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Merger and Conversion; Reorganization; Liquidation;

MERGER AND CONVERSION OF NATIONAL'AND
STATE BANKS AND TRUST COMPANIES

711.005 Definitions for ORS 711.005 to 711.060°

711.010 Merger with or conversion into national
bank by state bank ,

711.015 Merger to form state banks; (‘onverswn ‘of
national banks into state banks

711.020 Merger agreement

711.022 Approval of merger agreement

711.025 Stockholders to approve of merger; notice
of meeting

711.030 Effective date of merger; effect; certificate
of merger

711.032 Stock of merging bank not capital

711.035 Charter of conversion of national bank
into state bank; application for charter,

711.040 Effect of merger; rights, powers and duties
of resulting banks

711.042 Right of stockholder to dissent from plan
of merger; perfection of right; splitting
vote prohibited

711.045 Rights of stockholder d.lssentm¥ to merger;
demand required; notice and offer by bank;
costs of appraisal of shares; when nghts
not applicable

711.047 Withdrawal by stockholder of demand for
value of shares under ORS 711.045

711.050 Successor fiduciaries to merging or con-
verting banks

711.055 Period for resulting state bank to conform
with state law

711.060 Valuation of assets on books of resulting

banks

REORGANIZATION OF INSTITUTIONS
711.110 Preparation of plan of reorganization
711.112 Approval of plan of reorganization
711.115 Binding effect of reorganization plan

TRANSFER OF ASSETS, LIABILITIES AND
BUSINESS; VOLUNTARY LIQUIDATION;
DISSOLUTION

711.205 Sale of assets; assumption by purchaser of
deposit and preferred liabilities of vendor;
passing of assets to director

711.207 Rights of dissenting stockholder in sale of
all or substantially all of assets

711.215 Voluntary liquidation on approval of
stockholders and director; fee for special
examination

711.217 Transactions exempt from ORS 711.220 to
711.235

711.220 Notice of voluntary liquidation; presenta-
tion of claims

711.225 Report and transfer of unclaimed deposits

711.230 Claims; time within which presented; ex-

tension of time

Insolvency

711.235 | Report of liquidation to director; disposi-
tion of remaining assets.

711.240 Supervision and control by director

711.250 Engaging in banking business prohibited

. afterﬁlquldatlon, transfer of deposit liabil-

‘i ..ties or ceasing to do business for one
year; dissolution

'+ IMPAIRMENT OF CAPITAL
711.305 When capital deemed impaired

711.310 Notice to make good impairment; stock-
_ holders’ meeting; assessment or -capital
reduction; resumption of business

711.315 Notice of assessment; sale of stock upon
failure to pay

711.320 Sale of assets to another bank or trust
company when capital impaired one-half

' INSOLVENCY; LIQUIDATION BY DIRECTOR

711.400 Supervision of hqmdatlon by circuit court;
called “supervising court”

711.405 When bank deemed insolvent

711.410 Transfer of assets after commission of act
of  insolvency or in contemplation of
mdolvency is void

711.415 Recelvmg deposits in excess of insurance

' while insolvent

711.418 Taking possession of institution by direc-
tor

711.430 Placing business in control of director;
notice

711.435 Resumption of business of bank placed in
control of director

711.440 Receivers and assignments for benefit of
creditors; notice to and action by director

711.445 Notice of taking possession of institution;
liens subsequent to insolvency prohibited

711.450 Prohibition against applying to enjoin di-
rector from continuing possession

711.465 Transfer of liquidation functions to Fed-

eral Deposit Insurance Corporation

711.470 Subrogation rights of Federal Deposit In-
surance Corporation

711.475 Inventory of assets; filing notice of taking
possession

711.480 Sale of assets

711.485 Borrowing funds to pay closed institution
expenditures

711.490 Capital stock requirements of institution

purchasing assets and assuming liabilities
of insolvent institution

Action by director to collect balance due
on stock or stock assessment

Liability of transferor of stock made in
contemplation of insolvency; proceedin Igs
to (xl'eheve a stockholder of hability prohi
ite

Liability of fiduciary as stockholder; liabil-
ity of estate and funds

711.495

711.500

711.505
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711.510

711.515

711.520

711.525
711.530
711.535

711.540
711.545

711.550

711.554
711.560

711.565
711.567

711.570
711.572

711.575 .

711.577
711.580
711,582

711.585

711.580
711.595

711.600
711.605

711.615
711.620

Deposit of money collected; Fayments of
claims out of assets; security or deposit

“Depositor” defined; preferences among
depositors

Priority of claimants agalnst assets of in-
stitution that is insolvent or in liquidation

Interest on deposits after bank closes
Notice to creditors to present claims

Verification and filing of clalms, demand
for preference

Approval or rejection of claims
Objection to approval of claims
Objection to rejection of claims
Procedure for determination of claims

Costs and disbursements
ceedings

Claims presented after time expired

Supervising court to bar claims to facili-
tate closing

Lists of claims

Liability of directors. for distributing assets
without payment of known debts

Dividends to depositors
'Death of depositor, payment of claun
Safety deposit boxes; removal of property

Disposition of contents of safety deposit
boxes

Selection of agents to wind up affairs of
institution; bond; duties of agent

Disposition of unclaimed deposits; interest

Destruction of liquidation records in pos-
session of director

Liquidation expenses

Petitions relating to insolvent institutions;
ruling by director; court review

Court filing fees; recording fees

Suspending or restricting payment of li-
abilities; duration

in claim pro-

711.625

711.630
711.635
711.640

711.645

711.650

711.655

711.660

711.665

711.670

711.980

Taking possession of bank by director;
powers of director; expenses ,

Pro rata withdrawals by depositors
Receiving new deposits; segregation

Termination of suspension or restriction
on payment of liabilities

Notice of termination of suspension or re-
striction on payment of liabilities

Deposits to remain segregated until termi-
nation notice has been given

Use of suspended deposits to pay indebt-
edness of depositor

Assignment or transfer of capital stock
invalid while payment of liabilities sus-
pended or restricted

Suspension or restriction of liability pay-
ment not evidence of insolvency

Compliance with ORS 711.620 to 711. 670 as
a defense to depositor’s action

'* PENALTIES
Civil penalties

CROSS REFERENCES

Administrative procedures governing state agencies,
183.310 to 183.550

“Bank Act” defined, 706.005

Reorganization or conversion of mutual savings bank,
716 920

Sale or liquidation of trust business, 709 330 to 709.460
Stockholder’s liability, Const Art. XI, § 3

711.225

Disposition of abandoned bank deposits, 98 308, 98 302
to 98 436

711.405

Examiner to report insolvency, 706 610
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711.025

MERGER AND CONVERSION OF
NATIONAL AND STATE BANKS AND
TRUST COMPANIES

711.005 Definitions for ORS 711.005 to
711.060. As used in ORS 711.005 to 711.060:

(1) “Converting bank” means a bank
converting from a state to a national bank,
or from a national bank to a state bank.

(2) “Dissenting stockholder” means a
stockholder dissenting and voting dissent as
provided in ORS 711.005 to 711.060.

(3) “Merger” includes consolidation.
(4) “Merging bank” means a party to a
merger.

(5) “Resulting bank” means the bank re-

sulting from a merger or conversion.
|Amended by 1973 ¢.797 §218]

711.010 Merger with or conversion
into national bank by state bank. (1) A
bank may merge with or convert into a re-
sulting national bank. The merger or con-
version shall be governed by federal law in
cffect at the time of the merger or conver-
sion.

(2) Upon completion of the merger or
conversion, the charter of a merging or con-
verting bank shall terminate, except for the

Eurposes specified in ORS 711.040. [Amended
y 1973 ¢.797 §219)

711.015 Merger to form state banks;
conversion of national banks into state
banks. Upon approval by the director, banks
may be merged to result in a state bank, or
a national bank may convert into a state
bank as prescribed in ORS 711.020 to 711.060,
except that the action by a national bank
and the rights of its dissenting stockholders
are subject to the requirements imposed by
federal law. |[Amended by 1973 ¢ 797 §220|

711.020 Merger agreement. (1) The
merger agreement shall be approved by a
majority of the entire board of directors of
each merging bank. The merger agreement
shall contain:

(a) The name of cach merging bank, the
location of each office and branch and the
name of the resulting bank.

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

(¢) The manner and basis of converting
the shares of each merging bank into shares,
obligations and other securities of the re-
sulting bank or a holding company of the re-
sulting bank or, in whole or part, into cash
or other property.

(d) A statement of any changes in the
articles of incorporation of the resulting
bank to be put into effect by the merger
agreement. ,

(e) Any other provisions with respect to
the proposed merger that the director finds
necessary.

(2) After approval by the board of direc-
tors of each merging state bank, the merger
agreement shall be submitted to the director
for approval, with certified copies of the au-
thorizing resolutions of each board of direc-
tors showing approval by a majority of the
entire board. Evidence of proper action by
the board ofdirectors of any merging na-
tional bank shall also be included. The ap-
plicants shall submit with any request for
approval of a merger a nonrefundable appli-

cation fee of $3,000. |Amended by 1973 ¢ 797 §221;
1977 135 §24, 1981 ¢ 192 §13)

711.022 Approval of merger agree-
ment. (1) Within 90 days after receiving the
papers specified in ORS 711.020 (2), unless
the time has been further extended by the
Director of the Department of Insurance and
Finance in concurrence with the applicants,
the director shall approve or disapprove the
merger agreement. The director shall ap-
p}x]'ove the agreement if the director finds
that:

(a) The resulting bank meets the re-
quirements of law as to the formation of a
new bank.

(b) The :;greemeht provides an adequate
capital structure, including surplus.

(c) The agreement is fair to the merging
banks and to their stockholders.

(d) The merger is not, contrary to the
public interest.

(2) If the director disapproves an agree-
ment, the director shall state any objections
in writing and give the boards of the merging
banks an opportunity to amend the merger
agreement to obviate the objections. The
amended merger agreement shall be submit-
ted to the director for approval as if it were
the original merger agreement.

(3) The merging banks may appeal the
decision of the director as provided in ORS
183.415 to 183.430, 183.440 to 183.460, 183.470

to 183.485 and 183.490 to 183.500. {1973 c.797
§222, 1975 c 544 §29a; 1981 c.192 §16)

711.025 Stockholders to approve of
merger; notice of meeting. (1) To be effec-
tive, a merger shall be approved by the
stockholders of each merging bank by a vote
of two-thirds of the outstanding stock of each
class of voting shares at a meeting called to
consider the merger. Approval of the merger
by the stockholders constitutes the adoption
of the articles of incorporation of the result-
ing bank, including any amendments to the
articles in the merger agreement. If the
merger agreement adopts any provision enu-
merated 1n ORS 707.248 affecting the rights
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of nonvoting stockholders, the nonvoting
stockholders may vote as a class on the
merger.

(2) Unless waived in writing by all hold-
ers of shares entitled to vote on the merger,
each merging bank shall give notice of the
meeting to vote on the proposed merger to
each stockholder of record entitled to vote
on the merger at the address of the stock-
holder in the books of the bank of the
stockholder at least 15 days before the date
of the meeting. The notice shall be accompa-
nied by a copy of ORS 711.042, 711.045 and
711.047, and shall explain that the scctions
establish the rights of dissenting stockhold-
ers. The notice shall also include any other
information that the director may require.

o

[Amended by 1973 ¢ 797 §223, 1981 ¢ 192 §17; 1987 ¢ 197
§6, 1939 ¢ 324 §33)

711.030 Effective date of merger; ef-
fect; certificate of merger. (1) A merger
shall, unless a later date is specified in the
agreement, become effective upon the filing
with the director of the approved merger
agreement, copies of the resolutions of the
stockholders of each merging bank approving
the merger, a list of owners of shares who
voted against the merger, certified by an of
ficer of the bank, and evidence satisfactory
to the director that all federal regulatory re-
quirements have been satisfied. The charters
of the merging banks, other than the result-
ing bank, shall terminate when the merger
becomes effective.

(2) The director shall promptly issue to
the resulting bank a certificate of merger
specifying the name of each merging bank
and the name of the resulting state bank.
The certificate shall be prima facie evidence
of the merger and of the correctness of all
proceedings and shall be recorded in any of-
fice for the recording of deeds to evidence
the new name in which the property of the

merging banks is held. [Amended by 1973 ¢.797
§224, 1983 ¢.37 §21)

711.032 Stock of merging bank not
capital. Stock of a merging bank acquired
by the resulting bank in the process of a
merger is not capital. [1973 c.797 §225|

711.035 Charter of conversion of na-
tional bank into state bank; application
for charter. (1) Except as provided in ORS
711.050, a national bank located in this state
which follows the procedure prescribed by
the laws of the United States to convert into
a state bank shall be granted a charter to do
a banking business by the director if the di-
rector finds that the bank meets the stand-
ards as to location of offices, capital
structure and qualification of officers and di-
rectors as apply for the incorporation of a
state bank.

(2) The national bank may apply for a
charter by filing with the director:

(a) A certificate signed by its president,
cashier and a majority of the entire board of
directors, specifying the corporate action
taken in compliance with the provisions of
the laws of the United States governing the
conversion of the national to a state bank;
and

(b) The articles of incorporation, ap-
proved by the stockholders, for the operation

of the bank as a state bank. [Amended by 1973
c 797 §226}

711.040 Effect of merger; rights, pow-
ers and duties of resulting banks. (1)
When a merger becomes effective:

(a) The separate existence of all banks
participating in the plan of merger, except
the existence of the resulting bank, ends; and

(b) The resulting bank is a corporate en-
tity with all the property, rights, powers and
duties of each merging bank or the convert-
ing bank, except as affected by state law in
the case of a resulting state bank or federal
law in the case of a resulting national bank,
and by the charter, articles of incorporation
and bylaws of the resulting bank.

(2) All property, all debts, all choses in
action and every other interest of each
merging or converting bank is transferred to
and vested in the resulting bank without any
further act or deed of any party to the
merger or conversion. The title to or any in-
terest in any real estate vested in any merg-
ing or converting bank may not revert or be
impaired because of the merger or conver-
sion.

(3) When a merger or conversion be-
comes effective, the resulting bank shall be
liable for all liabilities and obligations of
each of the merging or converting banks.
Any existing or pending claim, action or
proceeding by or against any merging or
converting bank may be prosecuted as if the
merger or conversion had not taken place,
or the resulting bank may be substituted in
its place. A merger or conversion may not
impair the rights of creditors or depositors
of a merging or converting bank or any liens
upoE the property of a merging or converting
bank.

(4) A resulting bank may use the name
of the merging bank or the converting bank
whenever it can do any act under the name
more conveniently.

(5) Any reference to a merging or con-
verting bank in any writing, whether exe-
cuted or taking effect before or after the
merger or conversion, is a reference to the
resulting bank if consistent with the other
provisions of the writing, and if the resulting
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711.045

bank is authorized to exercise the powers

conferred or required by the writing.
[Amended by 1973 ¢ 797 §227; 1981 c.192 §18]

711.042 Right of stockholder to dissent
from plan of merger; perfection of right;
splitting vote prohibited. Any stockholder
of a bank may dissent from a plan of merger
to which the bank is a party. To perfect a
stockholder’s right to dissent, the stock-
holder must send or deliver a notice of the
dissent to the bank prior to or at the meeting
of the stockholders at which the plan of
merger is submitted to a vote, or must vote
against the proposed action. A stockholder
shall not dissent as to less than all the
shares registered in the name of the stock-
holder; except a stockholder holding, as a
fiduciary, shares registered in the stockhold-
er's name for the benefit of more than one
beneficiary, may dissent as to less than all
of the shares registered in the fiduciary's
name if any dissent as to the shares held for
a beneficiary is made as to all the shares
held by the fiduciary for that beneficiary.
The fiduciary’s rights shall be determined as
if the shares to which the fiduciary has dis-
sented and the other shares are registered in

the names of different stockholders. (1973 ¢.797
§228, 1983 c 296 §6]

711.045 Rights of stockholder dissent-
ing to merger; demand required; notice
and offer by bank; costs of appraisal of
shares; when rights not applicable. (1)
Within 30 days after the stockholders’ mecet-
ing at which a vote to approve a plan of
merger was taken, any stockholder who dis-
sented to the plan of merger and who desires
to receive the value in cash of those shares
shall make written demand upon the stock-
holder’s bank or the resulting bank and ac-
company the demand with the surrender of
the share certificates, properly indorsed.
Any stockholder failing to make written de-
mand within the 30-day period shall be bound
by the terms of the proposed plan of merger.

(2) Within 30 days after the plan of
merger is effected, the resulting bank shall
give written notice thereof to each dissenting
stockholder who has made demand under this
section at the address of the stockholder on
the stock record books of the bank, and shall
make a written offer to each such stock-
holder to pay for the shares at a specified
price in cash determined by the bank to be
the fair value of the shares as of the effective
date of the plan of merger. The notice and
offer shall be accompanied by a statement of
condition of the bank the shares of which the
dissenting stockholder held, as of the latest
avallable date and not more than four
months prior to the consummation of the
plan of merger, and a statement of income

of the bank for the period ending on the date
of the statement of condition.

(3) Any stockholder who accepts the offer
of the resulting bank within 30 days follow-
ing the date on which notice of the offer was
mailed or delivered to dissenting stockhold-
ers shall be paid the price per share offered,
in cash, within 30 days following the date on
which the stockholder communicates accept-
ance to the resulting bank. Upon payment,
the dissenting stockholder shall cease to
have any interest in the shares previously
held by the stockholder.

(4) If, wathin 30 days after notice of the
offer, one or more dissenting stockholders do
not accept the bank’s offer or if no offer is
made, then the value of the shares of the
dissenting stockholders who have not ac-
cepted the offer of the bank shall be ascer-
tained, as of the effective date of the plan of
merger, by three appraisers. One appraiser
shall be selected by a vote of the owners of
two-thirds of the shares involved, at a meet-
ing called by the director on 10 days' notice,
one selected by the board of directors of the
resulting bank and the third selected by the
two so chosen. The valuation agreed upon by
any two appraisers shall govern, and all the
dissenting stockholders involved shall be
bound by the amount so fixed. If any neces-
sary appraiser is not appointed within 90
days after the effective date of the plan of
merger or if the appraisal is not completed
within 120 days after the plan of merger be-
comes effective, the director shall cause an
appraisal to be made.

(5) The costs and expenses of the ap-
praisal proceeding shall be apportioned and
assessed by the appraiser as they deem equi-
table against the resulting bank or against
any of the dissenting stockholders. The ap-
praiser shall assess the costs and expenses to
the dissenting stockholders if the appraisers
find that the failure of the dissenting stock-
holders to accept the offer made by the re-
sulting bank under subsection (2) of this
section was arbitrary or vexatious or not in
good faith. The expenses shall include rea-
sonable compensation for and reasonable ex-
penses of the appraisers, but shall exclude
the fees and expenses of counsel for and ex-
perts employed by any party. However, if
the fair value of the shares as determined by
the appraisers materially exceeds the amount
which the resulting bank offered to pay for
them, or if no offer was made, the appraisers
may award to any stockholder who was a
party to the proceedings any sum that they
determine to be reasonable compensation to
any expert or experts employed by the
stockholders in the proceeding.

(6) The amount due under the appraisal
shall constitute a debt of the resulting bank.
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(7) The director may require as a condi-
tion of approving the plan of merger the re-
placement of all or a portion of the capital
of the resulting bank expended in payment
to dissenting stockholders under this section.

(8) A stockholder may not receive the
fair value of the stockholder’s shares under
this section:

(a) If the plan of merger provides that all
stockholders of the resulting bank receive
common stock of a holding company pursu-
ant to a merger with an interim bank char-
tered under ORS 707.025, and the
stockholder’s bank and the interim bank are
the only parties to the merger; or

(b) If the shares held by the dissenting
stockholder immediately before the effective
date of the plan of merger are listed on any
national securities exchange or are included
on the list of over-the-counter margin stocks
issued by the Board of Governors of the

Federal Reserve Sgystem. [Amended by 1973 ¢ 797
§229; §19175 c.544 §30, 1977 c 135 §25; 1981 c 192 §19, 1983
c.296 §7

711.047 Withdrawal by stockholder of
demand for value of shares under ORS
711.045. A dissenting stockholder making a
demand under ORS 711.045 may not with-
draw the demand unless the merging bank
consents to the withdrawal. When a dissent-
ing stockholder withdraws the demand, the
stockholder’s right to be paid the value of
the shares shall end and the stockholder’'s
status as a stockholder shall be restored,
without prejudice to any corporate pro-
ceedings taking place in the interim:

(1) If the demand is withdrawn upon
consent;

(2) If the board of directors abandons or
rescinds the proposed corporate action or the
stockholders revoke the authority to take the
action;

(3) If no demand or petition for the de-
termination of value by the parties is made
or filed within the time provided in ORS
711.045 (4); or

(4) If a court of competent jurisdiction
determines that the dissenting stockholder is

not entitled to relief under ORS 711.045. [1981
¢.192 §21; 1983 c 296 §8]

711.050 Successor fiduciaries to merg-
ing or converting banks. If a merger or
conversion involves a trust company, the di-
rector shall not approve the merger or con-

version until satisfied that adequate
provision has been made for successor
fiduciaries. |Amended by 1973 ¢ 797 §230]

711.055 Period for resulting state bank
to conform with state law. If a merging or
converting bank has assets which do not
conform to the requirements of state law for

the resulting bank or carries on business ac-
tivities which are not permitted for the re-
sulting bank, the director may permit a

reasonable time to conform with state law.
{Amended by 1973 ¢.797 §231]

711.060 Valuation of assets on books
of resulting banks. Without approval by the
director, an asset shall not be carried on the
books of the resulting bank at a valuation
higher than that on the books of the merging
or converting bank at the time of its last
examination prior to the effective date of the

merger or conversion. |Amended by 1973 c.797
§232]

REORGANIZATION OF INSTITUTIONS
711.105 [Repealed by 1973 ¢.797 §428)

711.110 Preparation of plan of reor-
ganization. (1) If the board of directors of
an institution determines that a reorganiza-
tion of the institution is advisable, the board
shall prepare a plan of reorganization.

(2) Upon request of the board of directors
of an institution, the director may prepare
and submit to the board a plan of reorgan-
izatlon. [Amended by 1973 c 797 §233)

711.112 Approval of plan of reorgan-
ization. (1) A plan of reorganization ap-
proved by the board of directors of an
institution shall be submitted to the director
for approval. The director shall approve the
plan if the director finds that:

(a) The reorganized institution meets the
requirements of law as to the formation of a
new institution;

(b) The plan provides an adequate capital
structure, including surplus;

(c) The plan is fair to stockholders,
depositors and creditors of the institution;
and

(d) The reorganization is in the public
Interest.

(2) If the director disapproves a plan, the
director shall state the objections in writing
and give the board an opportunity to amend
the plan to obviate the objections. The
amended plan may be submitted to the di-
rector for approval as if it were the original
plan.

(3) The institution may appeal the deci-
sion of the director as a contested case under
ORS 183.415 to 183.430, 183.440 to 183.460,

183.470 to 183.485 and 183490 to 183.500.
(1973 ¢ 797 §234]

711.115 Binding effect of reorganiza-
tion plan. ‘A plan of reorganization approved
by the board of directors of an institution
and the director is binding on all depositors,
other creditors and stockholders of the insti-
tution, if the plan has been approved in
writing by:
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711.215

(1) The stockholders of the institution
owning at least two-thirds of the capltal
stock; and

(2) The depositors representing at least
75 percent of the deposits which will not be
paid in full or the payment of which in whole
or in part is deferred, under the plan.
{Amended by 1973 ¢.797 §235]

711.120 [Repealed by 1973 ¢ 797 §428)

TRANSFER OF ASSETS, LIABILITIES
AND BUSINESS; VOLUNTARY
LIQUIDATION; DISSOLUTION

711.205 Sale of assets; assumption by
purchaser of deposit and preferred liabil-
ities of vendor; passing of assets to di-
rector. (1) Subject to the prior written
approval of the director, the board of direc-
tors of an institution may sell all or any
substantial part of the assets or transfer or
sell the deposit liabilities of the institution
or any department of the institution. The
amount of the sale and the time and manner
of payments may be agreed to by the board
of directors.

(2) In addition to the requ1rements in
subsection (1) of this section, if -the sale is
of all or any substantial part of the assets of
the institution, the institution may sell only
to another institution or national bank and
notice of the proposed sale and all the terms
of the sale shall be mailed to all the stock-
holders of the selling institution within 20
days after the board of directors’ meeting at
which the sale and its terms were proposed.
If the sale is of any department or substan-
tially all the assets of a department, the in-
stitution may sell to anyone qualified to
transact the business of the department.

(3) If all, or any part, of the sales price
is paid by the purchaser assuming all or a
part of the deposit and preferred liabilities
of the selling institution, the  deposit and
preferred liabilities so assumed are payable
by the purchaser on the same terms as the
selling institution was obligated to pay the
liabilities.

(4) If the sale is of all or a substantial
part of the assets, but less than all deposit
and preferred obligations of the selling insti-
tution are assumed by the purchaser or suf-
ficient cash is not paid by the purchaser to
care for all such obligations, then, upon the
completion of the sale, the institution is in-
solvent and the remaining assets of the sell-
ing institution shall pass into the possession
and control of the director.

(5) The director shall. approve the sale of
the assets or the sale or transfer of the de-
posit liabilities if the director finds that the
transaction:

(a) Involves a qualified purchaser or
transferce;

(b) Is fair; and

" (c) Is in the public interest.
1973 ¢ 797 §236]

711.207 Rights of dissenting stock-
holder in sale of all or substantially all
of assets. (1) A stockholder who objects to
the action of the institution in selling all or
substantially all of the assets of the institu-
tion pursuant to ORS 711.205 shall receive
the value in cash for the shares of the
stockholder upon written demand made to
the institution at any time within 30 days
after notice of the proposed sale has been
mailed to the stockholder and upon the sur-
render of the stock certificates.

(2) The value of such shares shall be de-
termined as of the date of the board of di-
rectors’ meeting at which the sale and its
terms are proposed.

(3) Within 10 days after receipt of the
written demand as provided in subsection (1)
of this section, the institution shall make a
written offer to the stockholder to pay for
the shares at a specified price. If such
stockholder and the institution cannot agree
as to the value of the stock within 30 days
after receipt of the written demand from the
stockholder, three appraisers shall be se-
lected to determine the value of the shares

of the stockholder and all other stockholders

who have made written demand and who
cannot agree with the institution as to the
value of their shares. One appraiser shall be
selected by the vote of the owners of two-
thirds of the shares involved at a meeting
called by the director on 10 days’ notice, one
selected by the board of directors of the in-
stitution and one selected by the two so
chosen. The valuation agreed upon by any
two appraisers governs, and all stockholders
involved are bound by the agreed upon value.
If any necessary appraiser 1s not appointed
within 60 days after the receipt of the writ-
ten demand for payment or if the appraisal
is not completed within 90 days after receipt
of the written demand for payment, the di-
rector shall cause an appraisal to be made.
The expenses of appraisal shall be paid by
the institution. [1973 c.797 §237]

711.210 [Repealed by 1973 c 797 §428]

711.215 Voluntary liquidation on ap-
proval of stockholders and director; fee
for special examination. An institution
may go into voluntary liquidation by vote of
its stockholders owning at least two-thirds
of its capital stock. The institution shall first
obtain the written consent of the director.
Before consenting to the liquidation, the di-
rector may require a special examination of
the condition and affairs of the institution.

[Amended by
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The institution shall pay a fee assessed under

ORS 706.544 for the examination. [Amended by
1973 ¢.797 §238; 1985 ¢.762 §43; 1985 c.786 §40j

711.217 Transactions exempt from
ORS 711.220 to 711.235. In a transaction
where a purchasing institution assumes or
agrees to pay all the liabilities of the liqui-
dating institution ORS 711.205 applies, but

ORS 711.220 to 711.235 do not apply. (1973
¢.797 §239]

711.220 Notice of voluntary liqui-
dation; presentation of claims. (1) If a vote
is taken authorizing the voluntary liqui-
dation of an institution, the board of direc-
tors shall cause to be published in a
newspaper of general circulation in the city,
town or county in which the principal office
of the institution is located, at least once a
week for four consecutive weeks, notice of
the liquidation notifying depositors, other
creditors or claimants to present their claims
for payment.

(2) Claims of depositors shall be paid
upon the presentation of a check, passbook,
certificate of deposit or other instrument re-
quired for payment before the institution
went into voluntary liquidation. Disputed
claims shall be presented in writing for al.
lowance or rejection in the manner provided
in ORS 711.230 for claims of other creditors.

(3) Within 60 days after the last publica-
tion of the notice provided for in this section,
an institution in voluntary liquidation shall
mail a written notice of its intention to lig-
uidate to the last-known address of all
depositors and other creditors who have not
yet claimed the full amount shown to be due
them according to the records of the institu-
tion. |Amended by 1973 ¢.797 §240]

711.225 Report and transfer of un-
claimed deposits. (1) All deposits which re-
main unclaimed after six months from the
date of the written notice mentioned in ORS
711.220 (3), shall be reported and transferred
by the institution to the Division of State
Lands as abandoned .property under ORS
98.302 to 98.436.

(2) A copy of the report of unclaimed de-
posits filed with the Division of State Lands

shall be filed with the director. [Amended by
1957 ¢.670 §33; 1959 c.138 §1, 1973 ¢ 797 §241]

711.230 Claims; time within which
presented; extension of time. (1) Claims of
all persons, other than depositors, against
the institution shall be presented in writing
to the institution within one year after the
date of first publication provided for in ORS
711.220, unless barred by an earlier period of
limitation. Claims arising out of the expense
of liquidation may be filed at any time prior
to the closing -of the liquidation.

(2) The board of directors shall, within
30 days after the presentment of a claim, al-
low or reject the claim, in whole or in part,
noting the same in their minutes. The board
shall notify the claimants in writing of its
action, either by personal service or by mail.
Any claim rejected or disallowed is barred
unless action to adjudicate the claim is com-,
menced within 60 days after the date of ser-
vice or mailing of notice of disallowance or
rejection.

(3) The board of directors may extend the
time within' which to receive claims and
continue the liquidation after the expiration
of the time allowed in this section for the
filing of claims. Any new claims filed after
the time shall be allowed and paid or re-
jected in the same manner as provided for
other claims. "If the liquidation is continued,
the transfer of unclaimed deposits to the Di-
vision of State Lands may be delayed to such

time as designated by the director. [Amended
by 1959 c.138 §2, 1973 c.797 §242)

711.235 Report of liquidation to direc-
tor; disposition of remaining assets. (1)
After the expiration of the time provided in
ORS 711.230 for the filing of claims or if the
board of directors has extended the time of
liquidation then after the time set by them
and after payment of unclaimed deposits to
the Division of State Lands, the board of di-
rectors shall make a complete report of the
liquidation to the director and shall certify
to the director that all claims have been paid
or finally determined.

(2) Any claims received and approved af-
ter the report has been filed with the direc-
tor shall be paid if the remaining assets are
sufficient..

(3) When the report has been approved
by the director the board of directors may
proceed to liquidate the remaining assets and
distribute them to the stockholders or other
persons entitled to receive them according to
their respective rights and interests without

further reg;ort to the director. [Amended by 1959
c.138 §3; 1973 ¢.797 §243|

711.240 Supervision and control by di-
rector. The director shall supervise and
control an institution in voluntary liqui-
dation until the final report is filed to the
same extent the director supervises and con-
trols any other institution. [Amended by 1973
€.797 §244]

711.245 [Repealed by 1973 ¢.797 §428]

711.250 Engaging in banking business
prohibited after liquidation, transfer of
deposit liabilities or ceasing to do busi-
ness for one year; dissolution. (1) An in-
stitution may not engage in the banking or
trust business if the institution goes into
voluntary liquidation, is closed because of
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insolvency, sells all or substantially all of its
assets to another institution which takes
over and assumes its deposit liabilities or
does not engage in the banking or trust
business for a period of one year.

(2) An institution shall, within one year
after it ceases to do a banking or trust busi-
ness, amend its articles of incorporation by
eliminating the power to engage in a banking
or trust business or it is dissolved and shall
not be reinstated and shall surrender its
charter. For the purpose of winding up its
affairs, it may continue as a body corporate
for a period of five vears from the date it
stops doing a banking or trust business, and
as such:

(a) The dissolution of the institution shall
not take away or impair any remedy avail-
able to or against such institution, its direc-
tors, officers or shareholders for any right or
claim existing or any liability incurred prior
to such dissolution if an action or other pro-
ceeding thereon is commenced within five
years after the date of issuance of a certif-
icate of dissolution or filing of a decree of
dissolution. Any other action or proceeding
by or against the institution may be prose-
cuted or defended by the institution 1n its
corporate name. The shareholders, directors
and officers shall have power to take such
corporate or other action as shall be appro-
priate to protect such remedy, right or claim.
If such institution was dissolved by the expi-
ration of its period of duration, such institu-
tion may amend its articles of incorporation
at any time during such period of five years
so as to extend its period of duration.

(b) Whenever any such institution is the
owner of real or personal property, or claims
any interest or lien whatsoever I1n any real
or personal property, such institution shall
continue to exist during such five-year period
for the purpose of conveying, transferring
and releasing such real or personal property
or interest or lien therein. Such institution
shall continue, after the expiration 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. Any such action, suit or
proceeding may be instituted and maintained
against any such institution as might have
been had prior to the expiration of said five-
year period. This section shall not be con-
strued as affecting or suspending any statute
of limitations applicable to any suit, action
or proceeding instituted under this section.

(¢) For the purpose of service of any
process, notice or demand within the pre-
scribed time following such dissolution, the
director shall be an agent of the dissolved

institution upon whom service may be made.
[Amended by 1959 c.54 §1; 1973 ¢.797 §245; 1987 c.197 §7;
1989 c.324 §54]

IMPAIRMENT OF CAPITAL

711.305 When capital deemed im-
paired. The capital of an institution is im-
paired when the sound value of the assets of
the institution is insufficient to pay its h-
abilities plus the amount of its paid-up capi-
tal stock. In determining the liabilities, the
liability on capital debentures shall not be
included. In determining the value of the as-
sets any bonds held by the institution shall
be valued according to rules promulgated by

the director pursuant to ORS 183.310,
183.315, 183.330, 183.335 and 183.341 to
183.410. |Amended by 1973 c.797 §246|

711.310 Notice to make good impair-
ment; stockholders’ meeting; assessment
or capital reduction; resumption of busi-
ness. (1) If it appears to the director that the
capital of an institution is impaired, the di-
rector shall notify the institution to restore
the capital.

(2) The directors of the institution shall,
within three days after receipt of the notice
from the director, call a meeting of the
stockholders of the institution. The stock-
holders' meeting shall be held within 15 days
after notice of the meeting has been mailed
to the stockholders. At the meeting the
stockholders shall:

(a) Make an assessment on the stock of
the institution in an amount sufficient to
cover the impairment of the capital or in an
amount determined by the director to be
necessary for the safety of the institution; or

(b) Reduce the capital of the institution
to the extent of the impairment, if the re-
duction will not place the capital below an
amount determined by the director to be
necessary for the safety of the institution.

(3) If the directors fail to call or hold the
meeting of the stockholders or the stock-
holders fail to levy the assessment or reduce
the capital, as provided in subsection (2) of
this section, the director may close the in-
stitution, take possession of its assets and
proceed with the liquidation of the institu-
tion.

(4) The institution may resume business
with the consent of the director upon condi-

tions a_r roved by the director. [Amended by
1973 .79 8247; 1975 c.544 §31)

711.315 Notice of assessment; sale of
stock upon failure to pay. (1) The directors
shall fix the time when the assessment made
at the stockholders’ meeting is due, which
shall be at least 15 days but not more than
30 days after the assessment is levied. Notice
of the assessment shall be mailed to each
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stockholder at the post-office address of the
stockholder as shown by the stock books of
the institution.

(2) If any stockholder fails to pay in cash
the amount of the assessment against the
shares when due, the directors of the insti-
tution shall sell the shares:

(a) At public sale upon 10 days’ notice,
given by posting copies of the notice of sa]e
in three public places in the city, town or
community where the institution is located;
or .

(b) At private sale, after giving the
stockholder 10 days’ written notice by regis-
tered mail addressed to6 the post-office ad-
dress of the stockholder as shown by the
stock books of the’ institution.

(3) Upon sale of any shares as provided
in this section:

(a) The purchaser shall pay in cash the
amount of the assessment; ‘

(b) The outstanding certificates evidenc-
ing the shares so sold are void; and

(c) The institution shall issue a new cer-
tificate to the purchaser.

(4) The amount received from the sale of
the shares shall be paid to the institution to
be applied toward the cost and expenses of
the sale. Any balance remaining shall be paid
to the party owning the shares at the time
the assessment was made.

(5) If the shares do not sell, the remain-
ing shareholders may purchase the unsold
shares and restore the capital. If they fail to
do so, the capital remains impaired, and the
director may take possession of the property
and affairs of the institution and proceed as

if the institution were insolvent. [Amended by
1973 ¢ 797 §248, 1975 c.544 §32|

711.320 Sale of assets to another bank
or trust company when capital impaired
one-half. If one-half of the capital of an.in-
stitution is, impaired the institution, by au-
thority of its board of directors and with the
approval of and upon terms prescribed by the
director, may sell all or any of its assets as

ro?rided in ‘ORS 711.205. [Amended by 1973 ¢.797
249

INSOLVENCY; LIQUIDATION BY
DIRECTOR

711.400 Supervlsnon of liquidation by
circuit court; called * supervnsmg court.”
The circuit court of the county in which the
principal office of an institution is located:

(1) Shall, as directed in ORS 711.400 to
711.615, supervise the hquxdatlon of an insti-
tution; ‘and

in ORS 711400 to
[1973 ¢.797

(2) Is referred to

711.615 as the supervising court.
§250]

711.405 When bank deemed insolvent.
Insolvency occurs when:

(1) The sound value of the assets of an
institution is insufficient to pay its liabilities,
other than 'liability on account of capital
debentures or capital stock. In determining
the value of its assets, bonds held by the in-
stitution shall be valued in accordance with
rules promulgated by the director pursuant
to ORS 183.310, 183.315, 183.330, 183.335 and
183.341 to 183.410.

(2) A bank fails to make good its reserve,
as required under ORS 708.136, within 30
days after receipt of notice from the director
that its reserves are below the required level.

(3) A bank cannot meet its obligations or

the demands upon it. |Amended by 1973 ¢.797 §251,
1975 ¢.544 §35)

711,410 Transfer of assets after com-
mission of act of insolvency or in con-
templation .of insolvenecy 1is void. All
transfers of assets made after the commission
of an act of insolvency or in contemplation
of insolvency, to prevent the application of
the assets in the manner prescribed by the
Bank Act or to the preference of one creditor
to another are void. [Amended by 1973 c 797 §252)

711.415 Receiving deposits in éxcess of
insurance while insolvent. A director, offi-
cer or employee of a bank shall not receive
or permit to be received any deposit in ex-
cess of the insurance that the bank holds for
its deposits under ORS 708.026, if the direc-
tor, officer or employee knows that the bank
;?”insolvent. (Amended by 1973 ¢.797 §233, 1985 c.786

711.419 Taking possession of institu-
tion by director. After a bank commits an
act of insolvency or the insurance required
for its deposits under ORS 708.026 is can-
celed by the insurer, the director may take
possession' of the property and affairs of the
bank and proceed to liquidate it as provided
for an insolvent bank under ORS 711.400 to
711.615. 11975 c 544 §34, 1985 ¢.786 §42]

711.420 [Repealed by 1973 ¢.797 §428)

711.425 [Repealed by 1973 c.797 §426]

711.430 Placing business in control of
director; notice. (1) An institution may
place its property and affairs under the con-
trol of the director to be liquidated by noti-
fying the director of its proposed action and
by posting a notice on its doors as follows:
“This Bank (or Trust Company) Is Under the
Control of the Department of Insurance and
Finance.”

. (2) The posting of the notice or the tak-
ing possession of an institution by the direc-
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tor is sufficient to place all its property and
affairs of whatever nature in the possession
of the director and operates as_a bar and
dissolution to any attachment proceedings.
gg‘;l]’lended by 1973 ¢.797 §254; 1975 c.544 §36; 1987 ¢.373

711.435 Resumption of business of
bank placed in control of director. (1) If
the director discovers, upon taking charge of
an institution that it is only temporarily
short of available funds, and that its assets
are sufficient to pay its liabilities, leaving its
capital unimpaired, or the stockholders will
arrange to make good its capital, if impaired,
the director may permit the officers and di-
rectors of the institution to arrange with its
depositors and creditors for an. extension of
time for payment of the depositors and cred-
itors. :

(2) When the director is satisfied that the
capital of the institution has been - made
good, the institution 1s solvent and has funds
on hand with which to meet the demands
made on it in the ordinary way, and the in-
stitution has arranged with its depositors
and creditors for an extension of time to en-
able the institution to realize on its assets to
meet the obligations, the director may within
60 days after taking charge of the institution
permit it to resume business.

(3) The institution shall. pay; at the ac-
tual per diem cost, for the service of the di-
rector and the employees of the director in
taking charge of and looking after the affairs
of the institution during the time it was un-
der control of the director. The money so
received ‘shall be deposited with the State
Treasurer to be credited to the Insurance
and Finance Fund. [Amended by 1973 ¢.797 §255)

711.440 Receivers and assignments for
benefit of creditors; notice to and action
by director. (1) Notice shall be given to the
director before a receiver is appointed by any
court or a deed of assignment for the benefit
of creditors is filed in any court for an insti-
tution unless it is necessary so to do in order
to preserve the assets of the institution.

(2) The director may, within five days af-
ter the service of the notice upon the direc-
tor, take possession of the institution, in
which case no further proceedings shall be
had upon the application for the appointment
of receiver or under the deed of assignment.
If a receiver has been appointed or the
assignee has entered upon the administration
of the trust of the assignee, the appointment
shall be vacated or the assignee shall be re-
moved upon application of the director to the
court.

(3) The director shall proceed to admin-
ister the assets of the institution as provided

in ORS 711.475 to 711.510. (Amended by 1973
¢.797 §256) ‘

711.445 Notice of taking possession of
institution; liens subsequent to
insolvency prohibited. (1) Upon taking pos-
session of the property and business of an
institution, the director shall give written
notice of the fact to all persons holding or in
possession of any assets of the institution.

(2) A person knowing that the director
has taken possession of an institution shall
not have a lien or charge for any payment
advanced or any clearance thereafter made,
or liability thereafter incurred, against any

of the assets of the institution. [Amended by
1973 ¢.797 §237)

711.450 Prohibition against applying to
enjoin director from continuing pos-
session. An institution' may not apply to the
supervising court for an order requiring the
director to show cause why the director
should not be enjoined from continuing pos-
session pursuant to ORS 711.419. [Amended by
1973 ¢.797 §258; 1975 c.544 §37; 1985 c.786 §43)

711.455 [Repealed by 1973 ¢.797 §428]

711.460 {Repealed by 1973 ¢.797 §428]

711.465 Transfer of liquidation func-
tions to Federal Deposit Insurance Cor-
poration. (1) Upon ta’l)cing possession of the
business and property of an insolvent bank,
the deposits of which are to any extent in-
sured by the Federal Deposit Insurance Cor-
poration, if the Federal Deposit Insurance
Corporation will accept the duty of liquidat-
ing the bank, the director may appoint with-
out bond the Federal Deposit Insurance
Corporation to act as receiver for the bank.
When so appointed the Federal Deposit In-
surance Corporation shall exercise all the
powers and perform all the duties of the di-
rector in connection with the liquidation of
banks.

(2) Upon being notified in writing of the
acceptance of the appointment, the director
shall file a certificate evidencing the ap-
pointment of the Federal Deposit Insurance
Corporation in the office of the director and
the office of the Secretary of State. Upon
the filing of the certificate the possession of
all the assets, business and property of the
bank except those securities pledged under
ORS 295.015 shall be transferred from the
bank and the director to the Federal Deposit
Insurance Corporation, and without the exe-
cution of any instruments of conveyance, as-
signment, transfer or indorsement the title
to all such assets and property shall vest in
the Federal Deposit Insurance Corporation.
The director shall be relieved from all re-
sponsibility and liability in respect to the
liquidation of the bank. [Amended by 1973 ¢.797
§259; 1983 c.296 §11)

711.470 Subrogation rights of Federal
Deposit Insurance Corporation. If any
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bank in which the deposits are to any extent
insured by the Federal Deposit Insurance
Corporation is closed for the purpose of lig-
uidation without adequate provision being
made for the payment of its depositors and
if the Federal Deposit Insurance Corporation
pays or makes available for .payment the in-
sured deposit liabilities of the closed insured
bank, the Federal Deposit Insurance Corpo-
ration is subrogated to all rights against the
closed insured bank of the owners of deposits
to the extent of any payments made by the

corporation to the depositors. [Aniended by 1973
c 797 §260)

711.475 Inventory of assets; filing no-
tice of taking possession. Upon taking
possession of the property of an ihstitution
to liquidate its affairs, the director shall:

(1) Inventory the assets of the institution.
The inventory shall be prepared in duplicate
with one copy filed in the office of the di-
rector and one in the office of the clerk of
the county in which the principal office of
the institution is located.

(2) Within a reasonable time, file with
the clerk of the supervising court a notice
that the director has taken possession and
the time of taking possession.

(3) Proceed to liquidate the affairs of' the
institution, collect debts due the institution
and do what is necessary to preserve the as-
sets and-business of the institution. [Amended
by 1973 ¢.797 §261]

711.480 Sale of assets. (1) Upon order
of the supervising court, the director may:

(a) Sell or compromise any bad or doubt-
ful debts, including the individual liability of
any stockholder of the institution.

(b) Sell all or any of the real estate and
personal property of the institution on terms
directed by the supervising court.

(2) The director, upon compliance with
the terms of the sale of property, shall exe-
cute and deliver to the purchaser of the
property the necessary deeds or instruments
to evidence the passing of the title. If the
real estate is situated outside the county in
which the principal office ‘of the institution
is located, a certified copy of the order au-
thorizing and ratifying the sale shall be filed
in the office of the clerk of the county in

which the property is situated. lAmended by
1973 ¢.797 §262?

711.485 Borrowing funds to pay closed
institution expenditures. The director may,
after ‘the director has obtained the consent
of the supervising court, borrow funds from
any source available to be used for distrib-
ution among depositors or other creditors of
the institution 1in, the process. of liquidation,
or for expense of liquidation or preservation
of the assets of the institution. To secure the

loan, the director may pledge, on terms fixed
by the lender and agreed to by the dlrector,
all or any portion ‘of the assets of the insti-
tution. The director is not personally o6bli-
gated to pay the loans. [Amended by 1973-c.797

711.490 Capital stock requirements of
institution purchasing assets and assum-
ing liabilities of insolvent institution. If
the assets of an insolvent institution are sold
to a new institution and the new institution
assumes any or all of the deposit liabilities
of the insolvent institution with the approval
of the director and the supervising court, the
new institution may be organized with a
capital stock equal to the capital stock of the
insolvent institution without regard to the

capital requirements of ORS 707.050.
lAmended by 1973 ¢.797 §264]

711.495 Action by director to collect
balance due on stock or stock assess-
ment. If an institution becomes insolvent
and is taken in charge by the director for
liquidation, the director may maintain an
action against any stockholder, whose stock
or assessment on the stock has not been fully
paid, for the collection of the unpaid balance.
The action may be prosecuted against one or

more stockholders, singly or col]ectlvely
(Amended by 1973 ¢.797 §265)

711.500 Liability of transferor of stock
made in contemplation of insolvency;
proceedings to relieve a stockholder of
hablhty prohibited. (1) Stockholders in an
institution who have transferred their stock
or registered the transfer of their stock
within 60 days before the date of the closing
of the institution or with the knowledge of
the impending closing or failure, are hable,
as 1If the transfer had not been made, to the
extent that the subsequent transferee fails to
pay the unpaid balance on the stock. This
subsection does not affect any recourse
which a former stockholder might otherwise
have against those in whose name the stock
is registered at the time the institution
closes.

(2) An action may not be brought by the
holder of any stock standing in the name of
the stockholder on the books of an institu-
tion at the time it closes which will relieve

the stockholder of liability as a stockholder.
[Amended by 1973 ¢.797 §266)

711.505 Liability of fiduciary as stock-
holder; liability of estate and funds. A
person holding stock of an institution as a
fiduciary, as collateral security or in pledge,
is not personally subject to any liability as
a stockholder. The person pledging the stock
is liable as a stockholder. The estate and
funds in the hands of the fiduciary are liable
to the same extent as the testator, intestate,
protected person or person interested in the
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trust fund would be liable if able to act and
hold the stock .in the name of that person.
[Amended by 1973 ¢.797 §267; 1973 c.823 §146; 1974 ss.
.36 §27) .

711.510 Deposit of money collected;
payments of claims out of assets; secu-
rity for deposit. (1) The moneys collected
by the director under ORS 711.495 shall be,
from. time to time, deposited in one or more
banks, subject to the order of the director.

(2) The director shall require any bank in
which the director deposits money under this
section to furnish security therefor satisfac-
tory to the director for the safekeeping and
Frompt ayment of the money deposited.
Am'ended y 1973 ¢.797 §268|

711.515 “Depositor” defined; prefer-
ences among depositors. (1) As used in
ORS 711.515 to 711.525, “depositor” includes
purchasers or holders in due course of cer-
tificates of deposit, cashiers’ checks, certified
checks, outstanding unpaid drafts drawn or
issued by an institution, unsecured letters of
credit and unsecured drafts accepted by the
institution if the instruments enumerated are
issued pursuant to cash or credit actually
receive§ or realized by the institution.

(2) A depositor or deposit, including de-
posits of the State of Oregon or any county,
city or political subdivision thereof, shall not
have a preference or prior lien on any assets
of an insolvent institution over the claims of
other depositors or deposits, unless the as-
sets have been pledged as security in com-
pliance with the provisions .of law. This
subsection does not apply to any claims or
demands involving funds held by an institu-
tion under an express oral or written trust
agreement, where a preference to the trust
funds may be established by evidence satis-
factory to the director and the supervising
court. [Amended by 1973 ¢.797 §269]

711.520 Priority of claimants against
assets of institution that is insolvent or
in liquidation. If an institution becomes in-
solvent or goes into voluntary or involuntary
liquidation, the assets of the institution shall
be applied in the following order of priority:

(1) First, if the assets have been pledged
under ORS 295.015, 708.220, 708.225 and
709.030, to the benefit of those for whom the
assets have been’pledged; ‘

(2) Second, to pay the expenses of liqui-
dation; and

(3) Third, to satisfy the amount due the
depositors. [Amended by 1973 c.797 §270|

711.625 Interest on deposits after bank
closes. Interest on unsecured interest-
bearing deposits and on secured interest-
bearing deposits other' than public funds
shall stop on the date any bank is placed in

the hands of the director for liquidation. In-
terest on public: funds which are secured as
provided in ORS chapter 295 and ORS
708.230, shall continue at the rate being paid

bI the bank prior to the time it closed.
[Amended by 1973 ¢.797 §271}

711.530 Notice to creditors to present
claims. The director shall cause notice to be
given by advertisement, in a newspaper of
the choice of the director, weekly for four
consecutive weeks, notifying persons with
claims against an institution which the di-
rector has taken possession of for the pur-
pose of liquidating its affairs, to present the
claim to the director, with legal proof of the
claim, at a designated place on or before the
expiration of 60 days after the date of the
first publication of the notice. The notice
shall state the date of the first publication.
The director shall mail a similar notice to all
persons whose names appear as _creditors
upon the books of the institution. Failure to
mail the notice to any creditor does not give
the creditor any right or impose any liability
on the director. [Amended by 1973 c.797 §272)

711.535 Verification and filing of
claims; demand for preference. (1) All
claims shall be verified and filed with the
director. If a claimant asserts a preference
other than the preference given in ORS
711.520 to depositors, the claim shall include
a demand for preference and a statement of
the grounds wupon which preference js
claimed.

(2) Any claim for preference shall be filed
with the director and the supervising court,
before the expiration of the time fixed under
ORS 711.530 in the notice to creditors. If a
claim for preference is not filed within the

designated time, it is barred. (Amended by 1973
¢.797 §273)

711.540 Approval or rejection = of
claims. (1) Within a reasonable time after
the expiration of the time fixed in the notice
to creditors the director shall approve or re-
ject, in whole or in-part, every claim filed.

(2) Depositors’ claims asserting no prior-
ity or preference other than the preference
given under ORS 711.520 to depositors, which
are filed after the expiration of the time fixed
in the notice to creditors for the filing of all
claims, shall be approved or rejected, in
whole or in part within a reasonable time
after the claims are filed with the director.

(3) The approval or rejection of any claim
by the director shall be indorsed in writing
upon the claim and the director need not
state the reasons for the approval or re-
jection. The director may at any time alter
or amend the previous approval or rejection
of any claim. [Amended by 1973 ¢.797 §274)
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711.545 Objection to approval of
claims. (1) If a creditor of the closed insti-
tution or any interested party objects to the
action of the director in allowing in whole
or in part any claim filed with the director,
the creditor shall, within 10 days after the
list of allowed claims has been filed with the
clerk of the supervising court, make and file
with the clerk of the supervising court a
verified statement of the objections of the
creditor. The statement shall state the facts
and reasons upon which the objections are
based and include a notice that the objecting
party appeals to the superwvising court. Ob-
Jections to the approval of any claim may be
made at any time but, if not filed within the
10-day period, the objections shall apply only
to that portion of the claim which has not
yet been paid.

(2) A copy of the objections and notice
shall be served upon the director and upon
the creditor whose claim is challenged.
Proof of the service shall-be filed in the
supervising court with the statement of ob-
jections. .

3) The statement of objection filed in the
supervising court shall also have attached to
it a copy, certified as correct by the director,
of the claim so approved and the approval of

the claim indorsed thereon by the director.
|Amended by 1973 ¢ 797 §275|

711.650 Objection to .rejection of
claims. (1) If the director rejects any claim
in whole or in part written notice of the re-
jection shall be given to the claimant, either
in person or by mail. If notice by mail is
given it is sufficient that the notice be sent
to the address indicated by the claimant on
the proof of claim filed with the director. If
no address is given, then it is sufficient if the
notice is mailed to the last address of the
claimant as shown by the books and records
of the closed institution. If notice of re-
jection is given by mail, the notice is con-
sidered to havé been given by the director on
the day when the notice of rejection is prop-
erly addressed and deposited in the mails,
postage prepaid. Proof of giving of notice of
rejection by the director shall be made by
affidavit, and the affidavit shall be prima
facie evidence of the giving of notice. The
affidavit shall be filed 1n the office of the dl-
rector.

* (2) Within 30 days after the giving’ of the
notice of rejection, the claimant, may appeal
the rejection by serving the director with
notice of appeal and by ﬁ]mg the notice with
the clerk of the supervising court with proof
of service of the notice upon the director and
a copy,- certified as correct by the director,
of the rejected claim and the indorsement

made thereon by the director. [Amended by 1973
¢.797 §276)

711.554 Procedure for. determination
of claims. (1). After the filing of objections
under ORS 711.545 or'the filing of the notice
and other papers under ORS 711.550 and
upon the motion of any of the partiés in in-
terest, the .supervising court, upon notice to
alltthe parties, shall set the matter for trial.

(2) The trial shall be held in a summary
manner upon the documents filed with the
court. The person filing the statement of ob-
jection or the claimant whose claim was re-
Jected has the burden of proof.

‘(3) An appeal from, the decision of the
supervising court to the appellate court may
bc taken by either party as from any other

ment or decree of the supervxsmg court.
f]‘)7§c 797 §277}

711.555 {Repealed by 1973 c 797 §428]

711.560 Costs and disbursements in
claim proceedings. A party to the pro-
ceedings upon any hearing provided for in
ORS 711.554 shall not recover costs or dis-

bursements from any other party. [Amended by
1973 ¢ 797 §278] .

711.565 Claims presented after time
expired. Depositors’ claims presented and
allowed after the expiration of the time fixed
in the notice to creditors may be paid the
amount of all prior dividends therein, if there
are sufficient funds, and share in the distrib-
ution of the remaining assets in the hands

of the- director eq7 uitably applicable thereto.
{Amended by, 1973 ¢.797 §279]

711.567 Supervising court to bar
claims to facilitate closing. To facilitate
the final closing of the liquidation of the in-
stitution, the supervising court may, by or-
der, bar .all claims at any time after one year
from the date of the first publication of no-
g;g& to creditors under ORS 711.530. (1973 c.797

711.570 Lists of claims. (1) Upon the
expiration of the time ‘fixed under ORS
711.530 for the presentation of claims, the
director shall make in duplicate a list of the
claims presented . specifying whether the
claims have been approved, rejected: or nei-
ther approved nor rejected pending further
investigation. The list shall also note which
claims have been presented to the supervis-
ing court for appeal. One copy of the list
shall be filed in the office of the director and
one in the office of the clerk of the super-
vising court.

(2) The director shall, in like manner,
make and file supplemental lists showing all
claims presented subsequent to the ﬁ]mg of
the first list. '

(3) The llStS shall be filed in the super-
vising court at least -15 days before the pay-
ment of any dividend on the claims or the
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711.582

53a7yment of any preferred claims. {Amended by
973 ¢ 797 §281]

711.572 Liability of directors for dis-
tributing assets without payment of
known debts. The directors of an institution
who vote for or assent to any distribution of
assets of the institution to 1its stockholders
during .the liquidation of the institution
without the payment and discharge of, or
making adequate provision for, all known li-
abilities of the institution shall be jointly
and severally liable to the institution for the
value of the assets which are distributed, to
the extent that the liabilities of the institu-

tion are not thereafter paid and discharged.
11973 ¢ 797 §282)

711.575 Dividends to depositors. At any
time after the expiration of the date fixed for
the presentation of claims under ORS 711.530
the director may, out of the funds remaining
in the hands of the director after the pay-
ment of expenses, declare one or more divi-
dends. After the expiration of one year from
the first publication of notice to creditors the
director may declare a final dividend. The
dividends shall be paid to the persons, in the
amounts and upon the notice as may be di-

rected by the supervising court. [Amended by
1973 ¢ 797 §283]

711.577 Death of depositor, payment
of claim. (1) Any person who would be enti-
tled to withdraw a deposit under ORS 708.520
may claim the deposit and receive dividends
thereon, or if claim has been made it may be
amended after the death of the claimant so
that future dividends are paid to the person
entitled thereto under ORS 708.520.

(2) If any claim is more than $500, divi-
dends may be paid to the person entitled
thereto, as provided in ORS 708.520, if the
director is satisfied that the total dividends
to be paid after the death of the claimant are
less than $100.

(3) The director is under no obligation to
determine the relationship of the affiants to
the deceased depositor and the payment of
dividends made in good faith to parties mak-
ing the affidavit shall be a release of the di-
rector for the amount of the dividends so
paid. [1973 c.797 §284]

711.580 Safety deposit boxes; removal
of property. (1) If an institution, at the time
the director takes possession of its property
and business, has in its possession, as bailee,
for safekeeping and storage, any valuable
personal property, or has rented any vaults,
safes or safe deposit boxes or any portion
thereof for the storage of property of any
kind, the director may mail a notice to the
person claiming to be or appearing upon the
institution’s books to be the owner of the
property, or the person in whose name the

safe, vault or box stands notifying them to
remove the property within a period fixed by
the notice but not less than 90 days after the
date the notice is mailed. The notice shall be
in writing and sent by registered mail di-
rected to the person at the person’s post-
office address as recorded upon the books of
the institution. The director shall allow a
person access to the institution so that the
person may remove the person’s property
stored or kept with the institution as de-
scribed in this subsection. The director may
require that the person show identification
reasonably identifying the person as the per-
son whose name appears as owner of the
property on the institution’'s books or as the
person in whose name the safe, vault or box
stands. The director may limit access to
normal business hours.

(2) Upon the date fixed by the notice, the
contract, if any, between a person and the
institution for the storage of the property or
for the use of the safe, vault or box is ter-
minated, and the amount of the unearned
rent or charges, if any, paid by the person
becomes a debt of the institution to the per-
son.

(3) After the date fixed in the notice the
safe, vault or box may be opened in the
presence of the director, and a witness who
1s not an officer or employee of the institu-
tion. A list and description of the property
shall be made by the person opening the safe,
vault or box and shall be attached to the
property. The director shall keep the prop-
erty in one of the general safes or boxes of
the institution until it is delivered to the
person entitled to receive it or is disposed of

as provided in ORS 711.582. [Amended by 1973
c 797 §285, 1981 ¢.397 §1)

711.582 Disposition of contents of
safety deposit boxes. (1) If property is not
removed within six months after the time
fixed by the notice of the director under ORS
711.580, the director may sell the property
under the direction of the supervising court.
The proceeds of the sale shall be held for the
benefit of the person entitled to the property.
Any funds which have not been claimed
within two years after the final order closing
the liquidation of the institution may be dis-
posed of in the manner prescribed in ORS
711.590 for unclaimed dividends and deposits.

(2) If papers or other articles which have
no value and cannot be sold are not removed
within six months after the time fixed in the
notice of the director, the director shall store
the papers and articles with the records of
the insolvent institution. One year after the
final order closing the liquidation of the in-
stitution the papers and articles may be de-
stroyed in the manner prescribed in ORS
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711.595 for the records of an insolvent insti-
tution. [1973 ¢.797 §286]

711.585 Selection of agents to wind up
affairs of institution; bond; duties of
agent. (1) When the director has paid to
each depositor and creditor of the institution
whose claim as a depositor or creditor has
been proved and allowed, the full amount of
the claim and has made proper provision for
unclaimed or unpaid deposits or dividends
and has paid all the expenses of the liqui-
dation, the director shall call a meeting of
the stockholders of the institution by giving
notice of the meeting for 30 days in one or
more newspapers circulated i1n the county in
which the principal office of the institution
is located. At the meeting the stockholders
shall select, by ballot, one or more agents to
admunister the assets and wind up the affairs
of the institution. A majority of the stock
present and voting in person or by proxy is
necessary to select an agent.

(2) The agent shall file with the director
a bond to the State of Oregon in an amount
not less than 20 percent of the book value
of the assets to be surrendered to the agent,
but in no case shall the bond be less than
$1,000. The bond shall be executed by the
agent as principal and by a surety company
authorized to do business in this state as
surety, and shall be conditioned for the
faithful performance of all the duties of the
agent’s trust.

(3) When the agent files the required
bond, the director shall transfer to the agent
all the assets of the institution remaining in
the hands of the director. Upon the transfer
and delivery the director is discharged from
all further liability to the institution and its
creditors. The agent shall complete the lig-
uidation of the affairs of the institution, and,
after paying the expenses of the liquidation,
shall distribute the proceeds among the
stockholders in proportion to the several
holdings of stock.

(4) If the stockholders fail to meet on the
date advertised for the stockholders’ meeting
or within 15 days after the advertised date
or fail to appoint an agent, or if the agent
fails to qualify as required in this section
within 30 days after the date of their se-
lection, the director may appoint an agent.
This agent shall file a bond and liquidate the
affairs of the institution as though the agent
had been selected by the stockholders. l%pon
the transfer and delivery to the agent ap-
pointed by the director of all the remaining
assets in the hands of the director, the di-
rector is discharged from all further liability
to the institution and its creditors. [Amended
by 1973 ¢ 797 §287|

711.590 Disposition of unclaimed de-
posits; interest. (1) Two years after the date

of the final order closing the liquidation of
an institution, the director may withdraw
any unclaimed deposits or balances remain-
ing to the credit of dividend accounts, re-
presenting the aggregate of undelivered
checks or unpaid dividend funds in the pos-
session of the department, and pay the funds
to the Division of State Lands as abandoned
property to be disposed of as provided in ORS
98.302 to 98.436.

(2) The interest earned on the dividend
accounts while they remain in the possession
of the director shall be paid to the State
Treasurer to be credited to the Insurance
and Finance Fund and the owner, the heirs
or personal representative of the owner have

no claim to the interest. [Amended by 1959 c 138
§4, 1973 ¢ 797 §288)

711.595 Destruction of liquidation re-
cords in possession of director. If any
files, records, documents, books of account
or other papers have been taken over and are
in the possession of the director in. con-
nection with the liquidation of an insolvent
institution, the director may, after one year
from the declaration of the final dividend .or
from the date the liquidation has been closed
by order of the supervising court, destroy
any of the files, records, documents, books
of account or other papers which appear to
the director to be unneccessary for future
reference as part of the liquidation and files

of the office of the director. [Amended by 1973
¢ 797 §289]

711.600 Liquidation expenses. The ex-
penses incurred by the director in the liqui-
dation of an institution include the expenses
of all employees of the Department of Insur-
ance and Finance employed in the liqui-
dation, reasonable attorney fees for counsel
employed by the director in the course of the
hquidation, and stationery, rent, postage,
telephone, telegraph and other office and
traveling expense. The compensation of the
employees and the expense of supervision
and liquidation shall be fixed by the director,
subject to the approval of the supervising
court. The supervising court shall not in-
crease the compensation or expenses over

the amount fixed by the director. {Amended by
1973 ¢ 797 §290, 1985 c 762 §44]

711.605 Petitions relating to insolvent
institutions; ruling by director; court re-
view. Any petition relating to an insolvent
institution, except a petition by the director,
shall be filed with the supervising court and
the director. The director shall, within a
reasonable time after the petition is filed,
grant or refuse the petition and notify the
petitioner in writing of the decision. If a
petitioner is dissatisfied with the decision of
the director the petitioner may, within 30
days after the decision of the director, pres-
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711.645

ent the petition, with the decision of the di-
rector, to the supervising court. The
supervising court shall fix a date for the
hearing of the petition, giving reasonable
notice of the date to the petitioner and to the
director. The supervising court shall deter-
mine the matter upon the evidence produced
by all the parties, and the burden of proof is
upon the petitioner. [Amended by 1973 ¢.797 §291]

711.610 [Repealed by 1973 ¢ 797 §428]

711.615 Court filing fees; recording
fees. (1) Fees shall not be charged for the
filing in the supervising court by the direc-
tor, the deputies of the director or attorneys
of any papers relating to the hquidation of
an 1nstitution or which are necessary or
convenient in connection with the collection
of assets of an institution.

(2) A recording fec shall not be charged
for recording certified copies of assessments
against stockholders or deeds, mortgages or
other instruments running in favor of the di-
rector. |Amended by 1973 ¢ 797 §292}

711.620 Suspending or restricting pay-
ment of liabilities; duration. (1) The direc-
tor may order a bank to suspend or restrict
the payment of its liabilities to depositors
and other creditors except as provided in
ORS 711.620 to 711.670, if the action is nec-
essary for the protection of the depositors
and other creditors of the bank and is in the
public interest.

(2) The order of the director is effective
upon receipt by the bank of written or tele-
graphic notice thereof signed by the director
and shall continue in effect until released or
modified by the written order of the director.
The suspension and restriction shall not ex-
ceed a period of 90 days, but may be ex-
tended for further periods not to exceed 90
days each upon the written order of the di-
rector. [1973 c.797 §293]

711.625 Taking possession of bank by
director; powers of director; expenses. (1)
When the order mentioned in ORS 711.620
takes effect, the director shall immediately
take possession of the property and affairs
of the bank, and take whatever action is
necessary to conserve the assets of the bank
pending further disposition of its business.

(2) While the director is in possession of
a bank, the director shall have all the powers
given to the director in connection with in-
solvent banks, and the rights of interested
parties shall, subject to ORS 711.620 to
711.670, be the same as if the director had
taken possession of the bank because of
insolvency.

(3) All expenses of the director while in
possession of the bank shall be paid out of

the assets of the bank and shall be a lien on

the assets prior to any other lien. (1973 ¢797
§294, 1975 c 544 §38]
711.630 Pro rata withdrawals by

depositors. While the bank is in the pos-
session of the director under ORS 711.625,
the director may set aside and make avail-
able for withdrawal by depositors on a
ratable basis such amounts as in the opinion
of the director may safely be used for the
purpose. (1973 ¢ 797 §295|

711.635 Receiving new deposits; segre-
gation. (1) While the bank is in the pos-
session of the director under ORS 711.625,
the bank may accept deposits but the depos-
its shall not be subject to any limitation as
to payment or withdrawal.

(2) Deposits received after the director
takes possession and the amounts released
for payment to depositors under ORS 711.630,
shall be segregated and held and used solely
to meet the deposit liability and the pro rata
amount so released. They shall not be used
to liquidate any indebtedness of the bank ex-
isting at the time the director took pos-
session, or any subsequent indebtedness
incurred in liquidating any indebtedness of
the bank existing at the time the director
took possession.

(3) Deposits received while the bank is in
the possession of the director shall be kept
on hand in cash, invested in direct obli-
gations of the United States or deposited

with an approved reserve depository. (1973
¢.797 §296)

711.640 Termination of suspension or
restriction on payment of liabilities. (1)
The director may, by order, on a date fixed
by the order and at least 10 days after the
date of the order, terminate the suspension
or restriction on payment of liabilities of the
bank designated in the order.

(2) Immediately upon the termination of
the suspension or restriction on payment of
liabilities of the bank designated in the or-
der, the director shall surrender possession
of the assets and properties of the bank to
the proper officers of the bank. The receipt
of the officers operates as a full release of
the director. [1973 c.797 §297]

711.645 Notice of termination of sus-
pension or restriction on payment of li-
abilities. (1) At least 10 days before the date
on which the suspension or restriction on
the payment of liabilities is terminated, the
director shall cause a notice to be published
in a newspaper circulated in the city, town
or county in which the principal office of the
bank is located. Only one publication of the
notice is required.

(2) The notice shall specify:
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(a) The date on which the suspension or
restriction on the payment of liabilities will
be removed;

(b) That the provisions of ORS 711.635
pertaining to the segregation of deposits will
not be effective after that date; and

(c) That the segregated deposits after the
removal of the restriction or suspension will
be general deposits.

(3) On or before the date of the publica-
tion of the notice, the director shall mail,
postage prepaid, to.each depositor in the
bank whose deposit has been segregated as
provided by ORS 711.635 a copy of the notice
addressed to the last-known address of each
depositor as shown by the records of the
bank.

(4) The director shall hand a copy of the
notice to every depositor making a deposit in
the bank after the date of the newspaper
publication and up to the time the suspen-
sion or restriction on the payment of liabil-
ities of the bank is removed. [1973 c.797 §298

711.650 Deposits to remain segregated
until termination notice has been given.
If the director removes the restrictions or
suspensions on the payment of habilities of
any bank and surrenders possession of the
assets and properties of the bank to the
proper officers of the bank, before the 10
days’ notice provided for by ORS 711.645 has
been given, the bank shall keep deposits seg-
regated under ORS 711.635 separate and
apart from its other assets until the notice
has been given by the bank in the manner
provided in ORS 711.645. After the notice
has been given, the segregated deposits shall
become general deposits and may be mingled
with the other assets of the bank and the
provisions of ORS 711.635 with respect to
segregation of deposits shall no longer apply.
(1973 ¢ 797 §299|

711.655 Use of suspended deposits to
pay indebtedness of depositor. Nothing in
ORS 711.620 to 711.670 prevents the assign-
ment of a suspended deposit liability or the
application of all or a part of a suspended
deposit to payment at maturity of any
indebtedness of the depositor to the bank

which existed at the time the suspension be-
came effective, but a deposit liability subse-

quently assigned may not be so applied. [1973
¢ 797 §300]

711.660 Assignment or transfer of
capital stock invalid while payment of li-
abilities suspended or restricted. While
the payment of the liabilities of any bank is
suspended or restricted under ORS 711.620,
an assignment or transfer of the capital
stock of the bank is invalid. (1973 ¢.797 §301|

711.665 Suspension or restriction of li-
ability payment not evidence of
insolveney. An order of the director under
ORS 711.620 to 711.670 or the taking pos-
session of the assets and properties of a bank
by the director under ORS 711.620 to 711.670
1s not an act of insolvency eof the bank and
does not raise any presumption of insolvency.
[1973 ¢.797 §302]

711.670 Compliance with ORS 711.620
to 711.670 as a defense to depositor's
action. Compliance with the terms and con-
ditions of ORS 711.620 to 711.670 and orders
and rules promulgated as a result of ORS
711.620 to 711.670 is.a complete defense to
any suit or action brought by any depositor
or creditor against a bank with respect to

gnl deposit or contract liability. [1973 c.797
30

PENALTIES

711.980 Civil penalties. Any person who
violates ORS 711.415 shall forfeit and pay to
the State Treasurer to be deposited in the
Insurance and Finance Fund a civil penalty
in an amount determined by the director of
not more than $2,500 for each offense. The
civil penalty may be recovered as provided in
ORS 706.980. [1975 c.544 §40]

711.990 [Amended by 1973 ¢.797 §304; repealed by
1975 c.544 §62]

CHAPTER 712

[Reserved for expansion]
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