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TRUSTS

DUTIES OF TRUSTEES AND
FIDUCIARIES GENERALLY

128.010 Accountability for faithful ex-
ecution of trust. All trustees residing or
transacting business in Oregon are account-
able for the faithful execution of the trust
imposed upon them, according to the terms
of the trust.

128.020 Investments by fiduciaries;
prudent man" rule. In acquiring, investing,
reinvesting, exchanging, retaining, selling
and managing property for the benefit of
another, a fiduciary shall exercise the judg-
ment and care under the circumstances then

prevailing, which men of prudence, discre-
tion and intelligence exercise in the manage-
ment of their own affairs, not in regard to
speculation but in regard to the permanent
disposition of their funds, considering the
probable income as well as the probable
safety of their capital. Within the limitations
of the foregoing standard, a fiduciary is
authorized to acquire and retain every kind
of property, real, personal or mixed, which
men of prudence, discretion and intelligence
acquire or retain for their own account, in-
cluding but not limited to:

1) Bonds, debentures and other corpo-
rate obligations;

2) Stocks, preferred or common; and
3) Contracts of life insurance as defined

by ORS 731.170, issued by authorized insur-
ers as defined by ORS 731.066.
Amended by 1969 c.267 §11

128.025 Investment of fiduciary prop-
erty in life insurance limited. A fiduciary shall
not invest more than 25 percent of the fidu-
ciary property in life insurance as defined by
ORS 128.020 unless he has express authority
from the trustor to do so.
1969 c.267 §31

128.030 Deviation from instrument as
to fiduciary's duties and powers not author-
ized. Nothing contained in ORS 128.020 to
128.050 authorizes any departure from, or
variation of, the express terms or limitations
set forth in any will, agreement, court order
or other instrument creating or defining the
fiduciary's duties and powers, but the terms
legal investment" or "authorized invest-
ment" or words of similar import, as used
in any such instrument, shall mean any in-
vestment which is permitted by the terms of
ORS 128.020.

128.060

128.040 Deviations authorized. Nothing
contained in ORS 128.020 to 128.050 re-
stricts the power of a court of proper juris-
diction to permit a fiduciary to deviate from
the terms of any will, agreement or other
instrument relating to the acquisition, in-
vestment, reinvestment, exchange, retention,
sale or management of fiduciary property.

128.050 Fiduciaries under present and
future instruments governed. The provisions
of ORS 128.020 to 128.050 govern fiduciar-
ies acting under wills, agreements, court or-
ders and other instruments existing on July
5, 1947, or thereafter made.

128.060 Application of income of trust
towards maintenance of infants. (1) Where
any property is held by trustees in trust for an
infant, either for life, or for any greater inter-
est, or for a definite or indefinite time, and
whether absolutely, or contingently on his
attaining the age of 21 years, or on the oc-
currence of any event before his attaining
that age, or the lapse of time, the trustees
may, upon order of a court of competent
jurisdiction, pay to the infant's parent or
guardian, if any, or otherwise apply for or
toward the infant's maintenance, education,
or benefit, the income of that property, or
any part thereof, whether there is any other
fund applicable to the same purpose, or any
person bound by law to provide for the in-
fant's maintenance or education, or not.

2) The trustees shall accumulate all the

residue of that income in the way of com-
pound interest, by investing the same and
the resulting income thereof from time to
time in securities in which they are by the
settlement, if any, or by law authorized to
invest trust money, and shall hold those ac-
cumulations for the benefit of the person
who ultimately becomes entitled thereto un-
der the terms of the trust; provided, how-
ever, that the trustees may at any time, if
they think fit, apply those accumulations, or
any part thereof, as if the same were in-
come arising in the then current year.
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3) This section applies only if and as
far as a contrary intention is not expressed
in the instrument under which the interest
of the infant arises, and shall have effect
subject to the terms and provisions of that
instrument.

4) This section applies whether such
instrument comes into operation before or
after the taking effect hereof



128.070 GUARDIANSHIPS, CONSERVATORSHIPS AND TRUSTS

128.070 Annual report as to trust funds
for philanthropic or educational purposes.
Except as otherwise provided by law, any
trustee having in charge any trust fund or
trust funds intended to serve philanthropic
or educational purposes shall render annu-
ally, not later than December 31, to the
probate court of the county wherein the
trustee resides, a written report in such
form and to such extent as the court may
require in order to fully disclose the manner
and character of the stewardship of the
trustee. But if the trustee is a corporation
or nonresident then the reports required in
this section shall be rendered to the probate
court of the county wherein the corporation
or nonresident transacts its or his chief busi-
ness concerns in the state. The reports re-
quired by this section to be rendered shall
be filed with the county clerk of the county
where rendered.

128.080 Removal of trustee; filling va-
cancies; action for trust fund held by trus-
tees removed. Any violation of the terms of
any such trust shall render the trustee guilty
thereof liable to removal by the probate
court and such court may remove any such
trustee and appoint a successor therefor and
may fill vacancies caused by death or other-
wise and may bring action in the name of
the State of Oregon to recover any trust
fund or trust funds held by any trustee so
removed. The failure of any trustee to render
the report mentioned in ORS 128.070 shall
of itself be sufficient cause for removal by
the court.

128.085 Limitations on trustee's admin-

istration of "private foundation" trust. Not-
withstanding any provision to the contrary in
the governing instrument or any law of this
state, the trustee of a trust which is a "pri-
vate foundation" as defined in section 509 of
the Internal Revenue Code of 1954 (including
nonexempt charitable trusts as defined in
section 4947 (a) (1) of the Internal Revenue
Code of 1954) shall not engage in any act of
self dealing as defined in section 4941 (d) of
the Internal Revenue Code of 1954; shall
distribute its income and, when necessary,

amounts from principal at such time and in
such manner as not to subject the trust to the
taxes on failure to distribute income imposed

by section 4942 of the Internal Revenue Code
of 1954; shall not retain any excess business

holdings as defined in section 4943 (c) of the
Internal Revenue Code of 1954; shall not
make any investments in such manner as to
subject the trust to the taxes on investments
which jeopardize charitable purpose imposed
by section 4944 of the Internal Revenue Code
of 1954; and shall not make any taxable ex-
penditures as defined in section 4945 (d) of
the Internal Revenue Code of 1954.
1971 e.197 §1)

128.090 Limitations on trustee's admin-

istration of "split- interest" trust. (1) Not-
withstanding any provision to the contrary
in the governing instrument or any law of
this state, the trustee of a trust which is a
split- interest trust" as defined in section
4947 (a) (2) of the Internal Revenue Code of
1954, shall not engage in any act of self deal-
ing as defined in section 4941 (d) of the In-
ternal Revenue Code of 1954; shall not retain
any excess business holdings as defined in
section 4943 (c) of the Internal Revenue Code
of 1954, unless the trust is one exempted from
the requirements of section 4943 by section
4947 (b) (3) of the Internal Revenue Code of
1954; shall not make any investment in such
manner as to subject the trust to the taxes on
investments which jeopardize charitable pur-
pose imposed by section 4944 of the Internal
Revenue Code of 1954, unless the trust is one
exempted from the requirements of section
4944 by section 4947 (b) (3) of the Internal
Revenue Code of 1954; and shall not make

any taxable expenditures as defined in section
4945 ( d) of the Internal Revenue Code of
1954.

2) This section shall not apply with re-
spect to:

a) Any amounts payable under the terms
of a trust to income beneficiaries, unless a
deduction was allowed under section 170 (f)
2) (B), section 2055 (e) (2) (B), or section
2522 (c) (2) (B) of the Internal Revenue
Code of 1954;

b) Any amounts in trust other than
amounts for which a deduction was allowed

under section 170, section 545 (b) (2), sec-
tion 556 (b) (2), section 642 (c), section 2055,
section 2106 (a) (2) or section 2522 of the
Internal Revenue Code of 1954, if such other
amounts are segregated from amounts for
which no deduction was allowable; or

c) Any amounts transferred in trust
before May 27, 1969.
1971 c.197 §21
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128.095 Trustee may amend governing
instrument of "private foundation" or "split -
interest" trust with prior consent of Attorney
General and benefited organizations. The
trustee of a trust which is a private founda-
tion to which ORS 128.085 applies or a split -
interest trust to which ORS 128.090 applies
may, with the prior consent of the Attorney
General, amend the terms of the governing
instrument to the extent necessary (1) to
assure conformity of the governing instru-
ment with the requirements for exemption
from the taxes imposed by sections 4941 to
4945 of the Internal Revenue Code of 1954,
including amendments which broaden, ex-
tend, reduce or limit the charitable purposes
for which the trust is administered, or (2) to
terminate the status of the trust as a private
foundation in a manner described in section
507 (b) (1) of the Internal Revenue Code of
1954. Prior to giving his consent, the Attor-
ney General shall determine that the proposed
amendments are necessary or appropriate to
achieve the charitable purposes of the trust.
If the trust is for the exclusive benefit of one
or more charitable organizations, the trustee
shall also obtain the prior consent of such
organizations prior to amending the terms of
the governing instrument in the manner set
forth in this section.
1971 c.197 §31

SUITS TO AUTHORIZE DEALING WITH
TRUST PROPERTY

128.110 Suit f o r decree authorizing
dealing with trust property. When any trust
in real or personal property, or both, has
been or shall be created by will, deed or oth-
erwise, and the trustee or trustees, or any
person interested in the trust or any person
interested in the property embraced in the
trust upon the termination thereof, whether
such latter interest is by way of a vested or
contingent remainder, executory devise, con-
ditional limitation, shifting use or of any
other nature, deems it for the interest of
all persons who are or may become inter-
ested in the property that the same or any
part thereof should be sold, mortgaged, im-
proved, exchanged, leased or otherwise dealt
with in any other manner, such party or
parties may commence a suit for the purpose
of obtaining a decree for the sale, mortgag-
ing, leasing, improving, exchanging of or
otherwise dealing with the property, or any
portion thereof. Any court of equity in a
county in which any of such trust property
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128.140

may be situated shall have jurisdiction to
hear the cause of suit and enter the proper
decree.

128.120 Parties. All persons who are
living at the time of the commencement of
the suit, and who are interested, whether
as trustees or beneficiaries, in the property
under the trust, or who have any vested,
contingent, executory or reversionary inter-
est therein at the termination of the trust,
shall be made parties defendant, except
those who are made parties plaintiff. In
determining who are interested parties with-
in the meaning of this section, all persons
living at the commencement of the suit who
at that time have any apparent interest in
the property shall be included, but any per-
son whose name, identity or existence is un-
known to the person instituting the proceed-
ings may be made a party and served as
provided in ORS 128.140. The provisions of
this section shall apply to all subsequent
proceedings in the same suit to obtain sub-
sequent decrees therein.

128.130 Summons; form. The summons
in the suit shall be in the usual form, and in
addition it shall contain the following notice
as and for the succinct statement of the re-

lief demanded, which is required by ORS
15.120: "The object of this suit is to obtain
a decree authorizing the trustees of the trust
set forth in the complaint herein to sell,
mortgage, lease, exchange, improve or oth-
erwise deal with the property embraced in
the trust, in accordance with the prayer of
the complaint."

128.140 Publication against unknown
heirs or parties; conclusiveness of judgment.
1) Any person who may be a necessary or
proper party to the suit within the meaning
of ORS 128.110 to 128.270, whose name,
identity or existence is unknown to the party
or parties instituting proceedings thereun-
der, may be made a party and served by
publication as provided in this section. Any
such parties shall be designated in the title
of the suit as 'other unknown parties who
have or claim some title, estate, lien or in-
terest in the property described in the com-
plaint herein." If such unknown parties are
the heirs of any deceased person, they may
be proceeded against under the name and
title of "the unknown heirs of (naming the
deceased)."

2) Upon presenting an affidavit to the
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court or judge, showing to his satisfaction
that the heirs of such deceased person or
such unknown persons may be proper parties
to the suit or action, and that their names,
identity or existence cannot with the use of
reasonable diligence be ascertained, the court
or judge may grant an order that service
of the summons be made on the unknown

heirs or unknown persons by publication
thereof in the same manner as in suits

against nonresident defendants.
3) All unknown heirs of deceased per-

sons and all unknown persons or parties so
served by publication shall have the same
rights as are provided by law in case of all
other defendants upon whom service is made
by publication, and the suit shall proceed
against such unknown heirs or unknown per-
son or parties in the same manner and with
like effect as against defendants who are
named, upon whom service is made by pub-
lication, and any such unknown heirs or un-
known person or parties who have or claim
any right, estate, lien or interest in the prop-
erty in controversy shall be bound and con-
cluded by the judgment or decree in the suit
as effectually as if the suit were brought
against the defendant by his or her name and
constructive service of summons obtained.

128.150 Decree binding on persons born
during suit. All interested persons who are
born subsequent to the commencement of the
suit shall be deemed parties to the suit by
being represented therein by the defendants
served, and shall be bound by any decree or
decrees therein as fully as if made parties
and duly served with process therein.

128.190 Provision for retaining juris-
diction. The court may by a provision in-
serted in the decree retain jurisdiction over
all the parties and over all the trust prop -

128.160 Authority conferrable on trus-
tee; continuing jurisdiction of court. The
court in the suit has jurisdiction to author-
ize the trustee to sell, mortgage, lease, im-
prove, exchange or otherwise deal with the
property, or any part thereof, whether such
power is or is not given to the trustee in
the instrument creating the trust, and the
court may authorize the trustee to use the
proceeds of any sale, mortgage or lease, or
other trust funds or property, for the pur-
pose of improving property belonging to the
trust estate, or for paying liens upon any
part of the trust estate, or for the purpose
of reinvesting the proceeds or funds in other
property, or for other purposes which may
appear beneficial to all concerned. Any ad-
ditional property so acquired shall be held
under the trust and the instrument creating
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the same for the benefit of all persons in-
terested. All the proceeds or property shall
continue to be under the supervision of the
court, which may from time to time make
such orders and decrees in the suit as may
be needed to enable the trustees to deal with

the trust property or funds with all the pow-
ers of owners, keeping in view the full pro-
tection of the interests of all persons, living
or unborn, in the property embraced in the
trust.

128.170 When relief to be granted. The
court shall grant the relief prayed for in the
complaint whenever it appears that it is for
the best interests of the trust estate, and
all persons in any manner interested therein,
to grant such relief.

128.180 Contents of decree; security by
trustee. The court may in its decree embody
such directions relating to the use or invest-
ment of the proceeds of the sale or mortgage
and such provisions relating to the improve-
ment of any of the trust property as shall
seem to it to be most beneficial to all per-
sons interested in the property. It may also
require the trustee to give security in case
it deems such security necessary for the
protection of those interested in the prop-
erty. When security is so required, it shall
be only in such amount as may seem nec-
essary.

erty, and may from time to time, upon ap-
plication made as provided in ORS 128.200
make such further decrees in the suit touch-

ing the selling, mortgaging, exchanging, im-
proving, leasing or other dealing with the
property belonging to the estate as shall
seem to be for the best interest of all per-
sons interested in the property.

128.200 Application f o r supplemental
decree. Any person who is a party to the
suit may from time to time apply to the
court for an additional decree therein to au-
thorize the further selling, mortgaging, im-
proving, exchanging, leasing or other dealing
with the trust property. For this purpose he
shall file a complaint in the suit, setting
forth the facts showing the need or desir-
ability of the additional selling, mortgaging,
improving, exchanging, leasing or other deal -
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ing with the property. All the allegations of
the original and subsequent complaints and
all other proceedings in the suit, including
the previous decree or decrees down to the
time of filing the new complaint, shall con-
stitute a part of the subsequent complaint
without being realleged therein, it being suf-
ficient to set forth therein by reference the
filing of such complaint or complaints and
the rendering of such former decree or de-
crees. Jurisdiction over all the other par-
ties to the suit to render such additional de-
cree shall be obtained in the same manner

provided for securing jurisdiction originally
in the suit.

128.210 Proceedings. After the service
of the summons to obtain a supplemental
decree, the proceedings shall continue in all
respects the same as the proceedings to ob-
tain the original decree in the suit.

128.220 Additional parties. Any person
who is born, or whose interest has become
apparent since the original commencement
of the suit, and who would have been a nec-
essary party if then living, or if his interest
had then been apparent, shall, if living at
the time of the subsequent application for
power to sell, mortgage, exchange, improve,
lease or otherwise deal with additional prop-
erty, upon his own application or upon the
application of any party to the suit, be made
a party to the suit by order of court, and
shall thereafter be entitled to all the rights
of the other parties to the suit, including the
service of a summons upon him in case he
is not made a party upon his own applica-
tion.

128.230 Protection of persons under in-
strument executed pursuant to decree. The
grantee, mortgagee, lessee or other party
whose instrument is executed under the au-

thority of the decree in a suit pursuant to
ORS 128.110 to 128.270 shall be fully pro-
tected thereunder without reference to the

proper application of any of the moneys or
other consideration paid by him under such
instrument, and such instrument shall be
as effective as if executed by the creator of
the trust, and by all the parties to the suit,
including unknown parties served as pro-
vided in ORS 128.140, and by all persons
represented by any such parties.

128.410 Payments made under prear-

128.410

porting to the court of the terms of any
proposed sale, mortgage, exchange, lease or
improvement of or other dealing with the
property and for the confirmation thereof
as may be necessary for the protection of
all interests in the property, and no such
proposed sale, mortgage, lease, exchange, im-
provement or other dealing with the prop-
erty shall be executed or concluded until the
confirmation thereof by the court.

128.250 Application of provisions as to
suits in equity. All provisions of law re-
lating to the commencement of and pro-
cedure in suits, including the procedure to
obtain jurisdiction of the parties, shall ap-
ply to the suits authorized by ORS 128.110
to 128.270, except as otherwise provided in
ORS 128.110 to 128.270.

128.260 Remedy as cumulative. T h e
remedy provided by ORS 128.110 to 128.270
is cumulative and does not limit or abrogate
any inherent power of a court of equity, in-
cluding the inherent power to authorize the
sale, mortgage, exchange, improvement or
lease of or otherwise dealing with trust prop-
erty, or in any manner limit any lawful power,
express or implied, conferred upon the trustee
by the will, deed or other instrument creating
such trust, to sell, mortgage, exchange, im-
prove, lease or otherwise deal with the trust
property, or any part thereof.

128.270 Undertaking when suit institut-
ed by party other than trustee; costs and
disbursements. Any person, firm or corpora-
tion, other than the trustee, instituting pro-
ceedings under any of the provisions of ORS
128.110 to 128.270, shall contemporaneously
with the filing of the proceedings, file an
undertaking with one or more sureties to the
effect that he will, if unsuccessful, pay all
costs or disbursements that may be decreed
against him therein; and if such person, firm
or corporation is unsuccessful in the proceed-
ings, the court shall tax the costs and dis-
bursements of the proceedings, together with
reasonable attorney's fees, against the un-
successful party or parties and the surety or
sureties on such undertaking.

PREARRANGED FUNERAL PLANS
AS TRUSTS

128.240 Report a n d confirmation of ranged funeral plans as trust funds. When -
dealings with trust property. The court shall ever an agreement not governed by the pro -
by order make such provisions for the re- visions of ORS chapter 750 is made with any
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person for the final disposition of a dead
human body, wherein the delivery of per-
sonal property to be used under a pre-
arranged funeral plan, or the furnishing of
any personal property including burial vaults
or professional services of a person, firm
or corporation in connection therewith, is not
immediately required, all payments and pro-
ceeds made by any person, herein named
trustor, under the agreement, including in-
terest thereon, shall be and remain trust
funds in the name of the person, firm or
corporation, herein named trustee, upon a
trust for the benefit of the estate of the

person for whom such prearranged funeral
plan is made, revocable by the trustor, until
the death of the person for the benefit of
whose estate the funds were paid.
1953 c.639 §1; 1955 c.524 §1; 1959 c.691 §1; 1965
c.611 §14; 1967 c.359 §681]

128.412 Exceptions to ORS 128.410. The
provisions of ORS 128.410 shall not include:

1) Agreements to sell or sales of graves,
crypts or niches where such graves, crypts
or niches are in existence at the time of the

sale or agreement to sell and are located in
an endowment care cemetery as defined in
ORS 97.810.

2) Agreements to sell or sales of crypts
or niches where such crypts or niches are not
in existence at the time of the sale or agree-
ment to sell and are to be located in an en-

dowment care cemetery; provided that:
a) Thirty -five percent of the sales price

of such crypts or niches is deposited in ac-
cordance with the provisions of ORS
128.415; or

b) Such endowment care cemetery de-
posits a bond with the State Treasurer in the
amount of $25,000 with a corporate surety.
The bond shall be in a company authorized
to do business in this state.

c) Such endowment care cemetery de-
posits a bond with the State Treasurer in the
amount of $10,000 with a corporate or per-
sonal surety. Such personal surety shall sub-
mit a sworn financial statement as of the
date of the bond and annually thereafter as
long as the bond is in effect to insure the
availability of the total amount of the sale
price when required.
1959 c.691 §2; 1967 c.359 §682]

128.415 Deposit of trust funds. (1) All
such trust funds shall be deposited by the
person, firm or corporation with a financial
institution in the State of Oregon carrying
deposit insurance, within 30 days after re-
ceipt thereof, and shall be held in a sepa-
rate account in the name of the depositor
followed by the words "trustee of funeral
plan trust," in trust for the person for whom
such prearranged funeral plan is made until
said trust fund is released under any of the
following conditions:

a) Upon proof of the death of such
person, the financial institution shall release
such trust fund to the trustee.

b) Upon presentation of the written
request of the trustor, the financial institu-
tion shall release such trust fund as directed

in such request.
c) Upon furnishing proof of the death,

dissolution, insolvency or merger with an-
other of the trustee, the financial institution
shall release such trust fund to the trustor.

2) The financial institution shall in no
way be responsible for the fulfillment of any
prearranged funeral plan, excepting only
such financial institution shall release said

trust fund, as provided in this section.
1953 c.639 §2; 1955 c.524 §2; 1959 c.691 §3]

TRUSTS FOR DEATH BENEFITS
3) Agreements to sell or sales of burial

vaults or markers for installation in an en- 128.460 Definitions for ORS 128.460 to

dowment care cemetery; provided that: 
128.500. As used in ORS 128.460 to 128.500:

a) Sixty -six and two - thirds percent of ( 1) The words " death benefits" shall
mean death benefits of any kind, including,the sale price of such vaults or markers is

deposited in accordance with the provisions but not limited to, proceeds of life insurance

of ORS 128.415; policies, payments under annuity or endow -

b) Such endowment care cemetery is ment contracts, and funds payable in connec-

at the time of the sale or agreement to sell tion with pension, retirement, stock bonus or

and for not less than 24 months before such profit- sharing plans, or any trust or trusts

sale or agreement has been in continuous op- 
administered in connection therewith;

eration as an endowment care cemetery and ( 2) The word "designator" shall mean
has assumed the obligation to supply and the person entitled to designate the bene -
install the vault or marker and maintain it ficiary of such death benefits upon his death;
as part of its endowment care program; and and
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3) The word "obligor" shall mean the
insurer or other person obligated to pay such
death benefits.
1971 c.182 §11

128.470 Creation of death benefits trust;

trust without corpus valid. A trustee may be
named as beneficiary of any death benefits
and such death benefits shall be paid to such
trustee and be held and disposed of by him as
provided in a trust agreement made by the
designator during his lifetime. It shall not
be necessary to the validity of any such trust
agreement or declaration of trust that it have
a trust corpus other than the right of the
trustee to receive such death benefits as

beneficiary.
1971 c.182 §21

128.480 Creation of death benefits trust

by will; disposition of death benefits upon
probate of will. A trustee named by will may
be designated as beneficiary of death bene-
fits, if the designation is made in accordance
with the provisions of the policy, contract,
plan, trust or other governing instrument.
Upon probate of the will, the death benefits
shall be payable to the trustee to be held and
disposed of under the term of the designator's
last will in the same manner as other testa-

mentary trusts are administered; but if no
qualified trustee claims the death benefits
within one year after the death of the desig-
nator or if satisfactory evidence is furnished
within such one -year period showing that no
trustee can qualify to receive such death bene-
fits, payment thereof may be made, unless
the designator has otherwise provided, by
the obligor to the personal representative of
the designator or to those thereafter entitled,
and the obligor shall be discharged from lia-
bility.
1971 c.182 §3]

128.490 Death benefits received by trus-
tee not subject to additional inheritance or
estate taxes. The death benefits received by
the trustee shall not be subject to the debts of
the designator or to inheritance or estate
taxes to any greater extent than if such death
benefits were payable to the beneficiaries
named in the trust and not to the estate of

the designator.
1971 c.182 §4)

128.500 Commingling with other trust
assets. Death benefits so held in trust may be

128.565

properly become a part of such trust.
1971 c.182 §5]

Note. Sec. 6, chapter 182, Oregon Laws 1971,
provides:

Sec. 6. Nothing in this Act shall affect the val-
idity of any death benefit beneficiary designation
heretofore made naming trustees of a trust estab-
lished by will.

EMPLOYES' TRUSTS

128.510 Definitions. As used in ORS

128.520, "employes' trust" means a trust of
real or personal property forming part of a
pension, profit sharing, stock bonus, annuity,
disability or death benefit plan of an em-
ployer or group of employers for the benefit
of his or their employes, to which contribu-
tions are made by such employers or em-
ployes, or both, for the purpose of distri-
buting income or principal, or both, to such
employes or the beneficiaries of such em-
ployes.
1955 c.586 §1]

128.520 Employes' trust may be in per-
petuity; accumulation of income. An em-
ployes' trust may be permitted to accumulate
for such time as may be necessary to accom-
plish the purpose for which it is created, and
is not invalid as violating any rule of law
against perpetuities or the suspension of the
power of alienation of title to property. The
income from any property held in an em-
ployes' trust may continue in perpetuity or
in accordance with the terms of such trust,

and the plan of which such trust forms a
part, for such time as may be necessary to
accomplish the purpose for which such trust
is created.
1955 c.586 §2]

BUSINESS TRUSTS

128.560 " Business trust" described. A

business trust" is any association, including
a real estate investment trust, engaged in or
operating a business under a written trust
agreement or declaration of trust, the bene-
ficial interest under which is divided into

transferable certificates of participation or
shares, other than a trust engaged solely in
exercising the voting rights pertaining to cor-
porate shares or other securities in accord-
ance with the terms of a written instrument.
1971 c.491 §1]

128.565 Business trust permitted. A
commingled with any other assets which may business trust is permitted as a recognized

1019



128.570 GUARDIANSHIPS, CONSERVATORSHIPS AND TRUSTS

form of association for the conduct of busi-

ness within the State of Oregon.
1971 c.491 §21

128.570 Business trusts and trustees not

subject to bank and trust company regula-
tions. Neither a business trust nor the trus-

tees of such trust are subject to the provi-
sions of ORS chapters 706, 707, 708 and 709.
1971 c.491 §31

128.575 Creation of business trust; fil-
ing with Corporation Commissioner required.
1) Any business trust desiring to do busi-
ness in this state shall first file with the Cor-
poration Commissioner:

a) A verified copy of the trust instru-
ment creating such trust and any subsequent
amendments thereto;

b) The assumed business name, if any;
c) The names and addresses of its trus-

tees; and

d) A designation of its registered office
and registered agent in this state.

2) The filing described in subsection (1)
of this section shall be accompanied by a
filing fee of :

a) $50 for a business trust domiciled
within the State of Oregon; or

b) $200 for a business trust domiciled
without the State of Oregon.

3) If the Corporation Commissioner
finds that the filing conforms to law, he shall,
when all fees have been paid, issue a certifi-
cate of authority entitling the business trust
to do business in this state.
1971 c.491 §41

128.580 Business trusts subject to cer-
tain corporate laws. Any business trust shall
be subject to such applicable provisions of
law, now or hereafter enacted, with respect to
domestic and foreign corporations, respec-
tively, as relate to the issuance of securities,
filing of required statements or reports, serv-
ice of process, general grants of power to act,
right to sue and be sued, limitation of indi-
vidual liability of shareholders, rights to ac-
quire, mortgage, sell, lease, operate and other-
wise to deal in real and personal property,
and other applicable rights and duties exist-
ing under the common law and statutes of
this state in a manner similar to those appli-
cable to domestic and foreign corporations.
1971 c.491 §51

trust shall not, as such, be personally liable
for any obligations of such business trust
arising after June 25, 1971. Persons becoming
shareholders or beneficiaries after June 25,
1971 shall not be personally liable, as such,
for obligations of the business trust existing
on June 25, 1971.
1971 c.491 §6]

128.590 Certificate of authority as con-
clusive evidence of compliance with laws; ex-
ception. For purposes of ORS 128.585, a cer-
tificate of authority issued by the Corporation
Commissioner shall be conclusive evidence

that all conditions precedent required to be
performed by the business trust have been
complied with and that the business trust is
authorized to do business in this state, except
as against this state in a proceeding to cancel
or revoke the certificate of authority for vio-
lations of the provisions of ORS 128.580.
1971 c. 491 §71

UNIFORM SUPERVISION OF TRUSTEES
FOR CHARITABLE PURPOSES ACT

128.610 Short title. ORS 128.610 to

128.750, 128.805 to 128.845 and subsections
2), (3) and (4) of ORS 128.990 may be cited
as the Uniform Supervision of Trustees for
Charitable Purposes Act.
1963 c.583 §1; 1971 c.589 §1]

128.620 Definitions. As used in ORS

128.610 to 128.750, 128.805 to 128.845 and
subsections (2), (3) and (4) of ORS 128.990:

1) "Charitable corporation" means any
nonprofit corporation organized under the
laws of this state for charitable or eleemos-

ynary purposes and any similar foreign cor-
poration doing business or holding property
in this state for such purposes. For the pur-
poses of ORS 128.610 to 128.750, the mere
making of grants or donations to institutions
or beneficiaries within the State of Oregon,
or the investigation of applicants for such
grants or donations, shall not constitute doing
business in this state.

2) "Trustee" means:

a) Any individual, group of individuals,
corporation or other legal entity holding
property in trust pursuant to any charitable
trust;

b) Any corporation which has accepted
property to be used for a particular chari-

128.585 Personal liability of sharehold- table corporate purpose as distinguished
ers or beneficiaries of business trust. The from the general purposes of the corpora -
shareholders or beneficiaries of a business tion; and
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c) A corporation formed for the admin-
istration of a charitable trust, pursuant to
the directions of the settlor or at the in-
stance of the trustee.

3) "Charitable purpose" means any pur-
pose to promote the well -being of the public
at large, or for the benefit of an indefinite
number of persons, including but not limited
to educational, literary, or scientific purposes,
or for the prevention of cruelty to children or
animals, or for the benefit of religion, re-
habilitation services, public recreation, civic
improvement, or services which lessen the
burdens of government.

4) "Religious organization" means any
organized church or group organized for the
purpose of divine worship, religious teaching,
or other directly ancillary purposes.

5) "Educational institution" means a
school, college or other institution with an
established curriculum, student body and
faculty, conducting classes in buildings adapt-
ed for that purpose.

6) "Solicitation" means any request or
appeal, either oral or written, or any en-
deavor to obtain, seek or plead for funds,
property, financial assistance, or other thing
of value, including the promise or grant of
any money or property of any kind or value
for a charitable purpose; but excluding:

a) Direct grants or allocations of funds
received or solicited from any affiliated fund
raising organization by a member agency;
and

b) Unsolicited contributions received
from any individual donor, foundation, trust,
governmental agency, or other source, unless
such contributions are received in conjunc-
tion with a solicitation drive.
1963 c.583 § §3, 4; 1971 c.589 §21

128.630 Application of ORS 128.610 to
128.845. (1) ORS 128.610 to 128.750, 128.805
to 128.845 and subsections (2), (3) and (4)
of ORS 128.990 apply to all charitable cor-
porations and trustees holding property for
charitable purposes over which the state or
the Attorney General has enforcement or
supervisory powers.

2) ORS 128.610 to 128.750, 128.805 to
128.845 and subsections (2), (3) and (4) of
OAS 128.990 shall apply regardless of any
contrary provisions of any instrument.

1963 c.583 §§2,14; 1971 c.589 §31

128.670

2) of ORS 128.990 do not apply to the United
States, any state, territory or possession of
the United States, the District of Columbia,
the Commonwealth of Puerto Rico, or to any
of their agencies or governmental subdivi-
sions; and ORS 128.610 to 128.750 do not
apply to any religious corporation sole or
other religious corporation or organization
which holds property for religious purposes,
or to any officer, director or trustee thereof
who holds property for like purposes, to a
cemetery corporation regulated under ORS
61.755 to 61.775, to a child - caring agency reg-
ulated under ORS 418.215 to 418.265 or to a
charitable corporation organized and oper-
ated primarily as a religious organization,
educational institution, hospital, historical so-
ciety or museum.
1963 c.583 §5; 1971 c.589 §4]

128.650 Register of charitable corpora-
tions and trustees; authority of Attorney
General to maintain register. The Attorney
General shall establish and maintain a reg-
ister of charitable corporations and trustees
subject to ORS 128.610 to 128.750, 128.805 to
128.845 and subsections (2), (3) and (4) of
ORS 128.990 and of the particular trust or
other relationship under which they hold
property for charitable purposes and, to that
end, may conduct whatever investigation is
necessary, and shall obtain from public rec-
ords, court officers, taxing authorities, trus-
tees, and other sources, whatever informa-
tion, copies of instruments, reports and rec-
ords are needed for the establishment and
maintenance of the register.
1963 c.583 §6; 1971 c.589 §5]

128.660 Filing of articles of incorpora-
tion or other instrument with Attorney Gen-
eral. Every charitable corporation and trus-
tee subject to ORS 128.610 to 128.750 who
has received property for charitable pur-
poses shall file with the Attorney General,
within six months after receiving possession
or control of such property, a copy of the
articles of incorporation, trust agreement or
other instrument providing for his title, pow-
ers or duties.

1963 c.583 §7; 1971 c.589 §61

128.670 Filing of reports; authority of
Attorney General relating to reports. (1)
Except as otherwise ro rmd A hp , every c ar-

128.640 Exemptions from application of itable corporation and trustee subject to
ORS 128.610 to 128.845. ORS 128.610 to ORS 128.610 to 128.750 shall, in addition to
128.750, 128.805 to 128.845 and subsection filing copies of the instruments previously
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required, file with the Attorney General peri-
odic written reports, under oath, setting forth
information as to the nature of the assets
held for charitable purposes and the admin-
istration thereof by the corporation or trus-
tee.

2) The Attorney General may classify
trusts and other relationships concerning
property held for a charitable purpose as to
purpose, nature of assets, duration of the
trust or other relationship, amount of assets,
amounts to be devoted to charitable pur-
poses, nature of trustee, or otherwise, and
may establish different rules for the differ-
ent classes as to time and nature of the re-

ports required to the ends that:
a) He shall receive reasonably current,

periodic reports as to all charitable trusts or
other relationships of a similar nature, which
will enable him to ascertain whether they
are being properly administered; and

b) Periodic reports shall not unreason-
ably add to the expense of the administration
of charitable trusts and similar relation-

ships.

3) The Attorney General may suspend
the filing of reports as to a particular char-
itable trust or relationship for a reasonable,
specifically designated time upon written ap-
plication of the trustee filed with the Attor-
ney General and after the Attorney General
has filed in the register of charitable trusts
a written statement that the interests of the
beneficiaries will not be prejudiced thereby
and that periodic reports are not required for
proper supervision by his office.

4) 'A copy of an account filed by the
trustee in any court having jurisdiction of
the trust or other relationship, if the account
substantially complies with the rules and
regulations of the Attorney General, may be
filed as a report required by this section.

5) The first report for a trust or simi-
lar relationship hereafter established, unless
the filing thereof is suspended as provided in
subsection (3) of this section, shall be filed
not later than four months and 15 days fol-
lowing the close of the first calendar or fis-
cal year in which any part of the income or
principal is authorized or required to be ap-
plied to a charitable purpose. Subsequent
annual reports shall be submitted not later
than four months and 15 days following the
close of each calendar or fiscal year adopted
by the charitable corporation or trustee.

6) A trustee filing reports pursuant to

ORS 128.610 to 128.750 is exempt from the
provisions of ORS 128.070.

7) The Attorney General shall make
rules and regulations as to the time for filing
reports, the contents thereof, and the man-
ner of executing and filing them. He may
make additional rules and amend existing
regulations as necessary for the proper ad-
ministration of this section.

8) Each charitable corporation, trustee,
or other charitable organization filing a re-
port required by this section shall pay to the
Department of Justice a fee of $10 with such
report. If the fee is not paid when due or if
the charitable corporation or trustee fails to
file a report by the date due, a penalty charge
of an additional $5 shall be paid to the De-
partment of Justice. All fees and penalties
received by the Department of Justice under
this subsection shall be paid over to the State
Treasurer monthly for deposit in the General
Fund in an account to be designated the Chari-
table Trusts Supervision Account. Amounts
deposited in the General Fund pursuant to
this subsection are continuously appropriated
to the Attorney General to pay the expenses
of his office in administering the Uniform
Supervision of Trustees for Charitable Pur-
poses Act, and the Attorney General may
make charges for such expenses against the
Charitable Trusts Supervision Account pur-
suant to ORS 180.160. Any balance of such
account on deposit at the end of each fiscal
year, less the amount of any charges for ex-
penses incurred during the fiscal year, made
by the Attorney General pursuant to ORS
180.160 within 30 days after its close, shall
become available for general governmental
expenses.
1963 c.583 §8; 1971 c.589 §7]

128.680 Investigatory authority of At-
torney General. The Attorney General may
investigate transactions and relationships of
corporations and trustees subject to ORS
128.610 to 128.750, 128.805 to 128.845 and
subsections (2), (3) and (4) of ORS 128.990
for the purpose of ascertaining whether or
not the purposes of the corporation or trust
are being carried out in accordance with the
terms and provisions of the articles of incor-
poration or other instrument. He may require
any agent, trustee, fiduciary, beneficiary, in-
stitution, association or corporation, or other
person to appear, at a named time and place,
in the county designated by the Attorney
General, where the person resides or is found,
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to give information under oath and to pro-
duce books, memoranda, papers, documents
of title, and evidence of assets, liabilities,
receipts or disbursements in the possession
or control of the person ordered to appear.
1963 c.583 §10; 1971 c.589 §81

128.690 Order for attendance by Attor-
ney General; effect. When the Attorney Gen-
eral requires the attendance of any person,
as provided in ORS 128.680, he shall issue
an order setting forth the time when and the
place where attendance is required and shall
cause the same to be delivered to or sent

by registered or certified mail to the person
at least 14 days before the date fixed for
attendance. Such order shall have the same

force and effect as a subpena and, upon ap-
plication of the Attorney General, obedience
to the order may be enforced by any court
having jurisdiction of charitable trusts in the
county where the trust may be in existence
or administered or the person receiving it
resides or is found, in the same manner as
though the notice were a subpena. The
court, after hearing, for cause, and upon ap-
plication of any person aggrieved by the
order, shall have the right to alter, amend,
revise, suspend or postpone all or any part
of its provisions.
1963 e.583 §111

128.700 Material filed with Attorney
General as public record. The register, cop-
ies of instruments, and the reports filed with
the Attorney General shall be open to public
inspection. The Attorney General shall with-
hold from public inspection any instrument
or portion of such instrument so filed whose
content is not exclusively for charitable pur-
poses.

1963 c.583 §12]

128.710 Enforcement; jurisdiction of
court. (1) The Attorney General may insti-
tute appropriate proceedings to secure com-
pliance with ORS 128.610 to 128.750, 128.805
to 128.845 and subsections (2), (3) and (4)
of ORS 128.990 and to invoke the jurisdiction
of the court. Wilful failure to comply with an
order of any court having jurisdiction of
charitable trusts requiring an accounting by
a charitable corporation or trustee shall con-
stitute grounds for removal of the officers of
such charitable corporation or of such trustee
and the appointment by the court of successor
officers or trustee. The powers and duties of
the Attorney General provided in ORS 128.610

1

to 128.750, 128.805 to 128.845 and subsections
2), (3) and (4) of ORS 128.990 are in addi-
tion to his existing powers and duties.

2) Nothing in ORS 128.610 to 128.750,
128.805 to 128.845 and subsections (2), (3)
and (4) of ORS 128.990 shall impair or re-
strict the jurisdiction of any court with re-
spect to any of the matters covered by it,
except that no court shall have jurisdiction
to modify or terminate any trust of property
for charitable purposes unless the Attorney
General is a party to the proceedings.
1963 c.583 §13; 1971 c.589 §9]

128.720 Copies of certain documents and
notice to be provided Attorney General.
Every person who offers for probate any in-
strument which establishes a testamentary
trust of property for charitable purposes or
who records in any county any inter vivos
transfer of property for charitable purposes
shall furnish a copy of such document to the
Attorney General. Upon filing the final ac-
count and petition for decree of distribution
of any estate through which a residuary tes-
tamentary trust for charitable purposes is
established, the personal representative shall
mail a copy thereof, and a copy of the notice
fixing the time for filing objections thereto,
to the Attorney General not less than 20 days
before the time fixed in the notice. The cus-
todian of the records of a court having juris-
diction of probate matters or of charitable
trusts shall furnish such copies of papers,
records and files of his office relating to the
subject of ORS 128.610 to 128.750 as the At-
torney General requires.
1963 c.583 §15; 1971 c.589 §10]

128.730 List of certain claims for ex-
emptions from taxation to be provided
Attorney General. Every officer, agency,
board or commission of this state, receiving
applications for exemption from taxation of
any corporation, charitable trust or similar
relationship in which the corporation or
trustee is subject to ORS 128.610 to 128.750
shall annually file with the Attorney General
a list of all applications received during the
year.

1963 c.583 §16; 1971 c.589 §11]

128.740 Disallowance of tax exemptions
for failure to file reports; reinstatement of
exemptions. ( 1) No tax exemption under
ORS 316.277 or 317.080 shall be allowed to
any charitable corporation or trustee subject
to ORS 128.610 to 128.750, 128.805 to 128.845
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and subsections ( 2), (3) and (4) of ORS
128.990 for any year or years for which it fails
to file with the Attorney General, on or be-
fore the due date, any registration or report
required by ORS 128.610 to 128.750, 128.805
to 128.845 and subsections (2), (3) and (4)
of ORS 128.990.

2) The exemption shall be disallowed
under this section only after the Attorney
General has notified the Department of Reve-
nue in writing that the charitable corpora-
tion or trustee subject to the provisions of
ORS 128.610 to 128.750, 128.805 to 128.845
and subsections ( 2), (3) and (4) of ORS
128.990 has failed to file any such registration
or report on or before the due date thereof.

3) If an exemption is disallowed under
this section, such exemption may be rein-
stated when the registration or periodic re-
ports are filed. However, any such charitable
corporation or trustee shall pay the maxi-
mum tax imposed by ORS chapter 316 or 317
for any year or years for which its exemption
was disallowed under this section.

4) No exemption shall be disallowed un-
der this section for income years commenc-
ing before January 1, 1964.
1963 c.583 §17; 1971 c.589 §121

128.750 Uniformity of interpretation.
The Uniform Supervision of Trustees for
Charitable Purposes Act shall be so con-
strued as to effectuate its general purpose
to make uniform the law of those states
which enact it.
1963 c.583 §191

CHARITABLE ORGANIZATIONS;
FUND SOLICITATIONS

128.805 Certain charitable organizations
required to submit report to Attorney Gen-
eral on fund raising activities; report to be
verified. All persons, corporations, societies
or other organizations, except those specified
in ORS 128.825, that solicit funds for chari-
table purposes and collect more than $250 in
any 12 -month period shall file a detailed re-
port with the Attorney General, showing the
amount of funds received from solicitations or
other fund raising activities and all expendi-
tures for supplies, equipment, goods, services,
or other expenses. The report shall be filed
not later than four months and 15 days fol-

lowing the close of the calendar or fiscal year
on a form furnished by the Attorney General.
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The report shall contain a detailed list of all
salaries and wages paid and expenses allowed
to any officer, employe, agent, each of whom
shall be identified by name, and the disposi-
tion of the net proceeds received from solicited
contributions or other fund raising activities.
The report shall be verified by the person
soliciting the funds under his own authority,
or if filed by a corporation, society or other
organization by its managing officer or agent.
1971 c.589 §141

128.810 [ 1959 c.599 §1; repealed by 1967 c.359
7041

128.815 Restrictions on use of filing re-
quired by ORS 128.805 in fund raising activi-
ties. (1) No person, and no charitable corpo-
ration, trustee or organization subject to ORS
128.610 to 128.750, 128.805 to 128.845 and
subsections (2), (3) and (4) of ORS 128.990
shall in any way use, in connection with any
solicitation subject to ORS 128.805, the fact
or requirement of registration, or of the fil-
ing of any report pursuant to the Uniform
Supervision of Trustees for Charitable Pur-
poses Act, with the intent to cause or in a
manner tending to cause any person to be-
lieve that such solicitation, the manner in
which it is conducted, its purposes, any use to
which the proceeds will be applied, or the
person or organization conducting it have
been or will be in any way indorsed, sanc-
tioned or approved by the Attorney General
or any other governmental agency or office.

2) Any written or oral statement made
in connection with a solicitation subject to
ORS 128.805, that the person or organization
conducting the solicitation is registered or has
filed, will file or is required to file any report
with the Attorney General, or any statement
of similar import, shall be immediately fol-
lowed by a statement of equal prominence
that such registration or report in no way
constitutes or implies any indorsement, sanc-
tion or approval of the solicitation, its pur-
poses, the manner in which it is conducted or
the person or organization conducting it, by
the Attorney General or any other govern-
mental agency or officer.
1971 c.589 §14a)

128.820 [ 1959 c.599 § §2, 3, 4, 5: amended by 1967
c.359 §125; renumbered 731.7041

128.825 Organizations exempt from pro-
visions of ORS 128.805 to 128.845. ORS

128.805 to 128.845 shall not apply to:
1) Any educational institution, hospital,
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historical society or museum, church or re-
ligious organization soliciting funds solely for
its own use, or any other similar society
soliciting funds, including membership fees or
dues solely from its members, or any church
or religious organization or society soliciting
funds only from members of its congregation,
or persons otherwise presently affiliated with
such church, religious organization or society.

2) Any local affiliate of a state -wide or
national organization, when all local fund
raising expenses are paid by the parent or-
ganization, if the parent organization files a
report required by this section.
1971 c.589 §15]

128.880 [ 1959 c.599 §7; amended by 1967 c.359
126; renumbered 731.7081

128.835 Audit of organization accounts
required upon petition of contributors; costs
of audit; disclosure required. Upon petition
of 10 persons who contributed funds, or a
lesser number who in the aggregate con-
tributed funds totaling at least $250, during
any 12 -month period, to any person or or-
ganization enumerated in ORS 128.805, the
circuit court of the county in which such per-
son or organization resides or has its principal
office shall appoint a competent certified
public accountant to audit the accounts of
such person or organization pertaining to
funds solicited, and shall file his report with
the county clerk of the county. A copy of the
report shall be forwarded by the accountant
to the Attorney General. The cost of the audit
shall be paid by the petitioners. It shall be
the duty of the person having custody of any
of the records or books of account of the per-
son or organization pertaining to the receipt
or expenditures of any such funds, to place
them at the disposal of any person appointed
to audit the accounts, pursuant to the provi-
sions of this section.
1971 c.589 §16]

128.840 [ 1959 x599 §6; repealed by 1967 c.359
704]

128.990

128.845 Solicitations by noncomplying
organization may be enjoined. The Attorney
General may obtain an injunction against
solicitation of funds by any person, corpora-
tion, society or other organization subject to
ORS 128.610 to 128.750, 128.805 to 128.845
and subsections (2), (3) and (4) of ORS
128.990 until it has complied with all regis-
tration and reporting requirements applicable
to it under those statutes.
1971 c.589 §173

128.850 [ 1959 c.599 §8; amended by 1967 c.359
128; renumbered 731.716]

128.860 [ 1959 c.599 §11, amended by 1967 c.359
129; renumbered 731.720]

128.870 [ 1959 c.599 §12; repealed by 1967 c.359
704]

128.880 [ 1959 c.599 9; amended by 1967 c.359
130; renumbered 731.72]

128.890 [ 1959 c.599 §10; repealed by 1967 c.359
704]

PENALTIES

128.990 Penalties. (1) Violation of any
of the provisions of ORS 128.410 or 128.415 is
punishable, upon conviction, by a fine not
exceeding $1,000, or imprisonment in the
county jail not exceeding one year, or both.

2) Any violation of ORS 128.610 to
128.750 and 128.805 to 128.845 is punishable
upon conviction by a fine not exceeding $250.

3) The responsible officers or trustees,
managing committee or managing director of
any corporation, society, trust or other or-
ganization which fails to file a report as re-
quired by ORS 128.670 or 128.805 shall, upon
conviction, be fined no more than $250.

4) Any person who prepares or files, or
assists in preparing or filing a report required
by ORS 128.670 or 128.805 that is false or
fraudulent shall be punished upon conviction
by imprisonment in the penitentiary for not
more than five years.
1959 c.639 §3; subsections (2), (3). (4) enacted as
1971 c.589 §18]

CERTMCATE OF LEGISLATIVE COUNSEL

Pursuant to ORS 173.170, I, Robert W. Lundy, Legislative Counsel, do hereby certify that I have
compared each section printed in this chapter with the original section in the enrolled bill, and
that the sections in this chapter are correct copies of the enrolled sections, with the exception
of the changes in form permitted by ORS 173.160 and other changes specifically authorized by law.
Done at Salem, Oregon, Robert W. Lundy
on December 1, 1971. Legislative Counsel
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