting rights under the provisions
of the articles of incorporation of such cor-
poration. The plan of merger or consolidation
shall be approved upon receiving the affirma-
tive vote of the holders of at least two-thirds
of the outstanding shares of each such cor-
poration, unless any class of shares of any such
corporation is entitled to vote as a class there-
on, in which event, as to such corporation, the
plan of merger or consolidation shall be ap-
proved upon receiving the affirmative vote
of the holders of at least two-thirds of the
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outstanding shares of each class of shares en-
titled to vote as a class thereon and of the
total outstanding shares. Any class of shares
of any such corporation shall be entitled to
vote as a class if the plan of merger or con-
solidation, as the case may be, contains any
provision which, if contained in a proposed
amendment to articles of incorporation, would
entitle such class of shares to vote as a class.

(3) After such approval by a vote of the
shareholders of each corporation, and at any
time prior to the filing of the articles of
merger or consolidation, the merger or con-
solidation may be abandoned pursuant to pro-
visions therefor, if any, set forth in the plan
of merger or consolidation. [1953 ¢.549 §67]

57.470 Articles of merger or comsolida-
tion. (1) Upon such approval, articles of
merger or articles of consolidation shall be
executed in duplicate by each corporation by
its president or a vice president and by its
secretary or an assistant secretary, and veri-
fied by one of the officers of each corporation
signing such articles, and shall set forth:

(a) The plan of merger or the plan of
consolidation.

(b) Asto each corporation, the number of
shares outstanding, and, if the shares of any
class are entitled to vote as a class, the desig-
nation and number of outstanding shares of
each such class. :

(c) As to each corporation, the number
of shares voted for and against such plan,
respectively, and, if the shares of any class
are entitled to vote as a class, the number of
shares of each such class voted for and
against such plan, respectively.

(2) Duplicate originals of the articles of
merger or articles of consolidation shall be
delivered to the Corporation Commissioner.
If the Corporation Commissioner finds that
such articles conform to law, he shall, when
all fees and charges have been paid as in this
chapter prescribed:

(a) Indorse on each of such duplicate or-
iginals the word “Filed,” and the month, day
and year of the filing thereof.

(b) File one of such duplicate originals
in his office.

(¢) Issue a certificate of merger or a cer-
tificate of consolidation to which he shall
affix the other duplicate original. '

(3) The certificate of merger or certifi-
cate of consolidation, together with the dupli-
cate original of the articles of merger or ar-
ticles of consolidation affixed thereto by the
Corporation Commissioner, shall be returned

to the surviving or new corporation, as the

gz;e]z may be, or its representative. [1953 ¢.549

.57.475 Effective date of merger or con-
solidation. Upon the issuance of the certifi-
cate; of merger or the certificate of consoli-
dation by the Corporation Commissioner, the
merger or consolidation shall be effected.
[1953 c.549 §69]

57.480 Effect of merger or consolidation.

When such merger or consolidation has been
effected: -

(1) The several corporations parties to
the_ plan of merger or consolidation shall be
a single corporation, which, in the case of a
merger, shall be that corporation designated
in the plan of merger as the surviving corpor-
ation, and, in the case of a consolidation, shall
be the new corporation provided for in the
plan of consolidation.

- (2) The separate existence of all corpor-
ations parties to the plan of merger or con-
solidation, except the surviving or new cor-
poration, shall cease.

(3) Such surviving or new corporation
;hall have all the rights, privileges, immuni-
ties and powers and shall be subject to all the
duties and liabilities of a corporation organ-
ized under this chapter.

(4) Such surviving or new corporation
;hall thereupon and thereafter possess all the
rights, privileges, immunities and franchises,
as well of a public as of a private nature, of
e?,ch of the merging or consolidating corpora-
tions; and all property, real, personal and
mixed, and all debts due on whatever account,
including subscriptions to shares, and all
other choses in action, and all and every other
interest, of or belonging to or due to each of
the corporations so merged or consolidated,
shall be taken and deemed to be transferred
to and vested in such single corporation with-
out further act or deed; and the title to any
real estate, or any interest therein, vested in
any of such corporations shall not revert or be
in any way impaired by reason of such merger
or consolidation. )

(5) Such surviving or new corporation
shall thenceforth be responsible and liable for
all the liabilities and obligations of each of the
corporations so merged or consolidated; and
any claim existing or action or proceeding
pending by or against any of such corpora-
tions may be prosecuted as if such merger or
consolidation had not taken place, or such
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surviving or new corporation may be substi-
tuted in its place. Neither the rights of credi-
tors nor any liens upon the property of any
such corporation shall be impaired by such
merger or consolidation.

(6) In the case of a merger, the articles
of incorporation of the surviving corporation
shall be deemed to be amended to the extent,

if any, that changes in its articles of incorpor-.

ation are stated in the plan of merger;and, in
the case of a consolidation, the statements set
forth in the articles of consolidation and
which are required or permitted to be set
forth in the articles of incorporation of cor-
porations organized under this chapter shall
be deemed to be the original articles of incor-
poration of the new corporation.

(7) The net surplus of the merging or
consolidating corporations which was avail-
able for the payment of dividends immedi-
ately prior to such merger or consolidation,
to the extent that such surplus is not trans-
ferred to stated capital by the issuance of
shares or otherwise, shall continue to be avail-
able for the payment of dividends by such
surviving or new corporation. [1953 c¢.549
§70]

57485 Merger or consolidation of do-
mestic and foreign corporations. (1) One or
more foreign corporations and one or more
domestic corporations may be merged or con-
solidated in the following manner, if such
merger or consolidation is permitted by the
laws of the state under which each such for-
eign corporation is organized:

(a) Each domestic corporation shall com-
ply with the provisions of this chapter with
respect to the merger or consolidation, as the
case may be, of domestic corporations and
each foreign corporation shall comply with
the applicable provisions of the laws of the
state under which it is organized.

(b) If the surviving or new corporation,
as the case may be, is to be governed by the
laws of any state other than this state, it shall
comply with the provisions of this chapter
with respect to foreign corporations if it is to
transact business in this state, and in every
case it shall file with the Corporation Com-
missioner of this state:

(A) An agreement that it may be served
with process in this state in any proceeding
" for the enforcement of any obligation of any
domestic corporation which is a party to such
merger or consolidation and in any proceeding
for the enforcement of the rights of a dissent-

ing shareholder of any such domestic corpor-
ation against the surviving or new corpora-
tion;

(B) An irrevocable appointment of the
Corporation Commissioner of this state as its
agent to accept service of process in any such
proceeding; and '

(C) An agreement that it will promptly
pay to the dissenting shareholders of any such
domestic corporation the amount, if any, to
which they shall be entitled under the pro-
visions of this chapter with respect to the
rights of dissenting shareholders.

(2) The effect of such merger or consoli-
dation shall be the same as in the case of the
merger or consolidation of domestic corpora-
tions, if the surviving or new corporation is
to be governed by the laws of this state. If
the surviving or new corporation is to be
governed by the laws of any state other
than this state, the effect of such merger or
consolidation shall be the same as in the case
of the merger or consolidation of domestic
corporations except in so far as the laws of
such other state provide otherwise. [1953
¢.549 §71]

57.490 Rights of dissenting shareholders
in mergers or consolidations. (1) If a share-
holder of a corporation which is a party to a
merger or consolidation shall file with such
corporation, prior to or at the meeting of
shareholders at which the plan of merger or
consolidation is submitted to a vote, a written
objection to such plan of merger or consolida-
tion, and shall not vote in favor thereof, and
such shareholder, within 10 days after the
date on which the vote was taken, shall make
written demand on the surviving or new cor-
poration, domestic or foreign, for payment of
the fair value of his shares as of the day prior
to the date on which the vote was taken ap-
proving the merger or consolidation, then, if
the merger or consolidation is effected, the
surviving or new corporation shall pay to such
shareholder, upon surrender of his certificate
or certificates representing such shares, the
fair value thereof. Such demand shall state
the number and class of the shares owned by
such dissenting shareholder. Any shareholder
failing to make demand within the 10-day
period shall be bound by the terms of the
merger or consolidation.

(2) Within 10 days after the merger or
consolidation is effected, the surviving or new
corporation, as the case may be, shall give
notice thereof to each dissenting shareholder
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who has made demand as herein provided for
the payment of the fair value of his shares.

(3) If within 30 days after the date on
which such merger or consolidation was ef-
fected the value of such shares is agreed upon
between the dissenting shareholder and the
surviving or new corporation, payment there-
for shall be made within 90 days, or such
longer time as shall be mutually agreed, after
the date on which such merger or consolida-
tion was effected, upon the surrender of his
certificate or certificates representing such
shares. Upon payment of the agreed value the
dissenting shareholder shall cease to have any
interest in such shares or in the corporation.

(4) If within such period of 30 days the
shareholder and the surviving or new corpor-
ation do not so agree, then the dissenting
shareholder may, within 60 days after the ex-
piration of ‘the 30-day period, file a petition
in any court of competent jurisdiction asking
for a finding and determination of the fair
value of such shares, and shall be entitled to
judgment against the surviving or new cor-
poration for the amount of such fair value as
of the day prior to the date on which such
vote was taken approving such merger or con-
solidation, together with interest thereon to
the date of such judgment. The judgment
shall be payable only upon and simultaneously
with the surrender to the surviving or new
corporation of the certificate or certificates
representing such shares. Upon payment of
the judgment, the dissenting shareholder
shall cease to have any interest in such shares,
or in the surviving or new corporation. Un-
less the dissenting shareholder shall file such
petition within the time herein limited, 'such
shareholder and all persons claiming under
him shall be bound by the terms of the merger
or consolidation.

(5) Shares acquired by the surviving or
new corporation pursuant to the payment of
the agreed value thereof or to payment of the
judgment entered therefor, as in this section
provided, may be held and disposed of by such
corporation as in the case of other treasury
shares.

(6) The provisions of this section shall
not apply to a merger if on the date of the
filing of the articles of merger the surviving
corporation is the owner of all the outstand-
ing shares of the other corporations, domestic
~ or foreign, that are parties to the merger.
[1953 c.549 §72]

57.495 and 57.500 [Reserved for expan-
sion] .

57.505 [Repealed by 1953 ¢.549 §138]

- SALE OF ASSETS

57.506 Sale or mortgage of assets in reg-
aglar course of business. The sale, lease, ex-
change, mortgage, pledge or other disposition
of all, or substantially all, the property and
assets of a corporation, when made in the
usual and regular course of the business of the
corporation, may be made upon such terms
and conditions and for such considerations,
which may consist in whole or in part of
money or property, real or personal, including
shares of any other corporation, domestic or
foreign, as shall be authorized by its board of
directors; and in such case no authorizationr
or consent of the shareholders shall be re-
quired. [1953 ¢.549 §73]

57.510 [Repealed by 1953 c.549 §138]

57.511 Szale or mortgage of assets other
than in regular course of business. A sale,
lease, exchange, mortgage, pledge or other
disposition of all, or substantially all, the
property and assets, with or without the good
will, of a corporation, if not made in the usua!
and regular course of its business, may be
made upon such terms and conditions and for
such consideration, which may consist in
whole or in part of money or property, real
or personal, including shares of any other cor-
poration, domestic or foreign, as may be
authorized in the following manner: .

~ (1) The board of directors shall adopt 2
resolution recommending such sale, lease, ex-
change, mortgage, pledge or other dispositior.
and directing the submission thereof to a vote
at a meeting of shareholders, which may be
either an annual or a special meeting. .

(2) Written or printed notice shall be giv-
en to. each shareholder of record entitled tc
vote at such meeting within the time and in
the manner provided in this chapter for the
giving of notice of meetings of shareholders.
and, whether the meeting be an annual or &
special meeting, shall state that the purpose
or one of the purposes, of such meeting is tc
consider the proposed sale, lease, exchange.
mortgage, pledge or other disposition.

(3) At such meeting the shareholder:
may authorize such sale, lease, exchange
mortgage, pledge or other disposition anc¢
may fix, or may authorize the board of direc-
tors to fix, any or all of the terms and condi-
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tions thereof and the consideration to be re-
ceived by the corporation therefor. Each out-
standing share of the corporation shall be en-
titled to vote thereon, whether or not entitled
to vote thereon by the provisions of the ar-
ticles of incorporation. Such authorization
shall require the affirmative vote of the hold-
ers of at least two-thirds of the outstanding
shares of the corporation, unless any class of
shares is entitled to vote as a class thereon, in
which event such authorization shall require
the affirmative vote of the holders of at least
two-thirds of the outstanding shares of each
class of shares entitled to vote as a class
thereon and of the total outstanding shares.
(4) After such authorization by a vote of
shareholders, the board of directors never-
theless, in its discretion, may abandon such
sale, lease, exchange, mortgage, pledge or
other disposition of assets, subject to the
rights of third parties under any contracts
relating thereto, without further action or ap-
proval by shareholders. [1953 ¢.549 §74]

57.515 [Repealed by 1953 ¢.549 §138]

5%7.516 Rights of dissenting shareholders
upon sale, lease or exchange of assets. (1) In
the event that a sale, lease or exchange of all
or substantially all of the property and assets
of a corporation otherwise than in the usual
and regular course of its business, or in con-
nection with the dissolution and liquidation
of the corporation, is authorized by a vote of
the shareholders of the corporation, any
‘shareholder who shall have filed with the cor-
poration a written objection thereto, prior to
or at the meeting of shareholders at which the
sale, lease or exchange is authorized, and who
shall not have voted in favor thereof, may,
within 10 days after the date on which the
vote was taken, make written demand on the
corporation for the payment to him of the
fair value of his shares as of the day prior
to the date on which the vote was taken. If
the sale, lease or exchange is effected, the
corporation shall pay to such shareholder,
upon surrender of his certificaté or certifi-
cates representing such shares, the fair value
thereof. Such demand shall state the number
and class of the shares owned by such dissent-
ing shareholder. Any shareholder failing to
make demand within the 10-day period shall
be bound by the terms of the sale, lease or ex-
change.

(2) Within 10 days after the sale, lease or
exchange is effected, the corporation shall
.give notice thereof to each dissenting share-

holder who has made demard as herein pro-
vided for the payment of the fair value of his
shares.

(3) If within 30 days after the date on
which the sale, lease or exchange was effected
the value of such shares is agreed upon be-
tween the dissenting shareholder and the cor-
poration, payment therefor shall be made
within 90 days, or such longer time as shall
be mutually agreed, after the date on which
the sale or exchange was effected, upon the
surrender of his certificate or certificates rep-
resenting such shares. Upon payment of the
agreed value, the dissenting shareholder shall
cease to have any interest in such shares or
in the corporation.

(4) If within such period of 30 days the
shareholder and the corporation do not so
agree, then the dissenting shareholder may,
within 60 days after the expiration of the 30-
day period, file a petition in any court of com-
petent jurisdiction asking for a finding and
determination of the fair value of such shares,
and shall be entitled to judgment against the
corporation for the amount of such fair value
as of the day prior to the date on which such
vote was taken approving such sale, lease or
exchange, together with interest thereon to
the date of such judgment. The judgment
shall be payable only upon and simultaneous-
ly with the surrender to the corporation of
the certificate or certificates representing
such shares. Upon payment of the judgment,
the dissenting shareholder shall cease to have
any interest in such shares or in the corpora-
tion. Unless the dissenting sharcholder shall
file such petition within the time herein lim-
ited, such shareholder and all persons claim-
ing under him shall be bound by the terms of
the sale, lease or exchange.

(5) The right of a dissenting sharcholder
to be paid the fair value of his shares as here-
in provided shall cease if and ‘when the cor-
poration shall abandon the sale, lease or ex-
change or the shareholders shall revoke the
authority to make such sale, lease or ex-
change,

(6) Shares acquired by the corporatlon
pursuant to the payment of the agreed value
thereof or to payment of the judgment en-
tered therefor, as in this section provided,
may be held and disposed of by the corpora-
tion as in the case of other treasury shares.
[1953 ¢.549 §75]

57.520 [Repealed by 1953 ¢.549 §138]
57.525 [Repealed by 1953 ¢.549 §138]
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DISSOLUTION

'57.526 Voluntary dissolution by incor-
porators. (1) A corporation which has not
commenced business and which has not issued
any shares, may be voluntarily dissolved by
its incorporators at any time within two years
after the date of the issuance of its certificate
of incorporation, in the following manner:

(a) Articles of dissolution shall be exe-
cuted in duplicate by a majority of the incor-
porators, and verified by them, and shall set
forth:

(A) The name of the corporation.

(B) The date of issuance of its certificate
of incorporation.

(C) That none of its shares has been is-
sued.

(D) That the corporation has not com-
menced business.

(E) That the amount, if any, actually paid
in on subscriptions for its shares, less any
part thereof disbursed for necessary expenses,
has been returned to those entitled thereto.

(F) That no debts of the corporation re-
main unpaid.

(G) That a majority of the incorporators
elect that the corporation be dissolved.

(b) Duplicate originals of the articles of
dissolution shall be delivered to the Corpora-
tion Commissioner. If the Corporation Com-
missioner finds that the articles of dissolution
conform to law, he shall, when all fees and
charges have been paid as in this chapter pre-
scribed:

(A) Indorse on each of such duplicate
originals the word “Filed,” and the month,
day and year of the filing thereof.

(B) File one of such duplicate originals
in his office. :

(C) Issue a certificate of dissolution to
which he shall affix the other duplicate orig-
inal. :

(2) The certificate of dissolution, togeth-
er with the duplicate original of the articles
of dissolution affixed thereto by the Corpora-
tion Commissioner, shall be returned to the
incorporators or their representative. Upon
the issuance of such certificate of dissolution
by the Corporation Commissioner, the exist-
ence of the corporation shall cease. [1953
¢.549 §76]

57.530 [Amended by 1953 c.567 §1; re-
pealed by 1953 ¢.549 §138] '

57.531 Voluntary dissolution by consent
of shareholders. (1) A corporation may be

voluntarily dissolved by the written consent
of all of its shareholders.

(2) Upon the execution of such written
consent, a statement of intent to dissolve shall
be executed in duplicate by the corporation by
its president or a vice president and by its sec-
retary or an assistant secretary, and verified
by one of the officers signing such statement,
which statement shall set forth:

(a) The name of the corporation.

(b) The names and respective addresses
of its officers.

(c¢) The names and respective addresses
of its directors.

(d) A copy of the written consent signed
by all shareholders of the corporation.

(e) A statement that such written con-
sent has been signed by all shareholders of the
corporation or signed in their names by their
attorneys thereunto duly authorized. [1953
c.549 §77]

57.535 [Repealed by 1953 ¢.549 §138]

57.536 Voluntary dissolution by act of
corporation. A corporation may be dissolved
by the act of the corporation, when author-
ized in the following manner:

(1) The board of directors shall adopt a
resolution directing that the question of dis-
solution be submitted to a vote at a meeting
of shareholders, which may be either an an-
nual or a special meeting.

(2) Written or printed notice shall be
given to each shareholder of record entitled
to vote at such meeting within the time and
in the manner provided in this chapter for the
giving of notice of meetings of shareholders,
and, whether the meeting be an annual or spe-
cial meeting, shall state that the purpose, or
one of the purposes, of such meeting is to con-
sider the advisability of dissolving the cor-
poration. .

(3) At such meeting a vote of sharehold-
ers entitled to vote thereat shall be taken on
a resolution to dissolve the corporation. Each
outstanding share of the corporation shall be
entitled to vote thereon, whether or not en-
titled to vote thereon by the provisions of the
articles of incorporation. Such resolution shall
be adopted upon receiving the affirmative
vote of the holders of a majority of the cut-
standing shares of the corporation, unless any
class of shares is entitled to vote as a class
thereon, in which event the resolution shall
require for its adoption the affirmative vote
of the holders of a majority of the outstand-
ing shares of each class of shares entitled to
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vote as a class thereon, and of the total out-
standing shares.

(4) Upon the adoption of such resolution,
a statement of intent to dissolve shall be exe-
cuted in duplicate by the corporation by its
president or a vice president and by its secre-
tary or an assistant secretary, and verfied by
one of the officers signing such statement,
which statement shall set forth:

(a) The name of the corporation.

(b) The names and respective addresses
of its officers.

(c) The names and respective addresses
of its directors.

(d) A copy of the resolution adopted by
the shareholders authorizing the dissolution
of the corporation. )

(e) The number of shares outstanding,
and, if the shares of any class are entitled to
vote as a class, the designation and number
of outstanding shares of each such class.

(f) The number of shares voted for and
against the resolution, respectively, and, if
the shares of any class are entitled to vote as
a class, the number of shares of each such
class voted for and against the resolution, re-
spectively. [1953 ¢.549 §78]

5%.540 [Renumbered 57.805]

57.541 Filing of statement of intent to
dissolve. Duplicate originals of the statement
of intent to dissolve, whether by consent of
shareholders or by act of the corporation,
shall be delivered to the Corporation Commis-
sioner. If the Corporation Commissioner finds
that such statement conforms to law, he shall,
when all fees and charges have been paid as
in this chapter prescribed:

(1) Indorse on each of such duplicate or-
iginals the word “Filed,” and the month, day
and year of the filing thereof.

(2) File one of such duplicate originals
" in his office.

(3) Return the other duplicate original to
the corporation or its representative. [1953
c.549 §79]

57.545 [Renumbered 57.807]

57.546 Effect of statement of intent to
dissolve. Upon the filing by the Corporation
Commissioner of a statement of intent to dis-
solve, whether by consent of shareholders or
by act of the corporation, the corporation
shall cease to carry on its business, except
in so far as may be necessary for the winding
up thereof, but its corporate existence shall
continue until a certificate of dissolution has

CORPORATIONS, ASSOCIATIONS AND PARTNERSHIPS

been issued by the Corporation Commissioner
or until a decree dissolving the corporation
has been entered by a court of competent jur-
isdiction as in this chapter provided. {1953
c.549 §80]"

57.550 [Repealed by 1953 c.549 §138]

57.551 Procedure after filing of state-
ment of intent to dissolve. After the filing by
the Corporation Commissioner of a state-
ment of intent to dissolve:

(1) The corporation shall proceed to
collect its assets, convey and dispose of such
of its properties as are not to be distributed
in kind to its shareholders, pay, satisfy and
discharge its liabilities and obligations and do
all other acts required to liquidate its busi-
ness and affairs, and, after paying or
adequately providing for the payment of all
its obligations, distribute the remainder of
its assets, either in cash or in kind, among
its shareholders according to their respec- .
tive rights and interests.

(2) The corporation, at any time during
the liquidation of its business and affairs,
may make application to a court of com-
petent jurisdiction within the state and
judicial subdivision in which the registered
office or principal place of business of the
corporation is situated, to have the liquida-
tion continued under the supervision of the
court as provided in this chapter. [1953 ¢.549
§81]

57.555 [Repealed by 1953 ¢.549 §138]

57.556 Revocation of voluntary dissolu-
tion proceedings by consent of shareholders.
By the written consent of all of its share-
holders, a corporation may, at any time prior
to the issuance of a certificate of dissolution
by the Corporation Commissioner, revoke
voluntary dissolution proceedings thereto-
fore taken, in the following manner: Upon
the execution of such written consent, a
statement of revocation of voluntary dissolu-
tion proceedings shall be executed in dupli-
cate by the corporation by its president or a
vice president and by its secretary or an
assistant secretary, and verified by one of
the officers signing such statement, which
statement shall set forth:

(1) The name of the corporation.

(2) The names and respective addresses
of its officers.

(3) The names and respective addresses
of its directors.

(4) A copy of the written consent signed
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by all shareholders of the corporation revok-
ing such voluntary dissolution proceedings.
(5) That such written consent has been
signed by all shareholders of the corporation
or signed in their names by their attorneys
thereunto duly authorized. {1953 ¢.549 §82]

57.560 Revocation of voluntary dissolu-
tion proceedings by act of corporation. By
the act of the corporation, a corporation may,
at any time prior to the issuance of a certifi-
cate of dissolution by the Corporation Com-
missioner, revoke voluntary dissolution pro-
ceedings theretofore taken, in the following
-‘manner:

(1) The board of directors shall adopt a
resolution directing that the question of such
revocation be submitted to a vote at a special
meeting of shareholders.

(2) Written or printed notice, stating
that the purpose or one of the purposes of
such meeting is to consider the advisability
of revoking the voluntary dissolution pro-
ceedings, shall be given to each shareholder
of record entitled to vote at such meeting
within the time and in the manner provided
in this chapter for the giving of notice of
special meetings of shareholders.

(3) At such meeting a vote of the share-
holders entitled to vote thereat shall be
taken on a resolution to revoke the voluntary
dissolution proceedings, which shall require
for its adoption the affirmative vote of the
holders of a majority of the outstanding
shares.

(4) Upon the adoption of such resolu-
tion, a statement of revocation of voluntary
dissolution proceedings. shall be executed in
duplicate by the corporation by its president
or a vice president and by its secretary or an
assistant secretary, and verified by one of
the officers signing such statement, which
statement shall set forth:

(a) The name of the corporation.

(b) The names and respective addresses
of its officers.

(¢) The names and respective addresses
of its directors.

(d) A copy of the resolution adopted by
the shareholders revoking the voluntary
dissolution proceedings.

(e) The number of shares outstanding.

(f) The number of shares voted for and
against the resolution, respectively. [1953
c.549 §83]

57.565 Filing of statement of revocation
of voluntary dissolution proceedings. Dupli-

cate originals of the statement of revocation
of voluntary dissolution proceedings, whether
by consent of shareholders or by act of the
corporation, shall be delivered to the Corpo-
ration Commissioner. If the Corporation
Commissioner finds that such statement
conforms to law, he shall, when all fees and
charges have been paid as in this chapter
prescribed :

(1) Indorse on each of such duplicate
originals the word “Filed,” and the month,
day and year of the filing thereof.

(2) File one of such duplicate originals
in his office.

(3) Return the other duplicate original
to the corporation or its representative.
[1953 c.549 §84]

57.570 Effect of statement of revoca-
tion of voluntary dissolution proceedings.
Upon the filing by the Corporation Commis-
sioner of a statement of revocation of volun-
tary dissolution proceedings, whether by
consent of shareholders of by act of the
corporation, the revocation of the voluntary
dissolution proceedings shall become effec-
tive and the corporation may again carry on’
its business. [1953 ¢.549 §85]

57.575 Articles of dissolution. If volun-
tary dissolution proceedings have not been
revoked, then when all debts, liabilities and
obligations of the corporation have been paid
and discharged, or adequate provision has
been made therefor, and all of the remaining
property and assets of the corporation have
been distributed to its shareholders, articles
of dissolution shall be executed in duplicate
by the corporation by its president or a vice
president and by its secretary or an assistant
secretary, and verified by one of the officers
signing such statement, which statement
shall set forth:

(1) The name of the corporation.

(2) That the Corporation Commissioner
has theretofore filed a statement of intent to
dissolve the corporation, and the date on
which such statement was filed.

(3) That all debts, obligations and lia-
bilities of the corporation have been paid and
discharged or that adequate provision has
been made therefor. .

(4) That all the remaining property and

‘assets of the corporation have been distrib-

uted among its shareholders in accordance

with their respective rights and interests.

(5) That there are no suits pending
against the corporation in any court, or that
adequate provision has been made for the
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satisfaction of any judgment, order or decree
which may be entered against it in any
pending suit. [1953 ¢.549 §86]

57.580 Filing of articles of dissolution.
(1) Duplicate originals of such articles of
dissolution shall be delivered to the Corpora-
tion Commissioner. If the Corporation Com-
missioner finds that such articles of dissolu-
tion conform to law, he shall, when all fees
and charges have been paid as in this chap-
ter prescribed: '

(a) Indorse on each of such duplicate
originals the word “Filed,” and the month,
day and year of the filing thereof.

(b) File one of such duplicate originals
in his office.

(¢) Issue a certificate of dissolution to

which he shall affix the other duplicate

original.

(2) The certificate of dissolution, together
with the duplicate original of the articles of
dissolution affixed thereto by the Corpora-
tion Commissioner, shall be returned to the
representative of the dissolved corporation.

.Upon the issuance of such certificate of
dissolution the existence of the corporation
shall cease, except for the purpose of suits,
other proceedings and appropriate corporate
action by shareholders, directors and officers
as provided in this chapter. [1953 ¢.549 §87]

57.585 Involuntary dissolution. (1) A cor-
poration may be dissolved involuntarily by a
proclamation of the Governor when:

(a) The corporation has failed for two
consecutive years to file its annual report or
to pay any license fee; or

(b) The corporation has failed for 30
days to appoint and maintain a registered
agent in this state; or

(¢) The corporation has failed for 30
days after change of its registered office or
registered agent to file in the office of the Cor-
poration Commissioner a statement of such
change. .

(2) (a) On or before the first Monday
in January in each year the Corporation
Commissioner shall report to the Governor a
list of all corporations delinquent in any of
the matters mentioned in paragraph (a),
(b) or (c) of subsection (1) of this section,
and the Governor shall forthwith issue his
proclamation declaring such corporations
dissolved and their articles of incorporation
revoked and repealed.

(b) The proclamation of the Governor
shall be filed in the office of the Corporation

Commissioner, and published in such news-
papers and for such length of time as the
Corporation Commissioner shall designate.

(¢) Any corporation named in or dis-
solved by the proclamation referred to herein
may be reinstated by proclamation of the
Governor at any time within 10 years from
the date of the proclamation declaring such
corporation dissolved whenever it is estab-
lished to the satisfaction of the Governor
that in fact there was no cause for the dis-
solution, or whenever the neglect, omission
or delinquency resulting in dissolution has
been corrected and payment made of double
the amount delinquent, if no other corpora-
tion of the same or deceptively similar name
has been incorporated in this state.

(d) Nothing herein contained shall re-
lieve any such reinstated corporation from
penalty of forfeiture of its powers as a body
corporate in case of failure to pay subse-
quently accruing licenses and taxes imposed
by any law of this state.

(e) Nothing in this section shall be con-
strued to affect any suits now pending by or
against any corporation which has been
dissolved by proclamation, nor any suit now
pending or hereafter brought for any liability
against the stockholders or officers thereof,
or to revive any charter or corporations
previously dissolved or annulled, nor to make
valid any defective organization of any cor-
poration.

(f) Suits and actions upon choses in
action arising out of contracts sold or as-
signed by any corporation dissolved pursu-
ant to this section may be brought or
prosecuted in the name of the purchaser or
assignee. The fact of sale or assignment and
of purchase by the plaintiff shall be set forth
in the writ or other process; and the defend-
ant may avail himself of any matter of
defense of which he might have availed him-
self in a suit upon the claim by such cor-
poration, had it not been dissclved pursuant
to this section.

(3) In addition to any other remedies
provided by law a corporation may be dis-
solved involuntarily by a decree of the circuit
court in an action filed by the Attorney
General when it is established that:

(a) The franchise of the corporation was
procured through fraud; or "

(b) The corporation has continued to
exceed or abuse the authority conferred
upon it by law. [1953 c.549 §88]

57.590 Venue and process. Any action
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by the Attorney General for the involuntary
dissolution of a corporation shall be com-
menced either in the circuit court of the
county in which the registered office of the
corporation is situated, or in the Circuit
Court of Marion County. Summons shall

issue and be served as in other civil actions.

If process is returned not found, the Attor-
ney General shall cause publication to be
made as in other civil cases in some news-
paper published in the county where the
registered office of the corporation is situ-
ated, containing a notice of the pendency of
such action, the title of the court, the title
of the action, and the date on or after which
default may be entered. The Attorney Gen-
eral may include in one notice the names of
any number of corporations against which
actions are then pending in the same court.
The Attorney General shall cause a copy of
such notice to be mailed to the corporation
at its registered office within 10 days after
the first publication thereof. The certificate
of the Attorney General of the mailing of
such notice shall be prima facie evidence
thereof. Such notice shall be published at
least once each week for two successive
weeks, and the first publication thereof may
begin at any time after the summons has
been returned. Unless a corporation shall
have been served with summons, no default
shall be taken against it earlier than 30 days
after the first publication of such notice.
[1953 c.549 §89]

57.595 Jurisdiction of court to liquidate
assets and business of corporation. (1) The
circuit courts shall have full power to liqui-
date the assets and business of a corporation:

(a) In an action by a shareholder when
it is established:

(A) That the directors are deadlocked
in the managcment of the corporate affairs
and the shareholders are unable to break the
deadlock, and that irreparable injury to the
corporation is being suffered or is threatened
by reason thereof; or

(B) That the acts of the directors or
those in control of the corporation are
illegal, oppressive or fraudulent; or

(C) That the shareholders are deadlock-
ed in voting power, and have failed, for a
period which includes at least two consecu-
tive annual meeting dates, to elect successors
to directors whose terms have expired or
would have expired upon the election of their
successors; or

(D) That the corporate assets are being
misapplied or wasted. o

(b) Inan action by a creditor:

(A) When the claim of the creditor has
been reduced to judgment and an execution
thereon returned unsatisfied and it is
established that the corporation is insolvent;
or :
(B) When the corporation has admitted
in writing that the claim of the creditor is
due and owing and it is established that the
corporation is insolvent.

(c) Upon application by a corporation
which has filed a statement of intent to
dissolve, as provided in this chapter, to have
its liquidation continued under the super-
vision of the court.

(d) When an action has been filed by the
Attorney General to dissolve a corporation
and it is established that liquidation of its
business and affairs should precede the entry
of a decree of dissolution.

(2) Proceedings under paragraphs (a),
(b) or (c) hereof shall be brought in the
county in which the registered office or the

" principal office of the corporation is sitnated.

(3) It shall not be necessary to make
shareholders parties to any such action or
proceeding unless relief is sought against
them personally. [1953 ¢.549 §90]

57.600 Procedure in liquidation of cor-
poration by court. (1) In proceedings to
liquidate the assets and business of a cor-
poration the court shall have power to issue
injunctions, to appoint a receiver or receivers
pendente lite, with such powers and duties
as the court, from time to time, may direct,
and to take such other proceedings as may
be requisite to preserve the corporate assets
wherever situated, and carry on the business
of the corporation until a full hearing can
be had.

(2) After a hearing had upon such notice
as the court may direct to be given to all
parties to the proceedings and to any other
parties in interest designated by the court,
the court may appoint a liquidating receiver
or receivers with authority to collect the
assets of the corporation, including all
amounts owing to the corporation by share-
holders on account of any unpaid portion of
the consideration for the issuance of shares.
Such liquidating receiver or receivers shall
have authority, subject to the order of the
court, to sell, convey and dispose of all or
any part of the assets of the corporation
wherever situated, either at public or private
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sale. The assets of the corporation or the
proceeds resulting from a sale, conveyance
or other disposition thereof shall be applied
to the expenses of such liquidation and to
the payment of the liabilities and obligations
of the corporation, and any remaining assets
or proceeds shall be distributed among its
shareholders according to their respective
rights and interests. The order appointing
such liquidating receiver or receivers shall
state their powers and duties. Such powers
and duties may be increased or diminished
at any time during the proceedings.

(3) The court shall have power to al-
low from time to time, as expenses of the
liquidation, compensation to the receiver or
receivers and to attorneys in the proceeding,
and to direct the payment thereof out of the
assets of the corporation or the proceeds of
.any sale or disposition of such assets.

(4) A receiver of a corporation appointed
under the provisions of this section shall have
authority to sue and defend in all courts in
his own name as receiver of such corpora-
tion. The court appointing such receiver
shall, for the purposes of this chapter, have
exclusive jurisdiction of the corporation and
its property, wherever situated. [1953 ¢.549
§91]

57.605 [Amended by 1953 c.549 §138;
renumbered 57.809]

57.606 Filing of claims in liquidation
proceedings. In proceedings to liquidate the
assets and business of a corporation the
court may require all creditors of the cor-
poration to file with the clerk of the court
or with the receiver, in such form as the
court may prescribe, proofs under oath of
their respective claims. If the court requires
the filing of claims it shall fix a date, which
shall be not less than four months from the
date of the order, as the last day for the
filing of claims, and shall prescribe the
notice that shall be given to creditors and
claimants of the date so fixed. Prior to the
date so fixed, the court may extend the time
for the filing of claims. Creditors and claim-
ants failing to file proofs of claim on or
‘before the date so fixed may be barred, by
order of court, from participating in the dis-
tribution of the assets of the corporation.
[1953 ¢.549 §92]

57.610 [Repealed by 1953 c.549 §138]

57.611 Discontinuance of liquidation
proceedings. The liquidation' of the. assets
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and business of a corporation may be discon-
tinued at any time during the liguidation
proceedings when it is established that cause
for liquidation no longer exists. In such event
the court shall dismiss the proceedings and
direct the receiver to redeliver to the cor-
poration all its remaining property and as-
sets. [1953 ¢.549 §93]

57.615 [Repealed by 1953 c.549 §138]

57.616 Decree of involuntary dissolu-
tion. In proceedings to liquidate the assets
and business of a corporation, when the
costs and expenses of such proceedings and
all debts, obligations and liabilities of the
corporation shall have been paid and dis-
charged and all of its remaining property
and assets distributed to its shareholders,
or in case its property and assets are not
sufficient to satisfy and discharge such costs,
expenses, debts and obligations, all the prop-
erty and assets have been applied so far as
they will go to their payment, the court shall
enter a decree dissolving the corporation,
whereupon the existence of the corporation
shall cease. [1953 ¢.549 §94]

57.620 TFiling of decree of dissolution. In
case the court shall enter a decree dissolving
a corporation, it shall be the duty of the clerk
of such court to cause a certified copy of the
decree to be filed with the Corporation Com-
missioner. No fee shall be charged by the
Corporation Commissioner for the filing
thereof. [1953 ¢.549 §95]

57.625 Deposit with State Land Board
of amount due certain shareholders. Upon
the voluntary or involuntary dissolution of
a corporation, the portion of the assets dis-
tributable to a creditor or shareholder who
is unknown or cannot be found, or who is
under disability and there is no person legally
competent to receive such distributive por-
tion, shall be reduced to cash, and within six
months after the final dividend in such liqui-
dation or winding up is payable, deposited
with the State Land Board. The receiver or
other liquidating agent shall prepare in dupli-
cate and under oath a statement containing
the names and last known addresses of the
persons entitled to such funds. One of such
statements shall be filed with the State Land
Board and another with the Corporation
Commissioner. Said funds shall thereupon
escheat to and become the property of the

‘State of Oregon and shall become a part of

the irreducible portion of the Common School
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Fund of the state. The owner, his or her
heirs or personal representatives, may re-
claim any funds so deposited in the manner
provided for estates which have escheated to
the state. [1953 ¢.549 §96]

57.630 Survival of remedy after disso-
lution. (1) The dissolution of a corporation
shall not take away or impair any remedy
available to or against such corporation, its
directors, officers or shareholders, for any
right or claim existing, or any liability in-
curred, prior to such dissolution if action or
other proceeding thereon is commenced with-
in five years after the date of such disso-
lution. Any such action or proceeding by or
against the corporation may be prosecuted
or defended by the corporation in its corpo-
rate name. The shareholders, directors and
officers shall have power to take such corpo-
rate or other action as shall be appropriate
to protect such remedy, right or claim. If
such corporation was dissolved by the expira-
tion of its period of duration, such corpora-
tion may amend its articles of incorporation
at any time during such period of five years
so as to extend its period of duration.

(2) Whenever any such corporation is
the owner of real or personal property, or
claims any interest or lien whatsoever in any
real or personal property, such corporation
shall continue to exist during such five-year
period for the purpose of conveying, trans-
ferring and releasing such real or personal
property or interest or lien therein, and such
corporation shall continue after the expira-
tion of such five-year period to exist as a
body corporate for the purpose of being
made a party to, and being sued in any
action, suit or proceeding against it involving
the title to any such real or personal property
or any interest therein, and not otherwise
and any such action, suit or proceeding may
be instituted and maintained against any
such corporation as might have been had
prior to the expiration of said five-year
period. This section shall not be construed as
affecting or suspending any statute of limi-

- tations applicable to any suit, action or pro-
ceeding instituted hereunder.

(3) In any action, suit or proceeding
instituted following such dissolution, sum-
mons may be served upon the corporation
by delivering to the Corporation Commis-
sioner, by registered mail or otherwise, at
his office at Salem, Oregon, a certified copy
of the summons or other process in the suit,
action or other proceeding, together with a
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true copy of the complaint or petition. Both
the summons and complaint must be certi-
fied to by the clerk of the court where the
suit, action or other proceeding is pending,
or by the attorney for the moving party.
Upon receipt by the Corporation Commis-
sioner of the copy of the summons and the
complaint, he shall forthwith, by registered
mail, forward them to the corporation at its
last known postoffice address, as shown by
its last report on file in his office. If there is
no report on file, he shall forward them to
the registered office of the corporation. The
corporation shall appear in the action, suit
or proceedings, and there answer the same
within 15 days from the date on which the
commissioner mailed the copy of the sum-
mons and the complaint to the corporation.
If it fails to appear and answer within that
time, default shall be entered against it. At
the expiration of 15 days after the date of
mailing the copy of the summons and com-
plaint by the commissioner, the court in
which the action, suit or proceeding is pend-
ing shall acquire jurisdiction of the corpo-
ration. The commissioner shall forthwith,
after mailing the copy of the summons and
the complaint, transmit to the clerk of the
court where the suit, action or proceeding is
pending, his certificate certifying the date
upon which he received for service the copy
of the summons and complaint, and the date
on which he deposited them in the registered
mail to the corporation, and the postoffice
address to which he transmitted them. This
certificate of the commissioner, when so
filed in the cause, shall establish therein that
the summons and complaint were duly and
regularly served upon the corporation on the
date on which the copies were mailed by the
Corporation Commissioner. The certificate
made in accordance with this provision shall
establish that the service was duly and regu-
larly had in the county to which the copy of
the summons and complaint were so trans-
mitted by the commissioner to the corpora-
tion. [1953 c¢.549 §97]

57.635 to 57.650
sion]

[Reserved for expan-

FOREIGN CORPORATIONS

57.655 Admission of foreign corpora-
tion. (1) No foreign corporation shall have
the right to transact business in this state
until it shall have procured a certificate of
authority so to do from the Corporation
Commissioner. No foreignh corporation shall
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be entitled to procure a certificate of author-
ity under the Oregon Business Corporation
Act to transact in this state any business
which a corporation organized under such
Act is not permitted to transact. A foreign
corporation shall not be denied a certificate
of authority by reason of the fact that the
laws of the state or country under which
such corporation is organized governing its
organization and internal affairs differ from
the laws of this state, and nothing in this
chapter contained shall be construed to au-
thorize this state to regulate the organiza-
tion or the internal affairs of such corpora-
tion.

(2) Without excluding other activities
which may not constitute transacting busi-
ness in this state, a foreign corporation shall
not be considered to be transacting business
in this state, for the purposes of this chapter,
by reason of carrying on in this state any
one or more of the following activities:

(a) Maintaining or defending any action
or suit or any administrative or arbitration
proceeding, or effecting the settlement there-
of or the settlement of claims or disputes.

(b) Holding meetings of its directors or
shareholders or carrying on other activities
concerning its internal affairs.

(¢) Maintaining bank accounts.

(d) Maintaining offices or agencies for
the transfer, exchange and registration of
its securities, or appointing and maintaining
trustees or dcpositaries with relation to its
securities.

(e) Effecting sales through independent
contractors. s

(f) Soliciting or procuring orders,
whether by mail or through employes or
agents or otherwise, where such orders re-
quire acceptance without this state before
becoming binding contracts.

(g) Creating evidences of debt, mort-
gages or liens on real or personal property.

(h) Securing or collecting debts due to
it or enforcing any rights in property secur-
ing the same.

(i) Transacting any business in inter-
state commerce. .

(j) Conducting an isolated transaction
completed within a period of 30 days and not
in the course of a number of repeated trans-
actions of like nature. [1953 ¢.549 §98]

57.660 Powers of foreign corporation.
A foreign corporation which shall have re-
ceived a certificate of authority under this

chapter shall, until a certificate of revo-
cation or of withdrawal shall have been
issued as provided in this chapter, enjoy the
same, but no greater, rights and privileges
as a domestic corporation organized for the
purposes set forth in the application pur-
suant to which such certificate of authority
is issued; and, except as in this chapter
otherwise provided, shall be subject to the
same duties, restrictions, penalties and lia-
bilities now or hereafter imposed upon a
domestic corporation of like character. [1953
¢.549 §99]

57.665 Corporate name of foreign cor-
poration. No certificate of authority shall
be issued to a foreign corporation unless the
corporate name of such corporation:

(1) Shall contain the word “‘corporation,”
“company,” “incorporated” or “limited,” or
shall contain an abbreviation of one of such
words, or such corporation shall, for use in
this state, add at the end of its name one of
such words or an abbreviation thereof.

(2) Shall not contain any word or phrase
which indicates or implies that it is organized
for any purpose other than one or more of
the purposes contained in its articles of in-
corporation or that it is authorized or em-
powered to conduct the business of banking
or insurance.

(3) Shall not be the same as, or decep-
tively similar to, the name of any domestic
corporation existing under the laws of this
state or any foreign corporation authorized
to transact business in this state, or a name
the exclusive right to which is, at the time,
reserved in the manner provided in this chap-

‘ter, or the name of a corporation which has

in effect a registration of its name as pro-
vided in this chapter. [1953 c.549 §100]

57.670 Change of name by foreign cor-
poration. Whenever a foreign corporation
which is authorized to transact business in
this state shall change its name to one
under which a-certificate of authority would
not be granted to it on application therefor,
the certificate of authority of such corpora-
tion shall be suspended and it shall not there-
after transact any business in this state until
it has changed its name to a name which is
available to it under the laws of this state.
[1953 c.549 §101]

57.675 Application for certificate of au-
thority. (1) A foreign corporation, in order
to procure a certificate of authority to trans-
act business in this state, shall make appli-
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cation therefor to the Corporation Commis-
sioner, which application shall set forth:

(a) The name of the corporation and the
state or country under the laws of which it
is incorporated.

(b) If the name of the corporation does
not contain the word ‘“corporation,” “com-
pany,” “incorporated” or ‘limited,” or does
not contain an abbreviation of one of such
words, then the name of the corporation
with the word or abbreviation which it elects
to add thereto for use in this state.

(¢) The date of incorporation and the
period of duration of the corporation.

(d) The address including street and
number, if any, of the principal office of the
corporation in the state or country under
the laws of which it is incorporated.
~ (e) The address including street and
number, if any, of the proposed registered
office of the corporation in this state, and
the name of its proposed registered agent in
this state at such address.

(f) The purpose or purposes of the cor-
poration which it proposes to pursue in the
transaction of business in this state.

(g) The names and respective addresses,
including street and number, if any, of the
directors and officers of the corporation.

(h) A statement of the aggregate num-

or of shares which the corporation has
authority to issue, itemized by classes, par
value of shares, shares without par value
and series, if any, within a class.

(i) A statement of the aggregate number
of issued shares itemized by classes, par
value of shares, shares without par value and
series, if any, within a class.

(i) A statement, expressed in dollars, of
the amount of stated capital of the corpora~
tion, as defined in this chapter.

(k) Such additional information as may
be necessary or appropriate in order to en-
able the Corporation Commissioner to deter-
mine whether such corporation is entitled to
a certificate of authority to transact busi-
ness in this state and to determine and assess
the fees and charges payable as in this chap-
ter prescribed.

(2) Such applicaticn shall be made on
forms prescribed and furnished by the Cor-
poration Commissioner and shall be executed
in duplicate by the corporation by its presi-
dent or a vice president and by its secretary
or an assistant secretary, and verified by one
of the officers signing such application.
[1953 c.549 §102]. :

57.680 Filing of application for certifi-
cate of authority. (1) The foreign corpora-
tion shall deliver to the Corporation Commis-
sioner duplicate originals of the application
of the corporation for a certificate of au-
thority, and a copy of its articles of incor-
poration, if any, and all amendments thereto,
or of the provisions thereof then in effect
duly authenticated by the proper officer of
the state, territory or country wherein it is
incorporated.

(2) If, according to law, a certificate of
authority to transact business in this state
should be issued to such corporation, the
Corporation Commissioner shall, when all
fees and charges have been paid as in this
chapter prescribed:

(2) Indorse on each of such documents
the word “Filed” and the month, day and
year of the filing thereof.

(b) File in his office one of such dupli-
cate originals of the application and the copy
of the articles of incorporation and amend-
ments thereto or of the provisions thereof
then in effect.

(c) Issue a certificate of authority to
transact business in this state to which he
shall affix the other duplicate original appli-
cation.

(3) The certificate of authority with the
duplicate original of the application affixed
thereto by the Corporation Commissioner
shall be returned to the corporation or its
representative. [1953 ¢.549 §103]

57.685 Effect of certificate of authority.
Upon the issuance of a certificate of au-
thority by the Corporation Commissioner,
the corporation shall be authorized to trans-
act business in this state for those purposes
set forth in its application, subject, however,
to the right of this state to suspend or to
revoke such authority as provided in this
chapter. [1953 ¢.549 §104]

57.690 Registered office and registered
agent of foreign corporation. Each foreign
corporation authorized to transact business
in this state shall have and continuously
maintain in this state:

(1) A registered office which may be,
but need not be, the same as its place of
business in this state.

(2) A registered agent, which agent may
be either an individual resident in this state
whose business office is identical with such
registered office, or a domestic corporation,
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or a foreign corporation authorized to trans-
act business in this state, having a business
office identical with such registered office.
[1953 ¢.549 §105]

57.695 Change of registered office or
registered agent of foreign corporation. (1)
A foreign corporation authorized to transact
business in this state may change its regis-
tered office or change its registered agent,
or both, upon filing in the office of the
Corporation Commissioner a statement set-
ting. forth:

(a) The name of the corporation.

(b) The address of its then registered
office, including street and number, if any.

(c) If the address of its registered office
be changed, the address to which the regis-
tered office is to be changed, including street
and number, if any.

(d) The name of its then registered
agent.

(e) If its registered agent be changed,
the name of its successor registered agent.

(f) That the address of its registered
office and the address of the business office
of its registered agent, as changed, will be
identical.

(g) That such change was authorized by
resolution duly adopted by its board of di-
rectors. '

(2) Such statement shall be executed by
the corporation by its president or a vice
president, and verified by him, and delivered
to the Corporation Commissioner, If the Cor-
poration Commissioner finds that such state-
ment conforms to the provisions of this
chapter, he shall file such statement in his
office, and, upon such filing, the change of
address of the registered office, or the ap-
pointment of a new registered agent, or both,
as.the case may be, shall become effective.
[1953 ¢.549 §106]

57.700 Service of process on foreign cor-
poration. (1) The registered agent so ap-
pointed by a foreign corporation authorized
to transact business in this state shall be an
agent of such corporation upon whom any
process, notice or demand required or per-
mitted by law to be served upon the corpora-
tion may be served.

(2) Whenever a foreign corporation au-
thorized to transact business in this state
shall fail to appoint or maintain a registered
agent in this state, or whenever any such
régistered agent cannot with reasonable dili-
gence be found at the registered office, or

whenever the certificate of authority of a
foreign corporation shall be suspended or
revoked, then the Corporation Commissioner
shall be an agent of such corporation upon
whom any such process, notice or demand
may be served. Service on the Corporation
Commissioner of any such process, notice or
demand shall be made by delivering to and
leaving with him, or with any clerk on duty
in the office of the Corporation Commis-
sioner, duplicate copies of such process,
notice or demand. In the event any such
process, notice or demand is served on the
Corporation Commissioner, hg shall im-
mediately cause one of such copies thereof
to be forwarded by registered mail, addres-
sed to the corporation at its principal office
in the state or country under the laws of
which it is incorporated. Any service so had
on the Corporation Commissioner shall be
returnable in not less than 30 days. The
provisions of this subsection shall also apply
to service of process upon any foreign cor-
poration which transacts business in this
state without being authorized as provided in
this chapter, except that copies of the pro-
cess, notice or demand shall include on the
face thereof the principal office or place of
business of said corporation and the Cor-
poration Commissioner shall immediately
cause one of such copies to be forwarded by
registered mail to such principal office or
place of business.

(3) The Corporation Commissioner shall
keep a record of all processes, notices and
demands served upon him under this section,
and shall record therein the time of such
service and his action with reference thereto.

(4) Nothing herein ceontained shall limit
or affect the right to serve any process, notice
or demand required or permitted by law to
be served upon a corporation in any other
manner now or hereafter permitted by law.
[1953 ¢.549 §107]

57.705 [Repealed by 1953 c¢.549 §138]

57706 Amendment to articles of incor-
poration of foreign cerporation. Whenever
the articles of incorporation of a foreign
corporation authorized to transact business
in this state are amended, such foreign cor-
poration shall, within 30 days after such
amendment becomes effective, file in the
office of the Corporation Commissioner a
copy of such amendment duly authenticated
by the proper officer of the state or country
under the laws of which it is incorporated;
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but the filing thereof shall not of itself en-
large or alter the purpose or purposcs which
such corporation is authorized to pursue in
the transaction of business in this state, nor
authorize such corporation to transact busi-
ness in this state under any other name than
the name set forth in its certificate of au-
thority. [1953 c.549 §108]

57.710 [Repealed by 1953 c.549 §138]

57.711 Merger of foreign corporation
authorized to transact business in this state.
Whenever a foreign corporation authorized
to transact business in this state shall be a
party to a statutory merger permitted by the
laws of the state or country under the laws
of which it is incorporated, and such corpo-
ration shall be the surviving corporation, it
shall, within 30 days after such merger be-
comes effective, file with the Corporation
Commissioner a copy of the articles of mer-
ger duly authenticated by the proper officer
of the state or country under the laws of
which such statutory merger was effected;
and it shall not be necessary for such corpo-
ration to procure either a new or amended
certificate of authority to trancact business
in this state unless the name of such corpo-
ration be changed thereby or unless the cor-
poration desires to pursue in this state other
or additional purposes than those which it is
then authorized to transact in this state.
[1953 c.549 §109]

57,715 [Repealed by 1953 ¢.549 §138]

57.716 Amended certificate of authority,
(1) A foreign corporation authorized to
transact business in this state shall procure
an amended certificate of authority in the
event it changes its corporate name, or de-
sires to pursue in this state other or addi-
tional purposes than those set forth in its
prior application for a certificate of author-
ity, by making application therefor to the
Corporation Commissioner.

(2) The requirements in respect to the
form and contents of such application, the
manner of its execution, the filing of dupli-
cate originals thereof with the Corporation
Commissioner, the issuance of an amended
certificate of authority and the effect there-
of, shall be the same as in the case of an
original application for a certificate of au-
thority. {1953 ¢.549 §110]

57.720 [Repealed by 1953 c.549 §138]

57.77121 Withdrawal of foreign corpora-
tion. (1) A foreign corporation authorized to
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transact business in this state may withdraw
from this state upon procuring from the Cor-
poration Commissioner a certificate of with-
drawal. In order to procure such certificate
of withdrawal, such foreign corporation shall
deliver to the-Corporation Commissioner-an
application for withdrawal, which shall set
forth:

(a) The name of the corporation and the
state or country under the laws of which it
is incorporated.

(b) That the corporation is not transact-
ing business in this state.

(¢)- That the corporation surrenders its
authority to transact business in this state.

(d) That the corporation revokes the
authority of its registered agent in this state
to accept service of process and consents
that service of process in any action, suit or
proceeding based upon any cause of action
arising in this state during the time the cor-
poration was authorized to transact business
in this state may thereafter be made on such
corporation by service thereof on the Cor-
poration Commissioner.

(e} A postoffice address, including street
and number, if any, to which the Corporation
Commissioner may mail a copy of any pro-
cess against the corporation that may be
served on him,

(f) Such additional information as may
be necessary or appropriate in order to en-
able the Corporation Commissioner to deter-
mine and assess any unpaid fees or charges
payable by such foreign corporation as in
this chapter prescribed.

(2) The application for withdrawal shall
be made on forms prescribed and furnished
by the Corporation Commissioner and shall
be executed by the corporation by its presi-
dent or a vice president and by its secretary
or an assistant secretary, and verified by one
of the officers signing the application, or, if
the corporation is in the hands of a receiver

- or trustee, shall be executed on behalf of the

corporation by such receiver or trustee and
verified by him. [1953 ¢.549 §111]

57.125 [Repealed by 1953 ¢.549 §138]

57726 Filing of application for with-
drawal. (1) Duplicate originals of such appli-
cation for withdrawal shall be delivered to
the Corporation Commissioner. If the Corpo-
ration Commissioner finds that such appli-
cation conforms to the provisions of this
chapter, he shall, when all fees and charges
have been paid as in this chapter prescribed:

(a) Indorse on each of such duplicate
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originals the word “Filed,” and the month,
day and year of the filing thereof.

(b) File one of such duplicate originals
in his office.

(c) Issue a certificate of withdrawal to
which he shall affix the other duplicate
original.

(2) The certificate of withdrawal, to-
gether with the duplicate original of the
application for withdrawal affixed thereto
by the Corporation Commissioner, shall be
returned to the corporation or its represen-
tative. Upon the issuance of such certificate
of withdrawal, the authority of the corpora-
tion to transact business in this state shall
cease. [1953 ¢.549 §112]

57.730 [Repealed by 1953 ¢.549 §138]

57.731 Cause for revocation of certifi-
cate of authority. (1) The certificate of au-
thority of a foreign corporation to transact
business in this state may be revoked upon
the conditions prescribed in this section
when:

(a) The corporation has failed for two
consecutive years to file its annual report or
to pay any license fee; or

(b) The corporation has failed to appoint
and maintain a registered agent in this state
as required by this chapter; or

(c) The corporation has failed, after
change of its registered office or registered
agent, to file in the office of the Corporation
Commissioner a statement of such change as
required by this chapter; or

(d) The corporation has failed to file in
the office of the Corporation Commissioner
any amendment to its articles of incorpora-
tion or any articles of merger within the time
prescribed by this chapter; or

(e) A misrepresentation has been made
of any material matter in any application,
report, affidavit or other document submit-
ted by such corporation pursuant to this
chapter.

(2) No certificate of authority of a for-
eign corporation shall be revoked unless:

(a) The Corporation Commissioner shall
have given the corporation not less than 60
days’ notice thereof by mail addressed to its
registered office in this state, and

(b) The corporation shall fail prior to
revocation to file such annual report, or pay
such license fee, or file the required state-
ment of change of registered agent or reg-
istered office, or file such articles of amend-

ment or articles of merger, or correct such -

misrepresentation. [1953 ¢.549 §113]

. 51735 Procedure for revoking certifi-
cate of authority. (1) On or before the first
Monday in Janfiary in each year the Corpo-
ration Commissioner shall report to the Gov-
ernor a list of all foreign corporations which
have given cause for revocation of their cer-
tificates of authority. The Governor shall
forthwith issue his proclamation declaring
the right of such foreign corporation to do
business in this state revoked.

(2) No person shall exercise or attempt
to exercise any power under the authority
given to any foreign corporation after the
issuance of the proclamation revoking its
authority to transact business in this state.

(3) All powers conferred by law upon
such foreign corporation are thereby void
unless the Governor shall, for good cause
shown to him, give further time for the filing
of the statement and the payment of the
license fee, in which case a certificate thereof
shall be filed by the Governor in the office
of the Corporation Commissioner stating the
reasons therefor.

(4) The proclamation of the Governor
shall be filed in the office of the Corporation
Commissioner and published in such news-
papers and for such length of time as the
Corporation Commissioner designates. The
commissioner shall endorse on the declara-
tion of each foreign corporation that its right
to transact business in this state has been
revoked.

(5) Whenever it is established to the
satisfaction of the Governor that any foreign
corporation named in the proclamation re-
ferred to herein has not in fact given cause
for revocation of its certificate of authority,
the Governor shall correct such mistake by
filing his proclamation to that effect in the
office of the Corporation Commissioner,

(6) If any foreign corporation authorized
to transact business in this state has such
right to transact business revoked in the
manner hereinabove provided for, the Gov-
ernor, by and with the advice of the Attorney
General, may at any time, upon payment by
such foreign corperation to the Corporation
Commissioner of the sum fixed by the Gov-
ernor, reinstate the organization and restore
it to all its franchises and privileges. The sum
fixed by the Governor shall in no case be less
than the amount delinquent and interest, nor
more than double the amount delinquent.
Upon such payment the Corporation Com-
missioner shall issue his certificate entitling
the foreign corporation to resume its busi-
ness and its franchises.
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(7) The reinstated foreign corporation is
not by reason of such reinstatement, relieved
from any penalty of forfeiture of its powers
as a body corporate in case of failure to pay
subsequently accruing licenses and taxes im-
posed by any law of this state.

(8) ‘Nothing hereinabove contained shall
be construed to affect any suit brought for
any liability against the stockholders or offi-
cers of any foreign corporation, nor to revive
any charter of foreign corporations previous-
ly dissolved or annulled, nor to make valid
any defective organization of any foreign
corporations.

(9) Suits and actions upon choses in
action arising out of contracts sold or as-
signed by any foreign corporation whose
right to transact business has been revoked
as hereinabove provided may be brought or
prosecuted in the name of the purchaser or
assignee. The fact of sale or assignment and
of purchase by the plaintiff shall be set forth
in the writ or other process. The defendant
may avail himself of any matter of defense
of which he might have availed himself in a
suit upon the claim by the foreign corpora-
tion, had its right to transact business not
been revoked. [1953 ¢.549 §114]

57740 Application to corporations au-
- thorized to transact business in this state on
December 31, 1953. Foreign corporations
which are duly authorized to transact busi-
ness in this state on December 31, 1953, for
a purpose or purposes for which a corpora-
tion might secure such authority under this
chapter, shall, subject to the limitations set
forth in their respective certificates of au-
thority, be entitled to all the rights and privi-
leges applicable to foreign corporations pro-
curing certificates of authority to transact
business in this state under this chapter, and
from December 31, 1953, such corporations
shall be subject to all the limitations, restric-
tions, liabilities and duties prescribed herein
for foreign corporations procuring -certifi-
cates of authority to transact business in this
state under this chapter. [1953 ¢.549 §115]

5%7.7145 Transacting business without
certificate of authority. (1) No foreign cor-
poration transacting business in this state
without a certificate of authority shall be
permitted to maintain any action, suit or
proceeding in any court of this state, until
such corporation shall have obtained a cer-
tificate of authority. Nor shall any action,
suit or proceeding be maintained in any
court of this state by any successor or as-
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signee of such corporation on any right,
claim or demand arising out of the trans-
action of business by such corporation in
this state, until a certificate of authority
shall have been obtained by such corporation
or by a corporation which has acquired all or
substantially all of its assets.

(2) The failure of a foreign corporation
to obtain a certificate of authority to trans-
act business in this state shall not impair the
validity of any contract or act of such cor-
poration, and shall not prevent such corpora-
tion from defending any action, suit or pro-
ceeding in any court of this state. _

(3) A foreign corporation which trans-
acts business in this state without a certifi-
cate of authority shall be liable to this state,
for the years or parts thereof during which

it transacted business in this state without a

certificate of authority in an amount equal
to all fees and charges which would have
been imposed by this chapter upon such cor-
poration had it duly applied for and received
a certificate of authority to transact business
in this state as required by this chapter and
thereafter filed all reports required by this
chapter, plus all penalties imposed by this
chapter for failure to pay such fees and
charges. The Attorney General shall bring
proceedings to recover all amounts due this
state under the provisions of this section.
[1953 ¢.549 §116] '

57750 [Reserved for expansion]

ANNUAL REPORTS
57.755 Annual statement of domestic
and foreign corporations. (1) Each domestic
corporation, and each foreign corporation
authorized to transact business in this state,
shall file, within the time prescribed by this
chapter, an annual statement setting forth:
(a) The name of the corporation and the

‘state or country under the laws of which it

is incorporated.

(b) The address of the registered office
of the corporation in this state, and the name
of its registered agent in this state, at such
address, and, in the case of a foreign cor-
poration, the address of its principal office in
the state or country under the laws of which
it is incorporated.

(¢) The names and respective addresses,
including street and number, if any, of the
president, secretary and treasurer of the
corporation.

(d) A statement of the aggregate num-
ber of shares which the corporation has au-
thority to issue, itemized by classes, par
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value of shares, shares without par value,
and series, if any, within a class.

(e) A statement of the acrgrecrate num-
ber of shares subscribed, but not paid up,
itemized by classes, par value of shares,
shares without par value, and series, if any,
within a class.

(f) A statement of the aggregate num-
ber of paid up shares, itemized by classes,
par value of shares, shares without par
value, and series, if any, within a class, and
in case of no par value shares, the price per
share at which it was issued.

(g) Such additional information as the
Corporation Commissioner may deem reason-
ably necessary or appropriate.

(2) Such annual statement shall be made
on forms prescribed and furnished by the

Corporation Commissioner, and the informa-

tion therein contained shall be given as of
June 30 of each year. It shall be executed by
an officer of the corporation, or, if the cor-
poration is in the hands of a receiver or
trustee, it shall be executed on behalf of the
corporation by such receiver or trustee.
{1953 ¢.549 §117]

_ 57.757 Filing of annual statement of do-
mestic and foreign corporations. Such annual
statement of a domestic or foreign corpora-
tion shall be delivered to the Corporation
Commissioner between June 1 and August 1
of each year. If the Corporation Commis-
sioner finds that such statement conforms to
the requirements of this chapter, he shall file
the same. If he finds that it does not so
conform, he shall return the same to the

corporation for any necessary corrections, in

which event the penalties hereinafter pre-
scribed for failure to file such statement
within the time hereinabove provided shall
not apply, if such statement is corrected to
conform to the requirements of this chapter
and returned to the Corporation Commis-
sioner in sufficient time to be filed prior to
the first day of September of the year in
~ which it is due. [1953 ¢.549 §118]

57.760 [Repealed by 1953 ¢.549 §138]

FEES AND CHARGES

57.761 Fees for filing documents and
issuing certificates. (1) The Corporation
Commissioner shall charge and collect for:

(a) Filing articles of incorporation, a
filing fee as hereinafter set out; and such
corporation shall at the same time pay the
annual license fee prescribed in this chapter

382

for the succeeding fraction of a fiscal year.
The filing fee shall be graduated, in accord-
ance with the authorized shares of the cor-
poration named in its articles of 1ncorpora-
tion, as follows: :

If authorized But do not
shares exceed - exceed - " Fee
$ 0 $ 5,000 $ 10
5,000 10,000 15
10,000 25,000 20
25,000 50,000 30
50,000 100,000 50
100,000 250,000 75
250,000 500,000 100
- 500,000 1,000,000 125

If the authorized shares exceed $1, 000 000,
a fee of $200. -

For the purpose of determining the amount
of the organization fee payable by any cor-
poration having shares of stock without
nominal or par value, but for no other pur-
pose, such shares of stock shall be deemed
equivalent to shares having a par value of
$10 each.

(b) (A) Filing articles of amendment or
articles of merger which provide for an in-
crease of the authorized shares of any domes-
tic corporation, a fee which is equivalent to the
filing fee paid by a corporation whose au-
thorized shares equal the newly increased
authorized shares of the filing corporation,
less the filing fee already paid by the filing
corporation.

(B) The filing corporation also shall pay
to the Corporation Commissioner an annual
license fee which shall be equivalent to the
annual license fee paid by a corporation
whose authorized shares equal the newly in-
creased authorized shares of the filing cor-
poration, less the annual license fee already
paid by the filing corporation. Corporations
required to pay this increased annual license
fee shall pay it for that portion of the re-
maining fiscal year.,

(C) Filing amended articles of i 1ncorpora-
tion decreasmg the authorized shares does
not reduce the annual license fee of any cor-
poration filing it until the beginning of the
fiscal year next following that in which the
amended articles have been filed.

(D) Every corporation which files
amended articles of incorporation or articles
of merger shall upon each filing pay to the
Corporation Commissioner a minimum fee of
$5 where there is no increase in authorized
capitalization.

(¢) Filing articles of consolidation and
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issuing a certificate of consolidation, the
same fees as prescribed in paragraph (a) of
subsection (1) of this section.

(d) Filing an application to reserve a
corporate name, $5.

(e) Filing a notice of transfer of a re-
served corporate name, $5.

(f) Filing a statement of the establish-
ment of a series of shares, $5.

(g) Filing a statement of cancelation of

. shares, $5.

(h) Filing a statement of reduction of
stated capital, $5.

(i) Filing a statement of intent to dis-
solve, $1.

(j) Filing a statement of revocation of
voluntary dissolution proceedings, $1.

(k) Filing articles of dissolution, $5.

(L) Filing an application of a foreign
corporation for a certificate of authority to
transact business and issuing a certificate of
authority, $50.

(m) Filing an application of a foreign
corporation for an amended certificate of
authority to transact business in thig state
and issuing an amended certificate of au-
thority, $5.

(n) Filing a copy of an amendment to
" the articles of incorporation of a foreign cor-
poration holding a certificate of authority to
transact business in this state, $5.

(o) Filing a copy of articles of merger of
a foreign corporation holding a certificate of
authority to transact business in this state,
$5.

(p) Filing an application for withdrawal
of a foreign corporation and issuing a cer-
tificate of withdrawal, $5.

(q) Filing any other statement or report,
except an annual statement, of a domestic or
foreign corporation, $1.

(2) The Corporation Commissioner shall
not file any document relating to any cor-
poration, domestic or foreign, organized
under or subject to the provisions of this
chapter, until all fees and charges provided
to be paid in connection therewith shall have
been paid to him or while the corporation is
in default in the payment of any fees,
charges or penalties herein provided to be
paid by or assessed against it. [1953 c¢.549
§119]

57.765 [Repealed by 1953 ¢.549 §138]

57.766 Miscellaneous charges. The Cor-
poration Commissioner shall charge and col-
lect:

(1) For furnishing a certified copy of

any document, instrument or paper relating
to a corporation, 25 cents per folio of 100
words, or fraction thereof, and $2 for the
certificate and affixing the seal thereto.

(2) For every document, certificate or
instrument upon which the commissioner is
required to affix his official seal, he shall
collect a fee of $2, where no other fee is
specifically exacted therefor.

(3) At the time of any service of process
on him as resident agent of a corporation,
$2, which amount may be recovered as tax-
able costs by the party to the suit or action
causing such service to be made if such party
prevails in the suit or action. [1953 ¢.549
§120]

57.767 License fees payable by domestic
corporations. (1) Every domestic corpora-
tion shall pay an annual license fee in pro-
portion to the amount of its authorized capi-
tal stock. This fee shall be equal to the filing
fee prescribed in this chapter. The amount of
the authorized capital stock of every corpo-
ration shall be determined by its articles of
incorporation, or amendments or- supple-
mentary articles of incorporation filed with
the Corporation Commissioner. The annual
license fee required by this section shall be
paid in advance for the fiscal year beginning
July 1 of each year. In case of new corpora-
tions formed during the fiscal year, the first
year’s fee shall be proportionate to such

" fraction of a year.

(2) Every corporation formed or organ-
ized under the laws of the State of Oregon,
for the purpose of engaging in the business
of mining for any of the precious metals,
coal or prospecting or operating for oil or
operating an oil well and whose business it is
to engage in that business in Oregon only,
shall during the month of June and on or
before August 1 of each year, furnish to the
Corporation Commissioner, upon blanks to
be supplied by him for that purpose, a cor-
rect statement sworn to by one of its officers
before some officer authorized to administer
oaths, setting forth in detail the name of the
corporaticn, the location of its principal of-
fice, the names of the president, secretary .

.and treasurer thereof, with the postoffice

address of each, the amount of the author-
ized capital stock, the number of shares and
the par value of each share, the amount of
capital stock subscribed, the amount of capi-
tal stock issued, the amount of capital stock
paid up, and the amount of its properties in
this state and where they are located. The
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statement shall also state in general terms
the amount of work done and improvements
made on its properties since the time of
filing the last annual report, the amount and
value of the annual output or products of
the mines, coal or wells of the corporation
between January 1 and December 31 of the
preceeding year, and that the corporation is
not engaged in or transacting any other
business except that of locating, prospecting,
developing or operating mines for precious
metals, coal or wells for oil in Oregon. Any
such mining or oil corporation whose annual
output or products do not exceed in value the
sum of $1,000 shall, if the above provided
statement is properly filed within the pre-
scribed time, be exempt from the payment of
the annual license fee as provided by subsec-
tion (1) hereof; but in lieu thereof shall pay
an annual license fee of $10. However, no
such corporation shall be required to make
such statement if it files the statement re-
quired by ORS 57.755 and pays the annual
license fee required by subsection (1) hereof.
~ (3) Every corporation shall pay to the
Corporation Commissioner by August 15 of
each year, the annual license fee for the
fiscal year beginning July 1 of that year. If
the fee is not so paid, then interest at the
rate of 6 percent per annum shall be collected
by the Corporation Commissioner from said
August 15 until payment is reccived. [1953
¢.549 §121]

57.769 License fees payable by foreign
corporations. Every foreign corporation,
joint stock company or association doing
business in this state, except those formed
or organized for an educational, literary,
scientific, religious or charitable purpose,
shall between July 1 and August 15 of each
year pay in advance to the Corporation De-
partment an annual license fee of $200. If
the fee is not so paid, then interest at the
rate of 6 percent per annum shall be collected
by the Corporation Commissioner from said
August 15 until payment is received. How-
ever, nothing in this section shall be construed
to impose any annual license fee upon any
corporation, all of the.issued capital stock
* of which is beneficially owned by the United
States, either directly or through the med-
ium of another corporation wholly owned by
the United States. When a foreign corpora-
. tion enters the state during any fiscal year
for the purpose of transacting business
therein, the first year’s fee shall be pro-
portionate to the fraction of the year and

shall be payable in advance. [1953 ¢.549
§122]

57770 [Repealed by 1953 c¢.549 §138]
57.715 [Repealed by 1953 ¢.549 §138]

MISCELLANEOUS PROVISIONS

57.776 Powers of Corporation Commis-
sioner. The Corporation Commissioner shall
have the power and authority reasonably
necessary to enable him to administer this
chapter efficiently and to perform the duties
therein imposed upon him. [1953 ¢.549 §125]

5%.778 Appeal from Corporation Com-
missioner. (1) If the Corporation Commis-
sioner shall fail to approve any articles of
incorporation, amendment, merger, consoli-
dation or dissolution, or any other document
required by this chapter to be approved by
the Corporation Commissioner before the
same shall be filed in his office, he shall,
within 10 days after the delivery thereof to
him, give written notice of his disapproval
to the person or corporation, domestic or
foreign, delivering the same, specifying the
reasons therefor. Such person or corpora-
tion, in addition to any other legal remedy
which may be available, shall have the right
to appeal from such order to the Circuit
Court of Marion County by filing with the
clerk of such court a petition setting forth

~a copy of the articles or other documents

sought to be filed and a copy of the written
disapproval thereof by the Corporation Com-
missioner and by executing a bond in the
Ppenal sum of $500 to the State of Oregon,
with sufficient surety, to be approved by the
court, conditioned upon the faithful prose-
cution of such appeal.to final judgment and
the payment of all costs as shall be adjudged
against the appellant. Such petition shall
stand as appellant’s complaint and be served
upon the Cerporation Commissioner in the
manner provided by law. The court shall
either sustain the action of the commissioner,
or direct him to take such action as the court
may deem proper.

(2) This section shall likewise be appli-
cable if the Corporation Commissioner shall
revoke the certificate of authority to trans-
act business in this state of any foreign cor-
poration pursuant to the provisions of this
chapter. In such event the petition of such
foreign corporation shall set forth a copy of
its certificate of authority to transact busi-
ness in this state and a copy of the notice of
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revocation given by the Corporation Com-
missioner. .

(3) The judgment of the circuit court as
provided herein may be appealed to the
Supreme Court of the State of Oregon in
the same manner as an appeal from a suit in
equity. [1953 c.549 §126]

57779 Sanctions and disabilities im-
posed on delinquent corporations. (1) Each
corporation, domestic or foreign, which fails
or refuses to pay any tax or fee required by
this chapter, or which fails or refuses to file
any annual statement, at the times provided
for in this chapter, or fails to amend same
when required to do so by the Corporation
Commissioner in case it is incomplete, irregu-
lar or unsatisfactory, shall be liable to a fine of
$100. This amount shall be recovered, to-
gether with any license fee and interest due,
by an action at law in the name of the state
to be instituted by the Attorney General at
the request of the Corporation Commissioner.

(2) No domestic or foreign corporation
delinquent in any of the respects as set forth
in subsection (1) hereof, unless an appeal is
pending with respect thereto under the pro-
visions of this chapter, shall be permitted to
maintain any suit, action or proceedings in
any court while such delinquency continues.
A plea that the corporation has not paid the
tax or fee which is then due and payable, or
has failed to file the annual statements, may
be interposed at any time before trial upon
the merits, and if issue is joined upon such
plea, it shall be tried first. Such a plea can-
not be made by the delinquent corporation.
The certificate of the Corporation Commis-
sioner under the seal of the Corporation
Department that any corporation is in de-
fault in the payment of any tax or license
fee or in the filing of any annual statement
shall be prima facie evidence of such delin-
quency in any court of justice or before any
board, commission, magistrate, officer or
inferior tribunal. Such evidence may be over-
come, however, by a like certificate that any
delinquency theretofore existing has been
corrected and cured since the issuance of the
certificate of delinquency.

(3) While such delinquency of any cor-
poration continues the right of the corpora-
tion to transact business is deemed to be in
abeyance and shall be suspended, but this
delinquency shall not operate:to impair or
delay the right of any other person, firm or
corporation. In all cases of suspension of
such right to transact business, the direc-

tors or managers of the affairs of any delin-
quent organization mentioned above whose
right to do business may be suspended, or
any other person who may be appointed by
any court of competent jurisdiction to per-
form that duty, are deemed to be trustees of
the corporation and of the stockholders or
members of the corporation. They are also
deemed to have full power to settle the
affairs of the corporation and to maintain or
defend any action or proceeding then pending
in behalf of, or against it, or to take legal
proceedings necessary to fully settle its
affairs. These trustees may be sued in any
court of this state after such suspension, by
any person having a claim against any of
such corporations. However, no suit or
action pending against any such corporation
at the time of such suspension shall abate;
but it may be prosecuted to final judgment,
and may be enforced by execution with the
same effect and in like manner as though no
delinquency or suspension had occured; pro-
vided further, that where judgment has been
entered against such corporation prior tc
the delinquency or suspension, an execution
may be issued thereon, and its property, or
property that may come into the hands of
any trustee for it, may be levied upon, seized
and sold to satisfy the judgment with like
effect as though the suspension had not
occurred. [1953 ¢.549 §123]

57.780 [Repealed by 1953 ¢.549 §138]

57.781 Certificates and certified copies
to be received in evidence. All certificates
issued by the Corporation Commissioner in
accordance with the provisions of this chap-
ter, and all copies of documents filed in his
office in accordance with the provisions of
this chapter when certified by him shall be
taken and received in all courts, public offices
and official bodies as prima facie evidence of
the facts therein stated. A certificate by the
Corporation Commissioner under the seal of
the Corporation Department, State of Ore-
gon, as to the existence or nonexistence of
the facts relating to corporations which
would appear from the presence or absence
of documents filed in his office or the com-
pliance or noncompliance with provisions of
this chapter, shall be taken and received in
all courts, public offices and official bodies
as prima facie evidence of the existence or
nonexistence of the facts stated therein.
[1953 c.549 §127]

57.783 Forms to be furnished by Corpo-
ration Commissioner. All reports required by
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this chapter to be filed in the office of the
Corporation Commissioner shall be made on
forms which shall be prescribed and fur-
nished by the Corporation Commissioner.
Forms for all other documents to be filed in
the office of the Corporation Commissioner
shall be furnished by the Corporation Com-
missioner on request therefor, but the use
thereof, unless otherwise specifically pre-
scribed in this chapter, shall not be manda-
tory. [1953 ¢.549 §128]

57.785 [Repealed by 1953 c.549 §138]

57.786 Greater voting requirements.
Whenever, with respect to any action to be
taken by the shareholders of a corporation,
the articles of incorporation require the vote
or concurrence of the holders of a greater
proportion of the shares, or of any class or
series thereof, than required by this chapter
with respect to such action, the provisions of
the articles of incorporation shall control.
[1953 ¢.549 §129]

57.188 Waiver of notice. Whenever any
notice is required to be given to any share-
holder or director of a corporation under the
provisions of this chapter or under the pro-
visions of the articles of incorporation or
bylaws of the corporation, a waiver thereof
in writing signed by the person or persons
entitled to such notice, whether before or
after the time stated therein, shall be equiva-
lent to the giving of such notice. [1953 ¢.549
§130]

57.790 [Repealed by 1953 c.549 §138]

57.791 Action by shareholders or direc-
tors without a meeting. Any action required
by this chapter to be taken at a meeting of
the shareholders or directors of a corpora-
tion, or any other action which may be taken
at a meeting of the shareholders or directors,
may be taken without a meeting if a consent
in writing setting forth the action so taken
shall be signed by all of the shareholders or
directors entitled to vote with respect to the
subject matter thereof. Such consent shall
have the same force and effect as a unani-
mous vote of such shareholders or directors,
and may be stated as such in any articles or
document filed with the Corporation Com-
missioner under this chapter. [1953 c.549
§131] -

57.793 Liability for unauthorized as-
sumption of corporate powers. All persons

who assume to act as a corporation without
the authority of a certificate of incorporation

issued by the Corporation Commissioner,
shall be jointly and severally liable for all
debts and liabilities incurred or arising as a
result thereof. [1953 c¢.549 §132]

537.795 [Repealed by 1953 c.549 §138]

57.196 Application to corporations exist-
ing on December 31, 1953. (1) The provisions
of the Oregon Business Corporation Act shall
apply to the fullest extent permitted by the
laws and Constitution of the United States
and of the State of Oregon, to all existing
corporations organized under any general
Act of this state.

(2) Nothing contained in the Oregon
Business Corporation Act shall be construed
to repeal or to amend the present statutes re-
lating to banks and trust companies, insur-
ance, casualty and surety companies, cooper-
ative associations, industrial loan companies,
credit unions, building and savings and loan
associations, nonprofit corporations, and
other corporations for which special regula-
tion, different from the general private
business corporation laws of this state, has
existed prior to December 31, 1953. [1953
¢.549 §133]

57,797 Corporations incorporated prior
to December 31, 1953, under special Acts may
incorporate under Oregon Business Corpora-
tion Act. The stockholders of any private
incorporation heretofore incorporated by
any special Act of the legislature may at any
time hereafter, while such corporation exists,
incorporate themselves under the Oregon
Business Corporation Act, in the mode here-
in prescribed, for the purpose of carrying on
the enterprise, business, pursuit or occupa-
tion for which they may have been specially
incorporated; and the filing of the articles
of incorporation shall be deemed a surrender
of such special incorporation, but not of any
vested right thereunder, and thereafter such
corporation shall have the powers and privi-
leges, and be subject to the liabilities and
limitations, provided by the Oregon Business
Corporation Act, and not otherwise. [1953
c.549 §140]

57798 Effect of amendment or repeal
of Oregon Business Corporation Act. The
Oregon Business Corporation Act may be
amended, repealed or modified, but such
amendment, repeal or modification shall not
affect any vested rights or take away or im-
pair any remedy for any liability which shall
have been previously incurred. [1953 c.549
§134]
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57.799 Effect of repeal of prior Acts.
The repeal of a prior Act by chapter 549,
Oregon Laws 1953, shall not affect any right
accrued or established, or any liability or
penalty incurred, under the provisions of
such Act, prior to the repeal thereof. [1953
c.549 §135]

57.800 [Repealed by 1953 c.549 §138]

57.805 Issuance of one certificate to
certain owners of capital stock. At the re-
quest of any holder of two or more certifi-
cates of the capital stock of any corporation
organized under the laws of this state, such
corporation shall, upon the surrender of the
certificates, issue to the holder of such cap-
ital stock one certificate for all shares of
stock of any one class in such corporation
owned by the stockholder if the number of
such shares owned by the stockholder in the
particular class equals or exceeds 100.
[Formerly 57.540]

57.807 Sales of stock; purchaser’s
rights; unpaid subscription; issuance of
stock for property and reports as to stock
so issued. All sales of stock, whether volun-
tary or otherwise, transfer to the purchaser
all rights of the original holder or person
from whom the stock is purchased. It also
subjécts the purchaser to the payment of
any unpaid balance due, or to become due, on
such stock; but if the sale is voluntary, the
seller is still liable to existing creditors for
the amount of such balance, unless it is paid
by the purchaser. Any corporation formed
under the laws of this state may purchase
real or personal property, including the
stock of any other corporation, and may
issue stock to the amount of the value there-
of in payment; and the stock so issued shall
be fully paid stock and not liable to any
assessment. In the absence of actual fraud
in the transaction, the judgment of the di-
rectors as to the value of property pur-
chased shall be conclusive. In all statements
or reports of the corporation to be published
or filed, the stock so issued shall not be
stated or reported as being issued for cash
paid to the corporation, but shall be reported
in this respect according to the fact. [For-
merly 57.545] '

57.809 Offices or principal place of
business of certain corporations; meetings
of directors or trustees outside the state.
Any corporation, including nonprofit cor-
porations incorporated under ORS 61.010,
which is organized under the laws of this

state may establish one or more offices or
its principal place of business in any of the
several states, the United States and its de-
pendencies, and in any foreign countries.
Any corporation may, by the filing of sup-
plementary articles in the manner prescribed
by ORS 57.115 or, in the case of a nonprofit
corporation, by ORS 61.080, change its prin-
cipal place of business from this state to -
any such place, and the meetings of its di-
rectors or trustees may be held without the
state. [Formerly 57.605]

Note: ORS 57.115 [Repealed by 1953 ¢.549 §138]
was as follows:

(1) A majority of the directors of any corpora-
tion may execute, acknowledge and file supple-
mentary articles of incorporation with the Corpora-
tion Commissioner. This may be done at any time:

(a) When a three-fourths vote of all the stock
subscribed shall so determine at a stockholders’
meeting called for any of the following purposes:
Changing the corporate name, its principal office
or place of business, the amount of its capital stock,
the amount of shares thereof, the par value of its
shares or engaging in any business cognate or
germane to the original objects or primary purpose
of said corporation not in violation of law, or for
the purpose of providing for the issuance of two or
more classes of stock or of shares of stock with or
without nominal or par value; or,

(b) When a seven-eighths vote of all the stock
subscribed shall so determine at a called stock-
holders’ meeting, for the purpose of engaging in
any new enterprise or pursuit not in violation of law.,
or for the purpose of changing any part of their
road, or canal, or either terminus, or both, when
not in violation of law, or any contract entered
into by the corporation.

(2) One executed counterpart of the supplemen-
tal articles shall be filed with the county clerk in
the county where the corporation has its principal
office, and shall be recorded by him in the same
manner as other articles of incorporation are
recorded. .

57.811 Certain de facto corporations
made legal corporations. Any corporation
organized under the laws of this state prior
to August 2, 1951, which has maintained its
corporate existence, and is now a de facto
corporation engaged in the pursuits for
which it was organized, and which has filed
and recorded its articles of incorporation
with either the Corporation Commissioner
or the clerk of the county of its organiza-
tion, but not with both; or which has filed
and recorded its articles as provided by law
but has not had them properly acknowl-
edged, hereby is declared to be a legal cor-
poration having the same status as though
it had complied with such requirements of
law. [Formerly 57.015]

57.815 Foreign utilities, powers of;
leasing of railroads by foreign corporations.
(1) Any foreign corporation incorporated
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for the purpose of constructing, or con-
structing and operating, or for the purpose
of or with the power of acquiring and oper-
ating, any railway, macadamized rcad, plank
road, clay road, canal or bridge, or for the
purpose of conducting water, gas or other
substance by means of pipes laid under the
ground, shall, on compliance with the laws
of this state for the regulation of foreign
corporations transacting business therein,
have the same rights, powers and privileges
in the exercise of the rights of eminent do-
main, collection of tolls and other preroga-
tive franchises, and in the control, manage-
ment and disposition of their business fran-
chises and property, as are possessed by
corporations organized for similar purposes
under the general incorporation laws of this
state.

~ (2) However, in the case of the leasing
of any line of railroad incorporated under
the laws of this state by a foreign corpora-
tion, the State of Oregon reserves to itself,
through its Legislative Assembly, and in
such manner as it shall determine, the right,
vower and authority to prescribe the rate to
be charged for the transportation of persons
and property on such leased lines, and also
to prescribe and make such police regula-
tions for the government of such roads as
it may from time to time determine. [Former-
ly 60.100]

 57.820 Activities of certain forelgn cor-
porations concerning notes secured by realty.
(1)Subject to subsection (1) of ORS 57.822,
any foreign bank, foreign trust company or
foreign insurance company, interinsurance
or reciprocal exchange, without being author-
ized to transact business in this state, may
take, acquire, hold and enforce notes secured
by real estate mortgages or trust deeds and
make commitments to purchase such notes.

(2) Such foreign bank, foreign trust
" company, foreign insurance company or
interinsurance or reciprocal exchange shall
have the right to foreclose said mortgages
and trust deeds acquired pursuant to sub-
section (1) of this section in the courts of
this state, to acquire the mortgaged proper-
ty, to hold, own and operate said property
for a period not exceeding five years and
dispose of said property so acquired.

(3) The activities authorized by sub-
sections (1) and (2) of this section by such
bank, trust company, insurance company,
interinsurance or reciprocal exchange shall
not constitute ‘“transacting business” within

the meaning of section 77-301, O.C.L.A.
[1953 ¢.717 §1]

57.822 Prerequisites to engaging in
activities authorized by ORS 57.820. (1)
Before any foreign bank, foreign trust com-
pany, foreign insurance company, interin-
surance or reciprocal exchange engages in
any of the activities described in ORS 57.820,
such bank, trust company or insurance com-
pany, interinsurance or reciprocal exchange
shall first file with the Corporation Commis-
sioner a statement signed by its president,
secretary, treasurer or general manager that
it constitutes the Corporation Commissioner
its attorney for service of process, and shall
pay an annual license fee of $200. The state-
ment shall include the address of the princi-
pal place of business of such bank, trust
company, insurance company, interinsurance
or reciprocal exchange.

(2) The Corporation Commissioner shall,
upon service of process upon him, as author-
ized by subsection (1) of this section, im-
mediately forward all documents served
upon him by registered mail to the principal
place of business of such bank, trust com-
pany, insurance company, interinsurance or
reciprocal exchange. {1953 ¢.717 §2]

57.824 Taxation of foreign corporations
by reason of activities authorized by ORS
5%7.820. The engaging in the activities author-
ized by ORS 57.820 by any foreign bank,
foreign trust company or foreign insurance
company, interinsurance or reciprocal ex-
change shall not subject such bank, trust
company or insurance company, interinsur-
ance or reciprocal exchange to any tax,
license fee or charge, except as provided in
ORS 57.822, for the privilege of doing busi-
ness within the State of Oregon or to any tax
measured by net or gross income; provided,
however, that in the event any such foreign
bank, foreign trust company, foreign insur-
ance company, interinsurance or reciprocal
exchange shall acquire any real property
covered by said mortgages or trust deed, all
income accruing to such foreign bank, for-
eign trust company, foreign insurance com-
pany, interinsurance or reciprocal exchange
solely from the ownership, sale or other dis-
posal of such real property shall be subject
to taxation in the same manner and on the
same basis as income of corporations doing
business in the State of Oregon. [1953 ¢.717
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§ 57.994

PENALTIES
57.990 [Repealed by 1953 c.549 §138]

57.991 Penalty for signing or filing false
statements. Any officer or director who shall
sign or cause to be filed with the Corporation
Commissioner on behalf of any corporation
subject to the Oregon Business Corporation
Act any articles, certificate, report, state-
ment, application or any other document
required or permitted to be so filed under
such Act, known to such director or officer
to be false or misleading in any material
respect shall be punished, upon conviction,
by imprisonment in the county jail not more
than one year or by fine not exceeding
$1,000. [1953 ¢.549 §124]

57.992 Penalty for exercising power of
a dissolved corporation. Any person or per-
sons who shall exercise or attempt to exer-
cise any power of a dissolved corporation,
except those specifically preserved by this
chapter, shall be guilty of a misdemeanor

and shall be punished, upon conviction, by
imprisonment not exceeding one year, or a
fine not exceeding $1,000, or both. [1953
c.549 §88]

57.993 Penalty for exercising power of
foreign corporation after revocation of
authority. Violation of subsection (2) of
ORS 57.735 is punishable, upon conviction,
by a fine not exceeding $1,000, or by im-
prisonment not exceeding one year, or both.
[1953 c.549 §114]

57994 Penalty for doing business for
unlicensed foreign corporation. Any person
or agent who conducts and carries on busi-
ness within the limits of this state for or in
the name of any foreign corporation not duly
licensed or qualified to transact business
within this state shall, upon conviction, be
punished by a fine not exceeding $200 or by -
imprisonment in the county jail for a term
not exceeding three months, or both. [1953
¢.549 §139]
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