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65.001

GENERAL PROVISIONS
(Definitions)

65.001 Definitions. As used in this
chapter, unless otherwise specifically pro-
vided:

(1) “Anniversary” means that day each
year exactly one or more years after the date
of filing by the Office of the Secretary of
State of the articles of incorporation in the
case of a domestic corporation or the date of
filing by the Office of the Secretary of State
of an application for authority to transact
business in the case of a foreign corporation.
An event which would otherwise cause an
anniversary to fall on Febru 29 shall be
deemed to have occurred on February 28.

(2) “Approved by the members” or “ap-
proval by the members” means approved or
ratified by the members entitled to vote on
the issue through either:

(a) The affirmative vote of a majority of
the votes of such members represented and
voting at a duly held meeting at which a
quorum is present or the affirmative vote of
such greater proportion including the votes
of any required proportion of the members
of any class as the articles, bylaws or this
chapter may provide for specified types of
member action; or

(b) A written ballot or written consent in
conformity with this chapter.

(8) “Articles of incorporation” or “arti-
cles” include amended and restated articles
of incorporation and articles of merger, and
corrections thereto.

(4) “Board” or “board of directors” means
the individual or individuals vested with
overall management of the affairs of the do-
mestic or foreign corporation, irrespective of
the name by which the individual or individ-
uals are designated, except that no individual
or group of individuals are the board of di-
rectors because of powers delegated to that
individual or group pursuant to ORS 65.301.

(5) “Bylaws” means the code or codes of
rules, other than the articles adopted pursu-
ant to this chapter or the laws governing a
foreign corporation for the regulation or
management of the affairs of the domestic or
foreign corporation, irrespective of the name
or names by which such rules are designated.

(6) “Class” means a group of member-
ships which have the same rights with re-
spect to voting, dissolution, redemption and
transfer. For the purpose of this section,
rights shall be considered the same if they
are determined by a formula applied uni-
formly.

(7) “Contact address” means a mailing
address at which a person affiliated with the
organization will receive and transmit to the

organization notices intended for the foreign
or domestic corporation when it is either not
practical to send such notices to the regis-
tered agent, or a duplicate notice is desira-
ble. The contact address may be the principal
place of business, if any, or the business or
residence address of any person associated
with the corporation or foreign corporation
who has consented to serve, but shall not be
the address of the registered agent.

(8) “Corporation” or “domestic corpo-
ration” means a nonprofit corporation which
is not a foreign corporation, which is incor-
porated under or subject to the provisions of
this chapter.

(9) “Delegates” means those persons
elected or agf;ointed to vote in a represen-
tative assembly for the election of a director
or directors or on other matters.

(10) “Deliver” includes mail.

(11) “Directors” means individuals desig-
nated in the articles or bylaws or elected by
the incorporators to act as members of the
board, and their successors.

(12) “Distribution” means the payment of
a dividend or any part of the income or profit
of a corporation to its members, directors or
officers, and does not include payment of
value for property received or services per-
formed or payment of benefits in furtherance
of the corporation’s purposes.

(13) “Effective date of notice” has the
meaning given that term in ORS 65.034.

(14) “Employee” does not include an offi-
cer or director who is not employed by the
corporation with compensation for services
bﬁjyond those encompassed by board member-
ship.

(15) “Entity” includes a corporation, for-
eign corporation, business corporation and
foreign business corporation, profit and
nonprofit unincorporated association, corpo-
ration sole, business trust, estate, partner-
ship, trust, two or more persons having a
joint or common economic interest, any
state, the United States and any foreign
government.

(16) “File,” “filed” or “filing” means re-
viewed, accepted and entered in the Office
of the Secretary of State.

(17) “Foreign corporation” means a cor-
poration orgamized under a law other than
the law of this state which would be a
nonprofit corporation if formed under the
laws of this state.

(18) “Governmental subdivision” includes
an authority, county, district and munici-
pality.

(19) “Includes” denotes a partial defi-
nition.
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(20) “Individual” means a natural person
and includes the guardian of an incompetent
individual.

(21) “Means” denotes an exhaustive defi-
nition.

(22)(a) “Member” means any person or
ersons entitled, pursuant to a domestic or
oreign corporation’s articles or bylaws,
without regard to what a person is ed in
the articles or bylaws, to vote on more than
one occasion for the election of a director or
directors.

(b) A person is not a member by virtue
of any of the following rights the person has:

(A) As a delegate;

(B) To designate or appoint a director or
directors;

(C) As a director; or

(D) As a holder of an evidence of indebt-
edness issued or to be issued by the corpo-
ration.

(¢) Notwithstanding the provisions of
paragraph (a) of this subsection, a person is
not a member if the person’s membership
rights have been eliminated as provided in
ORS 65.164 or 65.167.

(23) “Membership” refers to the rights
and obligations a member or members, as
defined in this chapter, have pursuant to this
chapter.

(24) “Mutual benefit corporation” means
a domestic corporation w[ix.ich either is
formed as a mutual benefit corporation pur-
suant to ORS 65.044 to 65.067, is designated
a mutual benefit corporation by a statute or
does not come within the definition of public
benefit or religious corporation.

(25) “Nonprofit corporation” means mu-
tual benefit corporations, public benefit cor-
porations and religious corporations.

(26) “Notice” has the meaning given that
term in ORS 65.034.

(27) “Office” when used to refer to the
administrative unit directed by the Secretary
of_ gtate, means the Office of the Secretary
of State.

(28) “Person” includes any individual or
entity.

(29) “Principal office” means the place, in
or out of this state, so designated in the most
recent annual report filed pursuant to ORS
65.787 or if no annual report is on file, as
designated in the articles of incorporation,
or the application for authority to transact
business in this state, which shall be the
place where the principal executive offices
of a domestic or foreign corporation are lo-
cated, or if none, the contact address.

(30) “Proceeding” includes civil, criminal,
administrative and investigatory action.

(31) “Public benefit corporation” means
a domestic corporation which:

(a) Is formed as a public benefit corpo-
ration pursuant to ORS 65.044 to 65.067, is
designated as a public benefit corporation by
a statute, is recognized as tax exempt under
section 501 (c) (3) of the Internal Revenue
Code of 1986 or is otherwise organized for a
public or charitable purpose;

(b) Is restricted so that on dissolution it
must distribute its assets to an organization
organized for a public or charitable purpose,
a religious corporation, the United States, a
state or a person which is recognized as ex-
empt under section 501 (c) (3) of the Internal
Revenue Code of 1986; and

(¢) Does not come within the definition
of “religious corporation.” ‘ i

(32) “Record date” means the date estab-
lished under ORS 65.131 to 65.177 or 65.201
to 65.254 on which a corporation determines
the identity of its members and their mem-
bership rights for the purposes of this chap-
ter. The determinations shall be made as of
the time of close of transactions on the re-
cord date unless another time for doing so is
specified at the time the record date is fixed.

(33) “Religious corporation” means a do-
mestic corporation which is formed as a re-
ligious corporation pursuant to ORS 65.044
to 65.067, is designated a religious corpo-
ration by a statute or is organized primarily
or exclusively for religious purposes.

(34) “Secretary,” when used in the con-
text of a corporate official, means the corpo-
rate officer to whom the board of directors
has delegated responsibility under ORS
65.371 for preparing the minutes of the di-
rectors’ and members’ meetings and for
authenticating the records of the corpo-
ration.

(35) “State” when referring to a part of
the United States, includes a state, common-
wealth, territory and insular possession of
the United States and its agencies and gov-
ernmental subdivisions.

(36) “Uncompensated officer” means an
individual who serves in an office without
compensation for personal service. Payment
solely for actual expenses in performing du-
ties of the officer or a stipend which is paid
only to compensate the average expenses in-
curred over the course of a year shall not be
deemed to be compensation. ‘

(37) “United States” includes district,
authority, bureau, commission, department
and any other agency of the United States.
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(38) “Vote” includes authorization by
written ballot and written consent, where
permitted.

(39) “Voting power” means the total
number of votes entitled to be cast on the
issue at the time the determination of voting
power is made, excluding a vote which is
contingent upon the happening of a condition
or event which has not occurred at the time.
Where a class is entitled to vote as a class
for directors, the determination of voting
power of the class shall be based on the per-
centage of the number of directors the class
is entitled to elect out of the total number
glf] authorized directors. [1989 ¢.1010 §14; 1991 c.231

(Filing Documents)
65.004 Filing irements. (1) A docu-

ment must satisfy the requirements of this
section, except as any other provision of this
chapter modifies these requirements, to be
entitled to filing by the Secretary of State
under authority of this chapter.

(2) The document must be one required
or permitted to be filed in the Office of the
Secretary of State.

(3) The document shall contain the infor-
mation required by this chapter. It may con-
tain other information as well.

(4) The document must be legible.

(56) The document must be written in the
alphabet used to write the English language,
but may include Arabic or Roman numerals
and incidental punctuation. The certificate
of existence required of foreign corporations
need not be in English if accompanied by a
reasonably authenticated English translation.

(6) The document must be executed:

(a) By a fiduciary, receiver or trustee, if
the corporation is in the hands of a receiver,
trustee or other court-appointed fiduciary;

(b) By an incorporator, if directors have
not been selected or its execution is before
the organizational meeting;

(c) By the person specified in any section
of this chapter that required the document
be filed; or

(d) By the chairman of the board of di-
rectors of a domestic or foreign corporation,
its president or otherwise by another of its
officers.

(7) The document shall state beneath or
opposite the signature the name of the per-
son and the capacity in which the person
signs. The document may, but is not required
to, contain:

(a) The corporate seal,;

(b) An attestation by the secretary or an
assistant secretary; or

(c) An acknowledgment, verification or
proof.

(8) If the Secretary of State has pre-
scribed a mandatory form for a document
under ORS 65.016, the document must be in
or on the prescribed form.

(9) The document must be delivered to
the Office of the Secretary of State for filing
and must be accompanied by one exact or
conformed copy, except as provided in ORS
65.114, 65.671, 65.674, 65.724 and 65.787, and
the correct filing fee.

(10) A document is deemed filed or effec-
tive only as provided in ORS 56.080, 65.001,
65.011, 65.014 and 65.017.

65.007 Filing, service and copying fees.
(1) The Secretary of State shall collect the
following fees for documents delivered for

filing:

Document Fee

(a) Articles of incorporation 20
(b) Application for reserved name 10
(¢) Application for registered name 100
d A? lication for reinstatement

following administrative

dissolution $ 20
(e) Application of a foreign

corporation for authority

to transact business in this

state $ 40
(f Annual report of a domestic

or foreign corporation $ 10
(g) Certificate of

existence or authorization $ 10
(h) Amendments to articles

of incorporation and

authorit $ 10
(i) Restated articles of

incorporation 10
() Mergers 10
(k) Dissolutions and withdrawals 10

(L) Change of registered agent
or office 10
(m) Registered agent resignations 10

(n) Correction of annual report 10

(2) The Secretary of State shall collect a
fee of $20 each time process is served on the
Secretary of State under this chapter.

(3) The Secretary of State by rule may
establish fees, in addition to those provided
in subsections (1) and (2) of this section, for:

(a) Copying any public record maintained
by the Office of Secretary of State and relat-
ing to a domestic or foreign corporation, and
for certifying the copy.

(b) Certifying to facts of record, pursuant
to ORS 65.027. [1989 c.1010 &5, 5a; 1991 c.132 §5)

65.011 Effective time and date of doc-
ument. (1) Except as provided in subsection
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(2) of this section, ORS 56.080 and 65.014, a
document accepted for filing after review is
effective:

(a) On the date it is filed by the Secre-
tary of State; and

(b) At the time, if any, specified in the
document as its effective time or at 12:01
a.m. on that date if no effective time is
specified.

(2) If a document specifies a delayed ef-
fective time and date, the document becomes
effective at the time and date specified. If a
document specifies a delayed effective date
but no time, the document becomes effective
at 12:01 a.m. on that date. A delayed effective
date for a document may not be later than

the 90th day after the date it is filed. [1989
¢.1010 §6)

65.014 Correcting filed document. (1)
A domestic or foreign corporation may cor-
rect a document filed by the Secretary of
State other than an annual report, if the
document:

(a) Contains an incorrect statement; or

(b) Was defectively executed, attested,
sealed, verified or acknowledged.

(2) Errors in annual reports may be cor-
rected as provided in ORS 65.787.

(3) A domestic or foreign corporation
seeking to correct a document shta.l.lp deliver
the articles of correction to the Office of the
Secretary of State for filing. The articles
shall include the following:

(a) A description of the incorrect docu-
ment, including its filing date or a copy of
the document;

(b) A description of the incorrect state-
ment and the reason it is incorrect or a de-
gcription of the manner in which the
execution, attestation, seal, verification or
acknowledgment is defective; and

(c) A correction of the incorrect state-
ment or defective execution, attestation, seal,
verification or acknowledgment.

(4) Articles of correction are effective on
the effective date of the document they cor-
rect except as to persons relying on the un-
corrected document and adversely affected by
the correction. As to those persons, articles
of correction are effective wgen filed by the
Secretary of State.

(5) An incorrect document with a delayed
effective date may also be corrected by with-
drawal and new filing pursuant to the pro-
visions of ORS 56.080. [1989 1010 §7]

65.016 Forms. (1) Upon request, the
Secretary of State shall furnish forms for:

(a) A foreign corporation’s application for
authority to transact business in this state;

(b) A foreign corporation’s application for
withdrawal; and

(¢) An annual report.

(2) The Secretary of State may by rule
require the use of the forms listed under
subsection (1) of this section.

(3) Upon request, the Secretary of State
shall furnish forms for other documents re-
quired or permitted to be filed by this chap-
ter. Use of such forms is not required. [1989
¢.1010 4]

du

65.017 ty of Secretary of
State. (1) If a document delivered to the Of-
fice of the Secretary of State for filing satis-
fies the requirements of ORS 65.004, the
Secretary of State shall file it.

(2) The Secretary of State files a docu-
ment by indicating thereon that it has been
filed by the Secretary of State and the date
of filing. The time of filing shall be deemed
to be 12:01 am. on that date. After filing a
document, except those referred to in ORS
65.114, 65.671, 65.674, 65.724 and 65.787, the
Secretary of State shall return a copy to the
domestic or foreign corporation or its repre-
sentative.

(3) If the Secretary of State refuses to file
a document, the Secretary of State shall re-
turn it to the domestic or foreign corporation
or its representative within 10 business days
after the document was received by the Of-
fice of the Secretary of State, together with
a brief written explanation of the reason or
reasons for the refusal.

(4) The Secretary of State’s duty to file
documents under this section is ministerial.
The Secretary of State is not required to
verify or inquire into the legality or truth of
any matter included in any document deliv-
ered to the Office of the Secretary of State
for filing. Except as provided elsewhere in
this chapter, the Secretary of State’s filing
or refusing to file a document does not:

(a) Affect the validity or invalidity of the
document in whole or in part except as pro-
vided in ORS 65.051; or

(b) Relate to the correctness or incor-
rectness of information contained in the doc-
ument.

(5) The Secretary of State’s refusal to file
a document does not create a presumption
that the document is invalid or that infor-
mation contained in the document is incor-
rect. [1989 c.1010 §8]

65.021 Apa{)eal from Secretary of
State’s refusal to file document. If the
Secre of State refuses to file a document
delivered to the Office of Secretary of State
for filing, the domestic or foreign corpo-
ration, in addition to any other legal remedy
which may be available, shall have the right
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to appeal from such final order pursuant to
the provisions of ORS 183.484. [1989 c.1010 §9]

65.024 Evidentiary effect of certified
copy of filed document or secretary’s
certificate. (1) A certificate bearing the
Secretary of State’s signature, which may be
in facsimile, and attached to a copy of a
document is conclusive evidence that the or-
%_ﬁinal document or a facsimile thereof is on

e with the Office of the Secretary of State.

(2) The following shall be received in all
courts, public offices and official bodies of
this state as prima facie evidence of the facts
stated therein, unless a greater evidentiary
effect is provided in ORSgr65.027 and 65.051
or elsewhere in this chapter or it is shown
that the document was thereafter corrected
or withdrawn from the files of the Office of
the Secretary of State:

(a) All facts stated in certificates issued
by the Office of the Secretary of State with
respect to its business registry functions in-
cluding a certificate of compliance or non-
compliance of a document with filing
requirements or other provisions of law ad-
ministered by the Office of the Secretary of
State, or a certificate as to the existence or
nonexistence of facts which would appear
from presence or absence of documents in
the files of the Office of the Secretary of
State; and

(b) All facts stated in documents certified
as filed by the Office of the Secretary of
State, but only to the extent the specific
items were required to be included in the
document by this chapter or ORS chapter 61
(1987 Replacement Part). (1989 c.1010 §10]

65.027 Certificate of existence or au-
thorization. (1) Anyone may apply to the
Office of the Secretary of State to furnish a
certificate of existence for a domestic corpo-
ration or a certificate of authorization for a
foreign corporation.

(2) A certificate of existence or authori-
zation, when issued, means that:

(a) The domestic corporation’s corporate
name or the foreign corporation’s corporate
name is of active record in this state;

(b) The domestic corporation is duly in-
corporated under the law of this state or the
foreign corporation is authorized to transact
business in this state;

(c) All fees payable to the Secretary of
State under this chapter have been paid, if
nonpayment affects the existence or authori-
zation of the domestic or foreign corporation;

(d) An annual report if required by ORS

65.787 has been filed by the Secretary of
State within the preceding 14 months; and

(e) Articles of dissolution or an applica-
tion for withdrawal have not been filed by
the Secretary of State.

(3) A person may apply to the Secretary
of State to issue a certificate covering any
fact of record.

(4) Subject to any qualification stated in
the certificate, a certificate of existence or
authorization issued by the Secretary of
State may be relied upon as conclusive evi-
dence that the domestic or foreign corpo-
ration is in existence or is authorized to
transact business in this state. [1989 ¢1010 §11]

(Secretary of State)

65.031 Powers. The Secretary of State
has the power reasonably necessary to per-
form the duties re%uired of the Office of the
§Sltgﬁrretary of State by this chapter. [1989 c.1010

(Notice)

65.034 Notice. (1) Notice may be oral or
written unless otherwise specified for a par-
ticular kind of notice.

(2) Notice may be communicated in per-
son, b}y telephone, telegraph, teletype or
other form of wire or wireless communi-
cation, or by mail or private carrier, includ-
ing publication in a newsletter or similar
document mailed to a member’s or director’s
address. If these forms of personal notice are
impracticable, notice may be communicated
by a newspaper of general circulation in the
area where the meeting is to be held, or by
radio, television or other form of public
broadcast communication.

(3) Written notice by a domestic or for-
eign corporation to its member, if in a com-
prehensible form, is effective when mailed if
it is mailed postpaid and is correctly ad-
dressed to the member's address shown in
El;e corporation’s current records of mem-

rs.

(4) Oral notice is effective when commu-
nicated if communicated in a comprehensible
manner.

(5) Except as provided in subsection (3)
of this section, personal written notice, if in
a comprehensible form, is effective at the
earliest of the following:

(a) When received;

(b) Five days after its postmark, if mailed
by United States mail correctly addressed
and with first class postage affixed;

(c) On the date shown on the return re-
ceipt, if sent by registered or certified mail,

return receipt requested, and the receipt is
signed by or on behalf of the addressee;
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(d) Thirty days after its deposit in the
United States mail if mailed correctly ad-
dressed and with other than first class, reg-
istered or certified postage affixed; or

. (e) The date specified by the articles of
incorporation or bylaws with respect to no-
tice to directors.

(6Xa) Written notice is correctly ad-
dressed to a member of a domestic or foreign
corporation if addressed to the member’s ad-
dress shown in the corporation’s current list
of members.

(b) A written notice or report delivered
as part of a newsletter, magazine or other
publication sent to members shall constitute
a written notice or report if addressed or de-
livered to the member’s address shown in the
corporation’s current list of members, or in
the case of members who are residents of the
same household and who have the same ad-
dress in the corporation’s current list of
members, if addressed or delivered to one of
such members, at the address appearing on
the current list of members.

(c) Written notice is correctly addressed
to a domestic or foreign corporation author-
ized to transact business in this state, other
than in its capacity as a member, if ad-
dressed to its registered agent or, if none is
of record, to its principal office shown in its
most recent annual report or, if none, in the
articles of incorporation or its application for
a certificate of authority to do business.

(7) If ORS 65.214 or any other provision
of this chapter prescribes different notice re-
uirements for particular circumstances,
those requirements govern. If articles or by-
laws prescribe different notice requirements,
not less strinient than the provisions of this
section or other provisions of this chapter,
those requirements govern. [1989 ¢.1010 §15]

(Private Foundations)

65.036 Private foundations. Except
where otherwise determined by a court of
competent jurisdiction, a corporation which
is a private foundation as defined in section
51(1)2Hof the Internal Revenue Code of 1986
shall:

(1) Distribute such amounts for each tax-
able year at such time and in such manner
as not to subject the corporation to tax un-
der section 4942 of the Internal Revenue
Code of 1986;

(2) Not engage in any act of self-dealin
as defined in section 4941(d) of the Intern
Revenue Code of 1986;

(3) Not retain any excess business
holdings as defined in section 4943(c) of the
Internal Revenue Code of 1986;

(4) Not make any investments in such a
manner as to subject the corporation to taxes
on investments which jeopardize charitable

urposes as provided in section 4944 of the
fnternal Revenue Code of 1986; and

(5) Not make any taxable expenditures as
defined in section 4945(d) of the Internal Re-
venue Code of 1986. [1989 c.1010 §16]

(Judicial Relief)

65.038 Judicial relief, (1) If for any rea-
son it is impractical or impossible for any
corporation to call or conduct a meeting of
its members, delegates or directors, or other-
wise obtain their consent in the manner pre-
scribed by its articles, bylaws or this
chapter, then upon petition of a director, of-
ficer, delegate, member or the Attorney Gen-
eral, the circuit court for the State of
Oregon for the county in which the principal
office designated on the last filed annual re-
port, articles or application for authority to
transact business is located, or if none,
within Oregon, Marion County, may order
that such a meeting be called. The court may
also order that a written ballot or other form
of obtaining the vote of members, delegates
or directors be authorized, in such a manner
as the court finds fair and equitable under
the circumstances.

(2) The court shall, in an order issued
pursuant to this section, provide for a
method of notice reasonably designed to give
actual notice to all persons who would be
entitled to notice of a meeting held pursuant
to the articles, bylaws and this chapter,
whether or not the method results in actual
notice to all such persons or conforms to the
notice requirements that would otherwise
apply. In a proceeding under this section, the
court may determine who are the members
or directors.

(3) The order issued pursuant to this
section may for good cause shown dispense
with any requirement relating to the holding
of or voting at meetings or obtaining votes,
including any requirement that would other-
wise be imposed by the articles, bylaws or
this chapter as to quorum or as to the num-
ber or percentage of votes needed for ap-
proval of an act.

(4) Whenever practical, any order issued
pursuant to this section shall limit the sub-
ject matter of meetings or other forms of
consent judicially authorized to those items,
including amendments to the articles or by-
laws, the resolution of which will or may
enable the corporation to continue managing
its affairs without further resort to this sec-
tion. An order under this section may also
authorize the obtaining of whatever votes
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and approvals are necessary for the dissol-
ution, merger or sale of assets.

(5) Any meeting or other method of ob-
taining the vote of members, delegates or di-
rectors conducted pursuant to an order
issued under this section, and which com-

lies with all the provisions of such order, is
or all purposes a valid meeting or vote, as
the case may be, and shall have the same
force and effect as if it complied with every
re(buirement imposed by the articles, bylaws
and this chapter. [1989 ¢.1010 §17]

(Attorney General)

65.040 Notice to Attorney General; ef-
fect of failure to notify. (1) The Attorney
General shall be given notice of the com-
mencement of any proceeding which ORS
65.038, 65.084, 65.207, 65.327, 65.661 or 65.751
or any other provision of this chapter au-
thorize the Attorney General to bring but
which has been commenced by another per-
son.

(2) Whenever any provision of this chap-
ter requires that notice be given to the At-
torney General before or r commencing
a proceeding or permits the Attorney Gen-
eral to commence a proceeding:

(a) If no proceeding has been commenced,
the Attorney General may take appropriate
action including, but not limited to, seeking
injunctive relief; or

(b) If a proceeding has been commenced

by a person other than the Attorney General,

e Attom?i General, as of right, may inter-
vene in such proceeding. [1989 1010 §18]

(Religious Corporations)

65.042 Religious coxt'_porations; consti-
tutional protections. If religious doctrine
or practice governing the affairs of a reli-
gious corporation is inconsistent with the
rovigions of this chapter on the same sub-
jJect, the religious doctrine or practice shall
control to the extent required by the Consti-
tution of the United States or the Constitu-
tion of this state, or both. [1989 ¢.1010 §19]

INCORPORATION

65.044 Incorporators. One or more indi-
viduals 18 years of age or older, a domestic
or foreign corporation, a partnership or an
association may act as incorporators of a
corporation by delivering articles of incorpo-
ration to the Secretary of State for filing.
[1989 ¢.1010 §20]

65.047 Articles of incorporation. (1)
The articles of incorporation formed pursu-

ant to this chapter subsequent to October 3,
1989, shall set forth:

(a) A corporate name for the corporation
that satisfies the requirements of ORS 65.094;

(b) One of the following statements or
words of similar import:

(A) This corporation is a public benefit
corporation;

(B) This corporation is a mutual benefit
corporation; or

(C) This corporation is a religious corpo-
ration;

(c) The address, including street and
number, of the corporation’s initial regis-
tered office and the name of its initial regis-
tered agent at that location;

(d) The name and address of each
incorporator;

(e) An alternate corporate mailing ad-
dress which shall be that of the principal of-
fice, as defined in ORS 65.001, to which
notices, as required by this chapter, may be
mailed until the principal office of the cor-
poration has been designated by the corpo-
ration in its annual report;

(f) Whether or not the corporation will
have members as that term is defined in this
chapter; and

(g) Provisions regarding the distribution
of assets on dissolution.,

(2) The articles of incorporation may set
forth:

(a) The names and addresses of the initial
directors;

(b) Provisions regarding:

(A) The purpose or purposes for which
the corporation is organized;

(B) Managing and regulating the affairs
of the corporation;

(C) Defining, limiting and regulatinguthe
powers of the corporation, its board of direc-
tors, and members or any class of members;
and

(D) The characteristics, qualifications,
rights, limitations and obligations attaching
to each or any class of members;

(¢) A provision eliminating or limiting
the personal liability of a director or uncom-
pensated officer to the corporation or its
members for monetary damages for conduct
as a director or officer, provided that no such
provision shall eliminate or limit the liability
of a director or officer for any act or omis-
sion occurring prior to the date when such
provision becomes effective, and such pro-
vision shall not eliminate or limit the liabil-
ity of a director or officer for:

(A) Any breach of the director’s or offi-
cer’s duty of loyalty to the corporation or its
members;
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(B) Acts or omissions not in good faith
or which involve intentional misconduct or
a knowing violation of law;

(C) Any unlawful distribution;

(D) Any transaction from which the di-
rector or officer derived an improper per-
sonal benefit; and

(E) Any act or omission in violation of
ORS 65.361 to 65.367; and

@ AnJv provision that under this chapter
is required or permitted to be set forth in the
bylaws.

(3) The incorporator or incorporators
must sign the articles and before includin
the name of any individual as a director sh
state that they have obtained the consent of
each director named to serve.

(4) The articles of incorporation need not
set forth any of the corporate powers enu-
merated in this chapter but may restrict
them in order to meet federal tax code re-
quirements or other purposes. [1989 ¢.1010 §21]

65.051 Incorporation. (1) Unless a de-
layed effective date is specified, the corpo-
rate existence begins when the articles of
incorporation are reviewed, accepted and
filed by the Secretary of State.

(2) The Secretary of State’s filing of the
articles of incorporation is conclusive proof
that the incorporators satisfied all conditions
precedent to incorporation applicable at the
time of incorporation except as provided in
ORS 56.080 or in a proceeding by the state
to cancel or revoke the incorporation or in-

voluntarily dissolve the corporation. (1989
¢.1010 §22]

656.054 Liability for preincorporation
transactions. All persons purporting to act
as or on behalf of a corporation organized or
subject to the authority of this chapter,
knowing there was no incorporation under
this chapter at the relevant time, may be
held to be jointly and severally liable for all
liabilities created while so acting if, under

the circumstances, it is equitable to do so.
(1989 ¢.1010 §23]

65.057 Organization of corporation. (1)
After incorporation:

(a) If initial directors are named in the
articles of incorporation, the initial directors
shall hold an organizational meeting at the
call of a majority of the directors, with no-
tice as provided in ORS 65.344, to complete
the organization of the cor}l)oration by ap-
pointing officers, adopting bylaws and carry-
Ing on any other business brought before the
meeting.

(b) If initial directors are not named in
the articles, the incorporator  or
incorporators shall hold an organizational

meeting at the call of a majority of the
incorporators with equivalent notice to that
specified in ORS 65.344:

(A) To complete the organization of the
corporation and to elect directors, unless the
organization is a corporation sole; or

(B) To elect a board of directors which
shall complete the organization of the corpo-
ration.

(2) Action required or permitted by this
chapter to be taken by incorporators or di-
rectors at an organizational meeting may be
taken without a meeting if the action taken
is evidenced by one or more written consents
describing the action taken and signed by
each incorporator or director, in accordance
with the procedures of ORS 65.341.

(3) An organizational meeting may be
held in or out of this state. [1989 c.1010 §24)

65.061 Bylaws. (1) The incorporators or
board of directors of a corporation, which-
ever completes the organization of the cor-
poration at its organizational meeting, shall
adopt initial bylaws for the corporation.

(2) The bylaws may contain any provision
for managing and regulating the affairs of
the corporation that is not inconsistent with

law or the articles of incorporation. [1989
¢.1010 §25]

65.064 Emergency bylaws and powers.
(1) Unless the articles tprovide otherwise, the
board of directors of a corporation may
adopt, amend or repeal bylaws to be effective
only in an emergency as defined in sub-
section (4) of this section. The emergency
bylaws, which are subject to amendment or
repeal by the members, may provide special
procedures necessary for managing the cor-
poration during the emergency, including:

(a) Procedures for calling a meeting of
the board of directors;

d(b) Quorum requirements for the meeting;
an

(c) Designation of additional or substitute
directors.

(2) All provisions of the regular bylaws
consistent with the emergency bylaws re-
main effective during the emergency. The
emergency bylaws are not effective after the
emergency ends.

(3) Corporate action taken in good faith
in accordance with the emergency bylaws
binds the corporation. A corporate director,
officer, employee or agent shall not be liable
for deviation from normal procedures if the
conduct was authorized by emergency bylaws
adopted as provided in this section.

(4) An emergency exists for purposes of
this section if a quorum of the corporation’s
directors cannot readily be assembled be-
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cause of some present or imminent cat-
astrophic event. [1989 ¢.1010 §26]

65.067 Corporation sole. (1) Any indi-
vidual may, in conformity with the constitu-
tion, canons, rules, regulations and
disciplines of any church or religious de-
nomination, form a corporation hereunder to
be a corporation sole. Such corporation shall
be a form of religious corporation and will
differ from other such corporations organized
hereunder only in that it shall have no board
of directors, need not have officers and shall
be managed by a single director who shall be
the individual constituting the corporation
and its incorporator or the successor of the
incorporator.

(2) The name of such corporation shall
be the same as the office within the church
or religious denomination held by the
incorporator, and shall be followed by the
words “and successors, a corporation sole.”

(3) All of the provisions of ORS 65.044 to
65.067 shall apply to such corporation. If the
corporation has no officers, the director may
perform any act required by or permitted by
an officer in the same manner and with the
same effect as though such act were per-
formed by one or more officers of the corpo-
ration. [1989 c¢.1010 §27]

PURPOSES AND POWERS

65.074 Purposes. (1) Every corporation
incorporated under this chapter has the pur-
ose of engaqi.ng in any lawful activity un-
ess a more limited purpose is set forth in
the articles of incorporation.

(2) A corporation that is subject to regu-
lation under another statute of this state
may not be incorporated under this chapter
if such organization is required to be organ-
ized under such other statute. [1989 ¢.1010 §28]

65.077 General powers. Unless its arti-
cles of incorporation provide otherwise, ev-
ery corporation has perpetual duration and
succession in its corporate name and has the
same powers as an individual to do all things
necessary or convenient to carry out its af-
fairs, including, without limitation, power to:

(1) Sue and be sued, complain and defend
in its corporate name.

(2) Have a corporate seal, which may be
altered at will, and to use it, or a facsimile
of it, by impressing or affixing or reproduc-
ing it in any other manner.

(3) Make and amend bylaws not incon-
sistent with its articles of incorporation or
with the laws of this state, for regulating and
managing the affairs of the corporation.

(4) Purchase, take by gift, devise or be-
quest, receive, lease or otherwise acquire,

and own, hold, improve, use and otherwise
deal with, real or personal property or any
interest in property, wherever located.

(5) Sell, convey, mortgage, pledge, lease,
exchange, transfer and otherwise dispose of
all or any part of its property.

(6) Purchase, receive, subscribe for or
otherwise acquire, own, hold, vote, use, sell,
mortgage, lend, pledie or otherwise dispose
of and deal in or with shares or other inter-
ests in or obligations of any other entity.

(7) Make contracts and guarantees, incur
liabilities, borrow money, issue .notes, bonds
and other obligations, and secure any of its
obligations by mortgage or pledge of any of
its property, franchises or income.

(8) Lend money, invest and reinvest its
funds, and receive and hold real and personal

roperty as security for repayment, except as
imited by ORS 65.364.

(9) Be a promoter, partner, member, as-
sociate or manager of any partnership, joint
venture, trust or other entity.

(10) Conduct its activities, locate offices
and exercise the powers granted by this
chapter within or without this state.

(11) Elect or appoint directors, officers,
employees, and agents of the corporation,
define their duties and fix their compen-
sation, if any.

(12) Pay pensions and establish pension
plans, pension trusts and other benefit and
icentive plans for any or all of its current
or former directors, officers, employees and
agents.

(13) Unless otherwise provided in the ar-
ticles of incorporation, make donations not
inconsistent with law for the public welfare
or for charitable, benevolent, religious, sci-
entific or educational purposes and for other
purposes that further the corporate interest.

(14) Impose dues, assessments, admission
and transfer fees upon its members.

(15) Establish conditions for admission of
members, admit members and issue member-
ships.

(16) Carry on a business.

(17) Do any other act, not inconsistent
with law, that furthers the activities and af-
fairs of the corporation.

(18) Dissolve, merge or reorganize as
provided in this chapter. [1989 ¢.1010 §29) !

65.081 Emergency powers. (1) During
an emergency defined in subsection (4) of
this section, the board of directors or a cor-
poration may:

(a) Modify lines of succession to accom-
modate the incapacity of any director, offi-
cer, employee or agent; or
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(b) Relocate the principal office, desig-
nate alternative principal offices or regional
offices or authorize the officers to do so.

(2) During an emergency defined in sub-
section (4) of this section, unless emergency
bylaws provide otherwise:

(a) Notice of a meeting of the board of
directors need be given only to those direc-
tors whom it is practicable to reach and may
be given in any practicable manner, includ-
ing by publication or radio; and

(b) One or more officers of the corpo-
ration present at a meeting of the board of
directors may be deemed to be directors for
purposes of the meeting, in order of the offi-
cer’'s rank, and within the same rank in or-
der of seniority, as necessary to achieve a
quorum,

(8) Corporate action taken in good faith
under this section to further the affairs of
the corporation during an emergency binds
the corporation. A corporate director, officer,
employee or agent shall not be liable for de-
viation from normal procedures if the con-
duct was authorized by emergency powers
provided in this chapter.

(4) An emergency exists for purposes of
this section if a quorum of the corporation’s
directors cannot readily be assembled be-
cause of some present or imminent cat-
astrophic event. [1989 ¢.1010 §30]

65.084 Challenge of corporate author-
ity; remedy. (1) Except as provided in sub-
section (2) of this section, the validity of
corporate action may not be challenged on
the ground that the corporation lacks or
lacked power to act.

(2) A corporation’s power to act may be
challenged:

(a) In a proceeding by a member or
members, a director or the Attorney General
against the corporation to enjoin the act;

(b) In a proceeding by the corporation,
directly, derivatively or through a receiver,
a trustee or other legal representative, in-
cluding the Attorney General in the case of
a public benefit corporation, against an
incumbent or former director, officer, em-
ployee or agent of the corporation; or

(c) In a proceeding under ORS 65.664.

(3) In a proceeding under paragraph (a)
of subsection (2) of this section to enjoin an
unauthorized corporate act, the court may
enjoin or set aside the act, if equitable and
if all affected persons are parties to the pro-
ceeding, and may award damages for loss
other than anticipated profits suffered by the
corporation or another party because of en-
joining the unauthorized act. [1989 c.1010 §31)

NAME

65.094 Corporate name. (1) A corporate
name may not contain language stating or
implying that the corporation is organized
for a purpose other than that permitted by
ORS 65.074 and the articles of incorporation.

(2) A corporate name shall not contain
the word “cooperative” or the phrase “lim-
ited partnership.”

(3) A corporate name shall be written in
the alphabet used to write the English lan-
guage but may include Arabic and Roman
numerals and incidental punctuation.

(4) Except as authorized by subsection (5)
of this section, a corporate name shall be
distinguishable upon the records of the Of-
fice of the Secretary of State from any other
corporate name, professional corporate name,
business corporate name, cooperative name,
limited partnership name, business trust
name, reserved name, registered corporate
name or assumed business name of active
gecord with the Office of the Secretary of

tate.

(6) The corporate name need not satisfy
the requirement of subsection (4) of this sec-
tion if the applicant delivers to the Office of
the Secretary of State a certified copy of a
final judgment of a court of competent juris-
diction that finds that the applicant has a
prior or concurrent right to use the corpo-
rate name in this state.

(6) The ‘provisions of this section do not
prohibit a corporation from transacting busi-
ness under an assumed business name.

(7) The provisions of this section do not:

(a) Abrogate or limit the law governing
unfair competition or unfair trade practices;
or

(b) Derogate from the common law, the
principles of equity or the statutes of this
state or of the United States with respect to

the right to acquire and protect trade names.
(1989 ¢.1010 §32]

65.097 Reserved name. (1) A person may
apply to the Office of the Secretary of State
to reserve a corporate name. The application
must set forth the name and address of the
applicant and the name proposed to be re-
served.

(2) If the Secretary of State finds that the
corporate name applied for conforms to ORS
65.094, the Secretary of State shall reserve
the name for the applicant for a 120-day pe-
riod, following which the applicant may re-
apply for it on the same basis as other
applicants.

(3) A person may transfer the reservation
of a corporate name to another person by
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delivering to the Office of the Secretary of
State a notice of the transfer executed by the
person for whom the name was reserved and
speci.(?i.ug the name and address of the
transferee. ({1989 ¢.1010 §33]

65.101 Registered name. (1) A forei
corporation may apply to the Office of the
Secretary of State to register its corporate
name.

(2) The application must set forth the
corporate name, the state or country of its
incorporation, the date of its incortporation,
a brief description of the nature of the ac-
tivities in which it is engaged and a state-
ment that it is not carrying on or doing
business in the State of Oregon. The apph-
cation must be accompanied by a certificate
of existence or a document of similar import
current within 60 days of delivery, duly
authenticated by the official having custody
of corporate records in the state or country
under whose law it is incorporated.

(3) If the Secretary of State finds that the
name conforms to ORS 65.094, the Secretary
of State shall register the name effective for
one year.

(4) A foreign corporation whose registra-
tion is effective may renew it for successive
years by delivering to the Secretary of State
for filing a renewal application which com-
plies with the requirements of this section
prior to the lapse of the previous registra-
tion. Filing of the renewal application re-
news the registration for an additional year
from its prior expiration.

(5) A foreign corporation whose registra-
tion is effective may thereafter qualify to do
business in this state as a foreign corpo-
ration under that name or transfer the reg-
istered name to another applicant for the
name by the procedures provided in ORS
65.097 (3) with respect to reserved names.
Filing of such a consent terminates the prior
registration and operates as a reservation in
the name of the transferee, if it does not si-
rggltaneously file under that name. [1989 ¢.1010

OFFICE AND AGENT

65.111 Registered office and registered
agent. Each corporation shall continuously
maintain in this state both:

(1) A registered agent, who shall be:

(a) An individual who resides in this
state;

(b) A domestic business or nonprofit cor-
poration with an office in this state; or

(c) A foreign business or nonprofit cor-
poration authorized to transact business in
this state with an office in this state; and

(2) A registered office of the corporation,
which shall be the residence or office address
of the registered agent. ({1989 1010 §35]

65.114 Change of registered office or
registered agent. (1) A corporation may
change its registered office or registered
agent by delivering to the Office of the Sec-
retary of State for filing a statement of

change that sets forth:
(a) The name of the corporation;

(b) If the current registered office is to
be changed, the address, including the street
and number, of the new registered office;

(c) If the current registered agent is to
be changed, the name of the new registered
agent and a statement that the new agent
has consented to the appointment; and

(d) A statement that after the change or
changes are made, the street addresses of its
registered office and the office or residence
a;ildress of its registered agent will be identi-
cal.

(2) If the registered agent changes the
street address of the agent’s designated office
or residence, the registered agent shall
change the street address of the registered
office of any corporation for which the reg-
istered agent is the registered agent by noti-
fying the corporation in writing of the
change and b, siﬁning, either manually or in
facsimile, and delivering to the Office of the
Secretary of State for filing a statement that
complies with the requirements of subsection
(1) of this section and recites that the corpo-
ration has been notified of the change.

(3) The filing by the Secretary of State
of a statement submitted under this section
shall terminate the existing registered office
or agent, or both, on the effective date of the
filing and establish the newly appointed reg-
istered office or agent, or both, as that of the
corporation. [1989 ¢.1010 §36]

65.117 Resignation of registered agent.
(1) A registered agent may resign as regis-
tered agent upon delivering a signed state-
ment to the Office of the Secretary of State
for filing. The statement may include a
statement that the registered office is also
discontinued.

(2) After ﬁlinf the statement, the Secre-
tary of State shall immediately mail the copy
to the corporation at its principal office as
shown in the most recent annual report filed
pursuant to ORS 65.787 or if none, the ad-
dress specified in the articles of incorpo-
ration.

(3) The agency appointment is termi-
nated, and the registered office discontinued
if so gll'ovided, on the 31st day after the date
on which the statement was filed by the
Secretary of State, unless the corporation

7-155



65.121

CORPORATIONS AND PARTNERSHIPS

shall sooner appoint a successor registered
agent as provided in ORS 65.114 thereby ter-

minating the capacity of the prior agent.
[1989 ¢.1010 §37] P v P g

65.121 Service on the corporation. The
provisions of ORS 60.121 shall apply to cor-
porations orFanized under or subject to the

provisions of this chapter. [1989 c.1010 §38; 1991
c.67 §12]

MEMBERS AND MEMBERSHIPS

(Admission of Members)

65.131 Admission. (1) The articles or
bylaws may establish criteria or procedures
for admission of members.

(2) No person shall be admitted as a
member without consent of the person, ex-
press or implied. [1989 c.1010 §39)

65.134 Consideration. Except as pro-
vided in its articles or bylaws, a corporation
may admit members for no consideration or
for such consideration as is determined by
the board. [1989 1010 §40]

65.137 No requirement for members.
A corporation is not required to have mem-
bers. A corporation shall have no members
if its articles of incorporation or bylaws in-
clude a statement that “the corporation shall
have no members” or words of similar im-
port. [1989 c.1010 §41)

(Members’ Rights and Obligations)

65.144 Differences in rights and obli-
Eations of members. All members shall
ave the same rights and obligations with
respect to voting, dissolution, redemption and
transfer, unless the articles or bylaws estab-
lish classes of membership with different
rights or obligations. All members shall have
the same rights and obligations with respect
to any other matters, except as set fo in

or authorized by the articles or bylaws. [1989
¢.1010 §42)

65.147 Transfers. (1) Except as provided
in ORS 65.231 gertaining to proxies or as set
forth in or authorized by the articles or by-
laws, no member may transfer a membership
or any right arising therefrom.

(2) No member of a public benefit or re-
ligious corporation may transfer for value a
membership or any right arising therefrom,
unless the transferring member is a public
benefit or religious corporation.

(3) Where transfer rights have been pro-
vided, no restriction on them shall be binding
with respect to a member holding a member-
ship issued prior to the adoption of the re-
striction unless the restriction is approved

by the members and the affected member.
[1989 ¢.1010 §43]

65.151 Member's liability to third par-
ties. A member of a corporation is not per-
sonally liable for the acts, debts, liabilities
or obligations of the corporation merely by
reason of being a member. [1989 1010 §44]

65.154 Member's liability for dues, as-
sessments and fees. A member may become
liable to the corporation for dues, assess-
ments or fees. An article or bylaw provision
or a resolution adopted by the board author-
izing or imposing dues, assessments or fees
does not, of itself, create liability to pay the
obligation, but non];l)gyment may constitute
grounds for expelling or suspending the
member or suspending or terminating the
membership. [1989 1010 §45]

65.157 Creditor's action against mem-
ber. (1) No proceeding may be brought by a
creditor to reach the liability, if any, of a
member to the corporation arising from
membership unless final judgment has been
rendered in favor of the creditor against the
corporation and execution has been returned
unsatisfied in whole or in part or unless ob-
taining such judgment and execution would
be useless.

(2) All creditors of the corporation, with
or without reducing their claims to judg-
ment, may intervene in any creditor’s pro-
ceeding brought under subsection (1) of this
section to reach and apply unpaid amounts
due the corporation. Any or all members who
owe amounts to the corporation arising from
membership may be joined in such proceed-
ing. [1989 ¢.1010 &46]

(Resignation and Termination)

65.164 Resignation. (1) A member may
resign at any time.

(2) The resignation of a member does not
relieve the member from any obligations the
member may have to the corporation as a
result of ogligations incurred or commit-

g%nts made prior to resignation. [1989 ¢.1010

65.167 Termination, expulsion or sus-
pension. (1) No member of a public benefit
or mutual benefit corporation may be ex-
pelled or suspended, and no membership or
memberships in such corporations may be
terminated or suspended except pursuant to
a procedure which is fair and reasonable and
is carried out in good faith.

(2) A procedure is fair and reasonable
when either:

(a) The articles or bylaws set forth a
procedure which provides:

(A) Not less than 15 days’ prior written
notice of the expulsion, suspension or termi-
nation and the reasons therefor; and

7-156



NONPROFIT CORPORATIONS

656.201

(B) An opportunity for the member to be
heard, orally or in writing, not less than five
days before the effective date of the expul-
sion, suspension or termination by a person
or persons authorized to decide that the pro-
posed expulsion, termination or suspension
not take place; or

(b) It is fair and reasonable taking into
consideration all of the relevant facts and
circumstances.

(3) Any written notice given by mail
must be given by first class or certified mail
sent to the last address of the member shown
on the corporation’s records.

(4) Any proceeding challenging an expul-
sion, suspension or termination, including a

roceeding in which defective notice is al-
eged, must be commenced within one year

r the effective date of the expulsion, sus-
pension or termination.

(5) A member who has been expelled or
suspended, or whose membership has been
suspended or terminated, may be liable to the
corporation for dues, assessments or fees as
a result of obligations incurred by the mem-
ber prior to expulsion, suspension or termi-
nation. [1989 c.1010 §48]

65.171 Acquiring memberships. (1) A
public benefit or religious corporation may
not acquire for value any of its memberships
or any right arising therefrom, unless the
member is a public benefit or religious cor-
poration.

(2) A mutual benefit corporation may ac-
quire the membership of a member who re-
signs or whose membership is terminated for
the amount and pursuant to the conditions
set forth in or authorized by its articles or
bylaws.

(38) No acquisition of memberships shall

be made in violation of ORS 65.551 or 65.554.
(1989 ¢.1010 §49]

(Derivative Suits)

65.174 Derivative suits. (1) A proceed-
ing may be brought in the right of a domestic
or foreign corporation to procure a judgment
in its favor by:

(a) Any member or members having two
percent or more of the voting power or %y 20
members, whichever is less; or

(b) Any director.

(2) In any such proceeding, each member
complainant shall have been a member when
the transaction complained of occurred.

3) A comtplaint in a proceedinaﬁ brought
in the right of a corporation must allege with
particularity the demand made, if any, to ob-
tain action by the board of directors and ei-
ther that the demand was refused or ignored

or why a demand was not made. Whether
or not a demand for action was made, if the
corporation commences an investigation of
the charges made in the demand or com-
plaint, the court may stay any groceeding
until the investigation is completed.

(4) The complainants shall notify the At-
torney General within 10 days after com-
mencing any proceeding under this section if
the proceeding involves a public benefit cor-
poration or assets held in charitable trust by
a mutual benefit corporation.

(5) A proceeding commenced under this
section may not be discontinued or settled
without the court’s approval. If the court de-
termines that a proposed discontinuance or
settlement will substantially affect the inter-
est of the corporation’s members or a class
of members, the court shall direct that notice
be given the members affected. [1989 c1010 §50]

(Delegates)

65.177 Delegates. (1) A corporation may

rovide in its articles or bylaws for delegates

beving some or all of the authority of mem-
I'S.

(2) The articles or bylaws may set forth
provisions relating to:

(a) The -characteristics, qualifications,
rights, limitations and obligations of deleg-
ates including their selection and removal;

(b) Providing notice to and calh'nf, hold-
ingd and conducting meetings of delegates;
an

(c) Carrying on corporate activities dur-
il} ] g.rglsdnbetween meetings of delegates. [1989
C

MEMBERS MEETINGS AND VOTING

(Meetings and Action Without Meetings)

65.201 Annual and re meetings.
(1) A corporation with members shall hold a
membership meeting annually at a time
ftated in or fixed in accordance with the by-
aws.

(2) A corporation with members may hold
regular membership meetings at the times
lst:at;ed in or fixed in accordance with the by-
aws.

(3) Annual and regular membership
meetings may be held in or out of this state
at the place stated in or fixed in accordance
with the bylaws. If no place is stated in or
fixed in accordance with the bylaws, annual
and regular meetings shall be held at the
corporation’s principal office.

(4) At the annual meeting:

(a) The tpresident, and any other officer
the board of directors or the president may
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designate, shall report on the activities and
financial condition of the corporation; and

(b) The members shall consider and act
upon such other matters as may be raised
consistent with the notice requirements of
ORS 65.214.

(5) At regular meetings the members
shall consider and act upon such matters as
may be raised consistent with the notice re-
quirements of ORS 65.214.

(6) The failure to hold an annual or reg-
ular meeting at a time stated in or fixed In
accordance with a corporation’s bylaws does
not affect the validity of any corporate
action. [1989 ¢1010 §52]

65204 Special meeting. (1) A corpo-
ration with members shall hold a special
meeting of members:

(a) On call of its board of directors or the
person or persons authorized to do so by the
articles of incorporation or bylaws; or

(b) Except as provided in the articles or
bylaws, if the holders of at least- five percent
of the voting power of any corporation sign,
date and deliver to the corporation’s secre-
tary one or more written demands for the
meeting describing the purpose or purposes
for which it is to be hel‘f.

(2) If not otherwise fixed under ORS
65.207 or 65.221, the record date for members
entitled to demand a special meeting is the
date the first member signs the demand.

(3) If a notice for a sgecial meeting de-
manded under paragraph (b) of subsection (1)
of this section 1s not given pursuant to ORS
65.214 within 30 days after the date the
written demand or demands are delivered to
the corporation’s secretary then, regardless
of the requirements of subsection (4) of this
section, a person signing the demand or de-
mands may set the time and place of the
glsegiifg and give notice pursuant to ORS

(4) Special meetings of members may be
held in or out of this.state at the place
stated in or fixed in accordance with the by-
laws. If no place is stated or fixed in accor-
dance with the bylaws, special meetings shall
be held at the corporation’s principal office.

(5) Only matters within the purpose or
purposes described in the meeting notice re-
quired by ORS 65.214 may be conducted at a
special meeting of members. [1989 1010 §53)

65.207 Court-ordered meeting. (1) The
circuit court of the county where a corpo-
ration’s principal office is located, or, if the
principal office is not in this state, where the
registered office of the g(gf)oration is or was
last located, may summarily order a meeting
to be held:

(a) On application of any member or
other person entitled to participate in an an-
nual or regular meeting or, in the case of a
public benefit corporation, the Attorney
General, if an annual meeting was not held
within the earlier of six months after the end
of the corporation’s fiscal year or 15 months
after its last annual meeting;

(b) On application of any member or
other person entitled to participate in a reg-
ular meeting or, in the case of a public ben-
efit corporation, the Attorney General, if a
regular meeting is not held within 40 days
after the date it was required to be held; or

(c) On application of a member who
signed a demand for a special meeting valid
under ORS 65.204, a person or persons enti-
tled to call a special meeting or, in the case
of a public benefit corporation, the Attorney
General, if notice of the special meeting was
not given within 30 days after the date the
demand was delivered to the corporation’s
secretary or the special meeting was not held
in accordance with the notice.

(2) The court may fix the time and place
of the meeting, determine the members enti-
tled to participate in the meeting, specify a
record date for determining members entitled
to notice of and to vote at the meeting, pre-
scribe the form and content of the meeting
notice, fix the quorum required for specific
matters to be considered at the meeting or
direct that the votes represented at the
meeting constitute a quorum for action on
those matters, and enter other orders neces-
sary to accomplish the purpose or purposes
of the meeting.

(3) If the court orders a meeting, it may
also order the corporation to pay the mem-
ber’s costs, including reasonable attorney
fees, incurred to obtain the order.

(4) The request shall be set for hearing
at the earliest possible time and shall take
precedence over all matters, except matters
of the same character and hearings on pre-
liminary injunctions under ORCP 79 B.(3).
No order shall be issued by the court under
this section without notice to the corpo-
ration at least five days in advance of the
time specified for the hearing unless a dif-

ferent period is fixed by order of the court.
{1989 ¢.1010 §54) .

65.211 Action without meeting. (1) Un-
less the articles of incorporation or bylaws
provide otherwise, action required or permit-
ted by this chapter to be taken at a members’
meeting may be taken without a meeting if
the action is taken by all the members enti-
tled to vote on the action. The action must
be evidenced by one or more written con-
sents describing the action taken, signed by
all the members entitled to vote on the
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action, and delivered to the corporation for
inclusion in the minutes or filing with the
corporate records. Action taken under this
section is effective when the last member
signs the consent, unless the consent speci-
fies an earlier or later effective date.

(2) If not otherwise determined under
ORS 65.207 or 65.221, the record date for de-
termining members entitled to take action
without a meeting is the date the first mem-
ber signs the consent under subsection (1) of
this section.

(8) A consent signed under this section
has the effect of a meeting vote and may be

described as such in any document. [1989
¢.1010 §55]

65214 Notice of meeting. (1) A corpo-
ration shall give notice consistent with its
bylaws of meetings of members in a fair and
reasonable manner. The corporation is re-
quired to give notice to members entitled to
vote at the meeting and to any other person
specified in this chapter, the articles of in-
corporation or the bylaws.

(2) Any notice which conforms to the re-
quirements of subsection (3) of this section
is fair and reasonable, but other means of
giving notice may also be fair and reasonable
when all the circumstances are considered,
grovided, however, that notice of matters re-
erred to in paragraph (b) of subsection (3)
of this section must be given as provided in
subsection (3) of this section.

(3) Notice is fair and reasonable if:

(a) The corporation notifies its members
of the place, date and time of each annual,
regular and special meeting of members no
fewer than seven days, or if notice is mailed
by other than first class or registered mail,
no fewer than 30 nor more than 60 days be-
fore the meeting;

(b) Notice of an annual or regular meet-
ing includes a description of any matter or
matters which must be approved by the
members under ORS 65.361, 65404, 65.414
(l)fia), 65.437, 65.464, 65.487, 65.534 or 65.624;
an

(c) Notice of a special meeting includes
a description of the purpose or purposes for
which the meeting is called.

(4) Unless the bylaws require otherwise,
if an annual, regular or special meeting of
members is adjourned to a different date,
time or place, notice need not be given of the
new date, time or place, if the new date, time
or place is announced at the meeting before
adjournment. If a new record date for the
adjourned meeting is or must be fixed under
ORS 65.221, however, notice of the adjourned
meeting must be given under this section to

the persons who are members as of the new
record date. ({1989 c.1010 §56; 1991 c.231 §2]

65.217 Waiver of notice. (1) A member
may at any time waive any notice required
by this chapter, the articles or bylaws. The
waiver must be in writing, be signed by the
member entitled to the notice and be deliv-
ered to the corporation for inclusion in the
minutes or filing with the corporate records.

(2) A member’s attendance at a meeting
waives objection to:

(a) Lack of notice or defective notice of
the meeting, unless the member at the be-
ginning of the meeting objects to holding the
;neetin% or transacting business at the meet-
ing; an

(b) Consideration of a particular matter
at the meeting that is not within the purpose
or purposes described in the meeting notice,
unless the member objects to considering the
matter when it is presented. [1989 c.1010 §57]

65.221 Record date. (1) The bylaws may
fix or provide the manner of fixing the record
date in order to determine the members en-
titled to notice of a members’ meeting, to
demand a special meeting, to vote or to take
any other lawful action. If the bylaws do not
fix or provide for fixing such a record date,
the board of directors may fix a future date
as the record date. If no such record date is
fixed, then:

(a) To determine the members entitled to
notice of a members’ meeting, the record
date shall be the day before the day on which
first notice is mailed or otherwise transmit-
ted to members in accordance with ORS
65.034, or if notice is waived, the day pre-
ceding the day on which the meeting is held.

(b) To determine the members entitled to
demand a special meeting, the record date
shall be as set forth in ORS 65.204 (2).

(c) To determine the members entitled to
take action without a meeting, the record
date shall be as set forth in ORS 65.211 (2).

(d) To determine the members entitled to
vote at a members’ meeting, the record date
shall be the date of the meeting.

(e) To determine the members entitled to
exercise any rights in respect to any other
lawful action, the record date shall be the
daly on which the board adopts the resolution
relating thereto, or the 60th day prior to the
date of such other action, whichever is later.

(2) A record date fixed under this section
may not be more than 70 days before the
meeting or action requiring the determi-
nation of members.

(3) A determination of members entitled

to notice of or to vote at a membership
meeting is effective for any adjournment of
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the meeting unless the board fixes a new re-
cord date, which it must do if the meeting is
adjourned to a date more than 120 days r
the date fixed for the original meeting.

(4) If a court orders a meeting aﬂ;)umed
to a date more than 120 days after the date
fixed for the original meeting, it may provide
that the original record date continues in ef-

fect or it may fix a new record date. [1989
¢.1010 §58]

65222 Action by written ballot. (1)
Unless prohibited or limited by the articles
or bylaws, any action which may be taken
at any annual, regular or special meeting of
members may be taken without a meeting if
the corporation delivers a written ballot to
every member entitled to vote on the matter.

(2) A written ballot shall:
(a) Set forth each proposed action; and

(b) Provide an opportunity to vote for or
against each proposed action.

(3) Approval by written ballot pursuant
to this section shall be valid only when the
number of votes cast by ballot equals or ex-
ceeds any quorum required to be present at
a meeting authorizing the action, and the
number of approvals equals or exceeds the
number of votes that would be required to
approve the matter at a meeting at which the
total number of votes cast was the same as
the number of votes cast by ballot.

(4) All solicitations for votes by written
ballot shall:

(a) Indicate the number of responses
needed to meet the quorum requirements;

(b) State the percentage of approvals
necessary to approve each matter other than
election of directors; and

(c) Specify a reasonable time by which a
ballot must be received by the corporation in
order to be counted.

(5) Except as otherwise provided in the
articles or bylaws, a written ballot may not
be revoked. [1989 c.1010 §59]

(Voting)

65224 Members’ list for meeting. (1)
A corporation shall prepare an alphabetical
list of the names, addresses and membership
dates of all its members. If there are classes
of members, the list must show the address
and number of votes each member is entitled
to vote at the meeting. The corporation shall
pn;ﬁare on a current basis through the time
of the membership meeting a list of members,
if any, who are entitled to vote at the meet-
ing, but are not part of the main list of
members.

(2) The list of members must be available
for inspection by any member for the purpose

of communication with other members con-
cerning the meeting, beginning two business
days after notice o% the meeting is given for
which the list was prepared and continuing
through the meeting, at the corgoration’s
principal office or at a reasonable place
identified in the meeting notice in the city
or other location where the meeting will be
held. A member, the member’s agent or at-
torney is entitled, on written demand setting
forth a proper purpose, to inspect and, sub-
ject to the requirements of ORS 65.774 and
65.782, to copy the list at a reasonable time
and at the member’s expense, during the pe-
riod it is available for inspection.

(3) The corporation shall make the list
of members available at the meeting, and any
member, the member’'s agent or attorney is
entitled to inspect the list for any proper
purpose at any time during the meeting or
any adjournment.

(4) If the corporation refuses to allow a
member, the member’s agent or attorney to
inspect the list of members before or at the
meeting or copy the list as permitted by
subsection (2) of this section, on application
of the member, the circuit court of the
county where the corporation’s principal of-
fice, or if the principal office is not in this
state, where its registered office is or was
last located, may enter a temporary restrain-
ing order or preliminary injunction pursuant
to ORCP 79 ordering the inspection or copy-
ing at the corporation’s expense and may
postpone the meeting for which the list was
prepared until the inspection or copying is
complete and may order the corporation to
pay the member’s costs, including reasonable
attorney fees, incurred to obtain the order.
The party initiating such a proceeding shall
not be required to post an undertaking pur-
suant to ORCP 82 A.

(5) Refusal or fajlure to prepare or make
available the membership list does not affect
the validity of action taken at the meeting.

(6) The articles or bylaws of a religious
corporation may limit or abolish the rights
of a member under this section to inspect
and copy any corporate record.

(7) The articles of a public benefit corpo-
ration organized primarily for political or
social action, including but not limited to
political or social advocacy, education, liti-
gation or a combination thereof, may limit
or abolish the right of a member or the
members’ agent or attorney to inspect or
copy the membership list if the corporation
provides a reasonable means to mail commu-
nications to the other members through the
corporation at the expense of the member
making the request. [1989 1010 §60]
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66.227 Voting entitlement of members.
(1) Unless the articles or bylaws provide
otherwise, each member is entitled to one
vote on each matter voted on by the mem-
bers, including each matter on which a
member is entitled to vote under this chapter
or the articles or bylaws. Except as expressly
rohibited in this chapter, the articles or by-
aws may provide for different allocations of
votes among member classes or exclude the
members or some or all member classes from
voting on any issue on which they would
otherwise be entitled to vote unger this
chapter. Persons not retaining a right to
vote on more than one occasion for the
election of a director or directors shall not
be deemed members.

(2) Unless the articles or bylaws provide
otherwise, if a membership stands of record
in the names of two or more persons, their
acts with respect to voting shall have the
following effect:

d(:sl) If only one votes, such act binds all;
an

(b) If more than one votes, the vote shall
be divided on a pro rata basis. [1989 ¢.1010 §61;
1991 ¢.231 §3)

65.231 Proxies. (1) Unless the articles or
bylaws prohibit or limit proxy voting, a
member may appoint a proxy to vote or oth-
erwise act for the member by :]ifni.ng an ap-
pointment form either personally or by the
member’s attorney-in-fact.

(2) An apso' tment of a proxy is effective
when received by the secretary or other offi-
cer or agent authorized to tabulate votes. An
g}gointment is valid for 11 months unless a

erent period is expressly provided in the
appointment form.

(3) An appointment of a proxy is
revocable by the member.

(4) The death or incapacity of the mem-
ber apFointing a proxy does not affect the
right of the corporation to accept the proxy’s
authority unless notice of the death or inca-
pacity is received by the secretary or other
officer or agent authorized to tabulate votes
before the proxy exercises authority under
the appointment.

(5) Appointment of a proxy is revoked by
the person appointing the proxy:

(a) Attending any meeting and voting in
person; Or

(b) Signing and delivering to the secre-
tary or other officer or agent authorized to
tabulate proxy votes either a writing stating
that the appointment of the proxy is revoke
or a subsequent appointment form.

(6) Subject to ORS 65.237 and any ex-
press limitation on the proxy’s authority ap-
pearing on the face of the appointment form,

a corporation is entitled to accept the
proxy’s vote or other action as that of the
g;l‘gmber making the appointment. [1989 c.1010

65.234 Adjournment. Unless otherwise
grovided in the articles of incorporation or
ylaws, a majority of votes represented at a
meeting of members, whether or not a quo-
rum, may adjourn the meeting from time to
time to a different time and place without
further notice to any member of any
adjournment, except as such notice may be
required by ORS 65.214 (4). At the adjourned
meeting at which a quorum is present, any
business may be transacted that might have
been transacted at the meeting originally
held. (1989 c.1010 §68)

65237 Corporation’s acceptance of
votes. (1) If the name signed on a vote, con-
sent, waiver or proxy appointment corre-
sponds to the name of a member, the
corxoration, if acting in good faith, is enti-
tled to accept the vote, consent, waiver or
proxy appointment and give it effect as the
act of the member.

(2) If the name signed on a vote, consent,
waiver or tﬁroxy apgomtment does not corre-
spond to the record name of a member, the
corporation if acting in good faith is never-
theless entitled to accept the vote, consent,
waiver or proxy appointment and give it ef-
fect as the act of the member if:

(a) The member is an entity and the
name signed purports to be that of an officer
or agent of the entity;

(b) The name signed purports to be that
of an attorney-in-fact of the member and if
the corporation requests, evidence acceptable
to the corporation of the signatory’s author-
ity to sign for the member has been pre-
sented with respect to the vote, consent,
waiver or proxy appointment;

(c) Two or more persons hold the mem-
bership as cotenants or fiduciaries and the
name signed purports to be the name of at
least one of the coholders and the person
signini appears to be acting on behalf of all
the coholders; or

(d) In the case of a mutual benefit cor-
poration:

(A) The name signed purports to be that
of an administrator, executor, guardian or
conservator representing the member and, if
the corporation requests, evidence of
fiduciary status acceptable to the corporation
has been presented with respect to the vote,
consent, waiver or proxy appointment; or

(B) The name signed purports to be that
of a receiver or trustee in bankruptcy of the
member, and, if the corporation requests, ev-
idence of this status acceptable to the corpo-
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ration has been presented with respect to the
vote, consent, waiver or proxy appointment.

(3) The corporation is entitled to reject
a vote, consent, waiver or proxy appointment
if the secretary or other officer or agent au-
thorized to tabulate votes, acting in good
faith, has reasonable basis for doubt about
the validity of the signature on it or about
the signatory’s authority to sign for the
member.

(4) The corporation and its officer or
agent who accepts or rejects a vote, consent,
waiver or proxy appointment in good faith
and in accordance with the standards of this
section are not liable in damages to the
member for the consequences of the accept-
ance or rejection.

(5) Corporate action based on the accept-
ance or rejection of a vote, consent, waiver
or proxy appointment under this section is
valid unless a court of competent jurisdiction
determines otherwise. {1989 ¢.1010 §67)

65.241 Quorum requirements. (1) Un-
less the articles or bylaws provide for a
higher quorum, those votes represented at a
meeting of members shall constitute a quo-
rum

(2) An amendment to the articles or by-
laws to decrease the quorum for any member
action may be approved by the members, or,
unless prohibited by the articles or bylaws,
by the board.

(3) An amendment to the articles or by-
laws to increase the quorum required for any
member action must be approved by the
members. [1989 c.1010 §62)

65.244 Voting requirements. (1) Unless
this chapter, the articles or the bylaws re-
quire a greater vote or voting by class, if a
quorum 18 present, the affirmative vote of a
majority of the votes represented and voting
is the act of the members.

(2) An amendment to the articles or by-
laws to add to, change or delete the vote re-
quired for any member action must be
approved by the members. (1989 ¢.1010 §63)

65.247 Cumulative voting for direc-
tors. (1) If the articles or bylaws provide for
cumulative voting by members, members may
so vote, by multiplying the number of votes
the members are entitled to cast by the
number of directors for whom they are enti-
tled to vote, and cast the product for a single
candidate or distribute the product among
two or more candidates.

(2) Cumulative voting is not authorized
at a particular meeting unless:

(a) The meeting notice or statement ac-
companying the notice states that cumulative
voting will take place; or

(b) A member gives notice during the
meeting and before the vote is taken of the
member’s intent to cumulate votes, and if
one member gives this notice all other mem-
bers participating in the election are entitled
to cumulate their votes without giving fur-
ther notice.

(3) A director elected by cumulative vot-
ing may be removed by the members without
cause if the requirements of ORS 65.324 are
met unless the votes cast against removal,
or not consenting in writing to such removal,
would be sufficient to elect such director if
voted cumulatively at an election at which
the same total number of votes were cast or,
if such action is taken by written ballot, all
memberships entitled to vote were voted and
the entire number of directors authorized at
the time of the director's most recent
election were then being elected.

(4) Members may not cumulatively vote

if the directors and members are identical.
{1989 ¢.1010 §65]

65.251 Other methods of electing di-
rectors. A corporation may provide in its
articles or bylaws for election of directors by
members or delegates:

(1) On the basis of chapter or other or-
ganizational unit;

(2) By region or other geographic unit;

(3) By preferential voting; or

(4) By any other reasonable method. [1989
¢.1010 §66]

(Voting Agreements)

65.254 Voting agreements. (1) Two or
more members may provide for the manner
in which they will vote by signing an agree-
ment for that purpose. Such agreements may
be valid for a period of up to 10 years. For
public benefit corporations such agreements
must have a reasonable purpose not incon-
sistent with the corporation’s public or char-
itable purposes.

(2) A voting agreement created under

this section is specifically enforceable. (1989
¢.1010 §69)

DIRECTORS AND OFFICERS
(Board of Directors)

65301 Requirement for and duties of
board. (1) Each corporation shall have a
board of directors.

(2) All corgorate powers shall be exer-
cised by or under the authority of, and the
affairs of the corporation managed under the
direction of, the board of directors, subject
to any limitation set forth in the articles of
incorporation and except as provided in sub-
section (3) of this section.
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(3) The articles of incorporation may au-
thorize a person or persons, or the manner
of designating a person or persons, author-
ized to exercise some or of the powers
which would otherwise be exercised by a
board. To the extent so authorized any such
person or persons shall have the duties and
responsibilities of the directors, and the di-
rectors shall be relieved to that extent from
g%c]:h duties and responsibilities. [1989 c1010

65.304 Qualifications of directors. All
directors must be individuals. The articles of
incorporation or b‘i'llraws may prescribe other
qualifications for directors. [1989 ¢.1010 §71]

65.307 Number of directors. (1) A board
of directors must consist of one or more in-
dividuals for a mutual benefit or religious
corporation and three or more individuals for
a public benefit corporation, with the number
specified or fixed in accordance with the ar-
ticles of incorporation or bylaws.

(2) The articles of incorporation or by-
laws may establish a variable range for the
size of the board of directors by fixing a
minimum and maximum number of directors.
If a variable range is established, the number
of directors may be fixed or changed period-
ically, within the minimum and maximum, by
the members or the board of directors. If the
articles of incorporation establish a fixed or
a variable range for the size of the board of
directors and the corporation has members
entitled to vote for directors, then only the
members may change the range for the size
of the boarcf or change from a fixed or a
variable-range size board. (1989 1010 §72]

65.311 Election, designation and ap-
pointment of directors. (1) If the corpo-
ration has members entitled to vote for
directors, all the directors, except the initial
directors, shall be elected at the first annual
meeting of members, and at each annual
meeting thereafter, unless the articles or by-
laws provide some other time or method of
election, or provide that some of the direc-
tors are appointed by some other person or
are designated.

(2) If the corporation does not have
members entitled to vote for directors, all
the directors, except the initial directors,
shall be elected, appointed or designated as
provided in the articles or bylaws. If no
method of election, appointment or desig-
nation is set forth in the articles or bylaws,
the directors, other than the initial directors,
shall be elected by the board. (1989 c.1010 §73]

65.314 Terms of directors generally. (1)
The articles or bylaws may specify the terms
of directors. Except for designated or ap-
pointed directors, the terms of directors may
not exceed five years. In the absence of any

term specified in the articles or bylaws, the
term of each director shall be one year. Di-
rectors may be elected for successive terms.

(2) A decrease in the number of directors
or term of office does not shorten an
incumbent director’s term.

(3) Except as provided in the articles or
bylaws:

(a) The term of a director filling a va-
cancy in the office of an elected director ex-
pires at the next election of directors; and

(b) The term of a director filling any
other vacancy expires at the end of the un-
expired term which such director is filling.

(4) Despite the expiration of a director’s
term, the director continues to serve until
the director’s successor is elected, designated
or appointed and qualifies, or until there is

a decrease in the number of directors. (1989
1010 §74]

65.317 Staggered terms for directors.
The articles or bylaws may provide for stag-
gering the terms of directors by dividing the
total number of directors into groups. The
terms of office of the several groups need not
be uniform. [1989 c1010 §75]

65.321 Resignation of directors. (1) A
director may resign at any time by delivering
written notice to the board of directors, its
presiding officer or to the president or sec-
retary.

(2) A resignation is effective when the
notice is effective under ORS 65.034 unless
the notice specifies a later effective date.

(3) Once delivered, a notice of resigna-
tion is irrevocable unless revocation is per-
;r,;‘i;}:ted by the board of directors. (1989 1010

65.324 Removal of directors elected by
members or directors. (1) The members
may remove one or more directors elected by -
them with or without cause unless the arti-
cles of incorporation provide that directors
may be removed only for cause.

(2) If a director is elected by a class,
chapter or other organizational unit or by
region or other geographic grouping, only
the members of that class, chapter, unit or
grouping entitled to vote may participate in
the vote to remove the director.

(3) Except as provided in subsection (9)
of this section, a director may be removed
under subsection (1) or (2) of this section
only if the number of votes cast to remove
the director would be sufficient to elect the
director at a meeting to elect directors.

(4) If cumulative voting is authorized, a
director may not be removed if the number
of votes, or if the director was elected by a
class, chapter, unit or grouping of members,
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the number of votes of that class, chapter,
unit or grouping, sufficient to elect the di-
rector under cumulative voting is voted
against the director’s removal.

(5) An elected director may be removed
by the members only at a meeting called for
the purpose of removing the director and the
meeting notice must state that the purpose,
or one of the purposes, of the meeting is re-
moval of the director.

(6) In computing whether a director is
protected from removal under subsections (2)
to (4) of this section, it should be assumed
that the votes against removal are cast in an
election for the number of directors of the
class to which the director to be removed
belonged on the date of that director’s
election.

(7) An entire board of directors may be
removed under subsections (1) to (5) of this
section.

(8) A director elected by the board of di-
rectors may be removed with or without
cause, unless the articles of incorporation or
bylaws provide that directors may be re-
moved only for cause, by the vote of two-
thirds of the directors then in office or such
greater number as is set forth in the articles
or bylaws. However, a director elected by the
board to fill the vacancy of a director elected
by the members may be removed by the
members, but not the board.

(9) If at the beginning of a director’s
term on the board, the articles or bylaws
provide that the director may be removed for
reasons set forth in the articles or bylaws,
the board may remove the director for such
reasons. The 'director may be removed only
if a majority of the directors then in office
vote for the removal.

(10) The articles or bylaws of a religious
corporation may:

d(a) Limit the application of this section;
an

(b) Set forth the vote and procedures by
which the board or any person may remove
with or without cause a director elected by
the members or the board. [1989 ¢.1010 §77

65327 Removal of directors by judicial
proceeding. (1) The circuit court of the
county where a corporation’s principal office
is located, or if the principal office is not in
this state where its registered office was last
located, may remove any director of the cor-
poration from office in a proceeding com-
menced either by the corporation, at least 10
percent of the members of any class entitled
to vote for directors, or the Attorney General

in the case of a public benefit corporation if constitute fewer than a

the court finds that:

(a) The director engaged in fraudulent or
dishonest conduct, or gross abuse of author-
ity or discretion, with respect to the corpo-
ration, or the director has violated a duty set
forth in ORS 65.357 to 65.367; and

(b) Removal is in the best interest of the
corporation.

(2) The court that removes a director
may bar the director from serving on the
board for a period prescribed by the court.

(3) If members or the Attorney General
commence a proceeding under subsection (1)
of this section, the corporation shall be made
a party defendant.

(4) A public benefit corporation or its
members who commence a proceeding under
subsection (1) of this section shall give the
Attorney General written notice of the pro-
ceeding.

(5) The articles or bylaws of a religious
corporation may limit or prohibit the appli-
cation of this section. [1989 c.1010 §79)

65.331 Removal of designated or ap-
pointed directors. (1) A designated director
may be removed by an amendment to the ar-
ticles or bylaws deleting or changing the
designation.

(2) If a director is appointed:

(a) Except as otherwise provided in the
articles or bylaws, the director may be re-
moved with or without cause by the person
appointing the director;

(b) The person removing the director
shall do so by giving written notice of the
removal to the director and either the pre-
siding officer of the board or the corpo-
ration’s president or secretary; and

(c) A removal is effective when the no-
tice is effective under ORS 65.034 unless the

notice slpeciﬁes a future effective date. [1989
¢.1010 §78

65.334 Vacancy on board. (1) Unless the
articles or bylaws provide otherwise, and ex-
cept as provided in subsections (2) and (3) of
this section, if a vacancy occurs on a board
of directors, including a vacancy resulting
from an increase in the number of directors:

(a) The members entitled to vote for di-
rectors, if any, may fill the vacancy. If the
vacant office was held by a director elected
by a class, chapter or other organizational
unit or by region or other geographic group-
ing, only members of the class, chapter, unit
or grouping are entitled to vote to fill the
vacancy if it is filled by the members;

(b) The board of directors may fill the
vacancy; or

(c) If the directors remaining in office
uorum of the board

of directors, they may the vacancy by the
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affirmative vote of a majority of all the di-
rectors remaining in office.

(2) Unless the articles or bylaws provide
otherwise, if a vacant office was held by an
appointed director, only the person who ap-
pointed the director may fill the vacancy.

(3) If a vacant office was held by a des-
ignated director, the vacancy shall be filled
as provided in the articles or bylaws. In the
absence of an applicable article or bylaw
provision, the vacancy may not be filled by
the board.

4) A vacam:{) that will occur at a spe-
cific later date, by reason of a resignation
effective at a later date under ORS 65.321 (2)
or otherwise, may be filled before the va-
cancy occurs but the new director may not

take office until the vacancy occurs. (1989
¢.1010 §80]

65.336 Compensation of directors. Un-
less the articles or bylaws provide otherwise,
the board of directors may fix the compen-
sation of directors. (1989 1010 §81)

(Meetings and Action of Board)

65.337 Regular and special meetings.
(1) If the time and place of a director’s
meeting is fixed by the bylaws or is regularly
scheduled by the board of directors, the
meeting is a regular meeting. All other
meetings are special meetings.

(2) The board of directors may hold reg-
ular or special meetings in or out of this
state.

(3) Unless the articles or bylaws provide
otherwise, the board of directors may permit
any or all directors to participate in a regu-
lar or special meeting by, or conduct the
meeting through, use of any means of com-
munication by which all directors participat-
ing may simultaneously hear each other
during the meeting. A director participating
in a meeting by this means is deemed to be

rﬁsent in person at the meeting. [1989 c1010

65.341 Action without meeting. (1) Un-
less the articles or bylaws provide otherwise,
action required or permitted by this chapter
to be taken at the board of directors’ meeting
may be taken without a meeting if the action
is taken by all members of the board of di-
rectors. The action shall be evidenced by one
or more written consents describing the
action taken, signed by each director, and
included in the minutes or filed with the
corporate records reflecting the action taken.

(2) Action taken under this section is ef-
fective when the last director signs the con-
sent, unless the consent specifies an earlier
or later effective date.

(3) A consent signed under this section
has the effect of a meeting vote and may be

described as such in any document. [1989
1010 §83]
65.344 Call and notice of meetings. (1)

Unless the articles, bylaws or this chapter
Erovide otherwise, regular meetings of the

oard may be held without notice of the date,
time, place or purpose of the meeting.

(2) Unless the articles of incorporation
or bylaws provide for a longer or shorter pe-
riod, special meetings of the board must be
Srreceded by at least two days’ notice to each

irector of the date, time and place of the
meeting. Unless this chapter provides other-
wise, the notice need not describe the pur-
oses of the special meeting unless required
y the articles of incorporation or bylaws.

(8) Unless the articles or bylaws provide
otherwise, the presiding officer of the board,
the president or 20 percent of the directors
then in office may call and give notice of a
meeting of the board. (1989 1010 §84)

65.347 Waiver of notice. (1) A director
may at any time waive any notice required
by this chapter, the articles of incorporation
or bylaws. Except as provided in subsection
(2) of this section, the waiver must be in
writing, must be signed by the director enti-
tled to the notice, must specify the meetin
for which notice is waived and must be file
with the minutes or the corporate records.

(2) A director’s attendance at or partic-
ipation in a meeting waives any required no-
tice to the director of the meeting unless the
director, at the beginning of the meeting, or
promptly upon the director’s arrival, objects
to holding the meeting or transacting busi-
ness at the meeting and does not thereafter
vote for or assent to any action taken at the
meeting. [1989 c.1010 §85)

65.351 Quorum and voting. (1) Unless
the articles of incorporation or bylaws re-
quire a greater number or a lesser number
as authorized under subsection (2) of this
section, a quorum of a board of directors
consists of:

(a) If the corporation has a fixed board
size, a majority of the fixed number of direc-
tors; or

(b) If the corporation has a variable-
ranifr size board, a majority of the number
of directors prescribed, or if no number is
prescribed, a majority of the number in office
immediately before the meeting begins.

(2) The articles of incorporation or by-
laws may authorize a quorum of a board of
directors to consist of no fewer than one-
third of the fixed or prescribed number of
directors determined under subsection (1) of
this section.
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(3) If a quorum is present when a vote is
taken, the affirmative vote of a majority of
directors present when the act is taken is
the act of the board of directors unless the
articles of incorporation or bylaws require
the vote of a greater number of directors. A
director is considered present regardless of
whether the director votes or abstains from
voting.

(4) A director who is present at a meet-
ing of the board of directors or a committee
of the board of directors when corporate
action is taken is deemed to have assented
to the action taken unless:

(a) The director objects at the beginning
of the meeting, or promptly upon the direc-
tor's arrival, to holding the meeting or
transacting the business at the meeting;

(b) The director’s dissent or abstention
from the action taken is entered in the min-
utes of the meeting; or

(c) The director delivers written notice
of dissent or abstention to the Jpresiding offi-
cer of the meeting before its adjournment or
to the corporation immediately after
adjournment of the meeting. The right of
dissent or abstention is not available to a
director who votes in favor of the action
taken. [1989 c.1010 §86; 1991 ¢.231 §4]

65.354 Committees. (1) Unless the arti-
cles or bylaws provide otherwise, a board of
directors may create one or more committees
of the board of directors which exercise the
authority of the board of directors and ap-
point members of the board to serve on them
or designate the method of selecting commit-
tee members. Each committee shall consist
of two or more directors, who serve at the
pleasure of the board of directors.

(2) The creation of a committee and ap-
pointment of directors to the committee or
designation of a method of selecting commit-
t%e members must be approved by the greater
of:

(a) A majority of all the directors in of-
fice when the action is taken; or

(b) The number of directors required by
the articles or bylaws to take action under
ORS 65.351.

(3) ORS 65.337 to 65.351, governing
meetings, action without meetings, notice
and waiver of notice, and quorum and voting
requirements of the board of directors, zlalpply
to committees and their members as well,

(4) Except as provided in subsection (5)
of this section, to the extent specified by the
board of directors or in the articles or by-
laws, each committee of the board may exer-
cise the authority of the board of directors.

(5) A committee of the board may not:

(a) Authorize distributions;

(b) Approve or recommend to members
dissolution, merger or the sale, pledge or
transfer of all or substantially all of the cor-
poration’s assets;

(c) Elect, appoint or remove directors or
fill vacancies on the board or on any of its
committees; or

(d) Adopt, amend or repeal the articles
or bylaws.

(6) The creation of, delegation of author-
ity to, or action by a committee does not
alone constitute compliance by a director
with the standards of conduct described in
ORS 65.357. [1989 c.1010 §87)

(Standards of Conduct)

65.357 General standards for directors.
(1) A director shall discharge the duties of a
director, including the director’s duties as a
member of a committee:

(a) In good faith;

(b) With the care an ordinarily prudent
person in a like position would exercise un-
der similar circumstances; and

(¢) In a manner the director reasonably
believes to be in the best interests of the
corporation.

(2) In discharging the duties of a direc-
tor, a director is entitled to rely on informa-
tion, opinions, reports or statements,
including financial statements and other fi-
nancial data, if prepared or presented by:

(a) One or more officers or employees of
the corporation whom the director reason-
ably believes to be reliable and competent in
the matters presented;

(b) Legal counsel, public accountants or
other persons as to matters the director rea-
sonably believes are within the person’s pro-
fessional or expert competence;

(c) A committee of the board of which
the director is not a member, as to matters
within its jurisdiction, if the director rea-
sonably believes the committee merits confi-
dence; or

(d) In the case of religious corporations,
religious authorities and ministers, priests,
rabbis or other persons whose position or
duties in the religious organization the di-
rector believes justify reliance and confi-
dence and whom the director believes to be
reliabée and competent in the matters pre-
sented.

(3) A director is not acting in good faith
if the director has knowledge concerning the
matter in question that makes reliance oth-
erwise permitted bxv subsection (2) of this
section unwarranted.
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(4) A director is not liable to the corpo-
ration, any member or any other person for
any action taken or not taken as a director,
if the director acted in compliance with this
section. The liability of a director for mone-
tary damages to the corporation and its
members may be eliminated or limited in the
corgoration’s articles to the extent provided
in ORS 65.047 (2)c).

(5) A director shall not be deemed to be
a trustee with respect to the corporation or
with respect to any property held or admin-
istered by the corporation, including without
limit, property that may be subject to re-
strictions imposed by the donor or transferor
of such property. [1989 c.1010 §88]

65.361 Director conflict of interest. (1)
A conflict of interest transaction is a trans-
action with the corporation in which a di-
rector of the corporation has a direct or
indirect interest. A conflict of interest trans-
action is not voidable or the basis for impos-
ing liability on the director if the transaction
is fair to the corporation at the time it was
entered into or is approved as provided in
subsection (2) or (3) otp this section.

(2) A transaction in which a director of
a public benefit or religious corporation has
a conflict of interest may be approved:

(a) By the vote of the board of directors
or a committee of the board of directors if
the material facts of the transaction and the
director’s interest are disclosed or known to
the board of directors or committee of the
board of directors; or

(b) By obtaining approval of the:
(A) Attorney General; or

(B) The circuit court in an action in
which the Attorney General is joined as
party.

(3) A transaction in which a director of
a mutual benefit corporation has a conflict
of interest may be approved:

(a) In advance by the vote of the board
of directors or a committee of the board of
directors if the material facts of the trans-
action and the director’s interest were dis-
closed or known to the board of directors or
a committee of the board of directors; or

(b) If the material facts of the trans-
actions and the director’s interest were dis-
closed or known to the members and they
authorized, approved or ratified the trans-
action.

(4) For the purposes of this section, a di-
rector of the corporation has an indirect in-
terest in a transaction if:

(a) Another entity in which the director
has a material interest or in which the di-

rector is a general partner is a party to the
transaction; or

(b) Another entity of which the director
is a director, officer or trustee is a party to
the transaction, and the transaction is or
should be considered by the board of direc-
tors of the corporation.

(5) For purposes of subsections (2) and (3)
of this section, a conflict of interest trans-
action is authorized, approved or ratified if
it receives the affirmative vote of a majority
of the directors on the board of directors or
on the committee who have no direct or in-
direct interest in the transaction. A trans-
action may not be authorized, approved or
ratified under this section by a single direc-
tor. If a majority of the directors who have
no direct or indirect interest in the trans-
action votes to authorize, approve or ratify
the transaction, a quorum is present for the
purpose of taking action under this section.
The presence of, or a vote cast by, a director
with a direct or indirect interest in the
transaction does not affect the validity of
any action taken under paragraph (a) of sub-
section (2) or paragraph (a) of subsection (3)
of this section if the transaction is otherwise
a?proved as provided in subsection (2) or (3)
of this section.

(6) For purposes of paragraph (b) of sub-
section (3) of ;ﬁis section, a conflict of inter-
est transaction is authorized, approved or
ratified by the members if it receives a ma-
jority of the votes entitled to be counted un-
der this subsection. Votes cast by or voted
under the control of a director who has a
direct or indirect interest in the transaction,
and votes cast by or voted under the control
of an entity described in subsection (4) of
this section may be counted in a vote of
members to determine whether to authorize,
approve or ratify a conflict of interest trans-
action under paragraph (b) of subsection (3)
of this section. A majority of the members,
whether or not present, that are entitled to
be counted in a vote on the transaction un-
der this subsection constitutes a quorum for
the purpose of taking action under this sec-
tion.

(7) The articles, bylaws or a resolution
of the board may impose additional require-

ments on conflict of interest transactions.
(1989 ¢.1010 §89]

65.364 Loans to or guarantees for di-
rectors and officers. (1) Public benefit and
religious corporations may not make a loan,
guarantee an obligation or modify a preex-
1sting loan or guarantee to or for the benefit
of a director or officer of the corporation,
except as stated in this section. Unless pro-
hibited by its articles or bylaws, a public
benefit or religious corporation may make a
loan, guarantee an oﬁigation or modify a
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greexisting loan or guarantee to or for the
enefit of a director or officer as part of a
recruitment package, for a total period not
to exceed three years, provided that:

(a) Approval of the loan, guarantee or
modification is obtained in the manner pro-
vided in ORS 65.361 (2) and (5) for approval
of issues involving director conflicts of in-
terest;

(b) Notice of the loan, guarantee or mod-
ification is given to the members of the cor-
poration in the manner provided in ORS
65.784 for notice of certain acts of
indemnification; and

(c) Twenty or more days before the loan,
guarantee or modification is to become bind-
ing on the corporation, written notice has
been given to the Attorney General of the
proposed recruitment package for the direc-
tor or officer, including identification of the
amount and character of all items of com-
pensation and a separate statement of the
amount and terms of any such loan, guaran-
tee or modification.

(2) A mutual benefit corporation may not
lend money to or guarantee the obligation of
a director of the corporation unless:

(a) The particular loan or guarantee is
approved by a majority of the votes of mem-
bers entitled to vote, excluding the votes of
members under the control of the benefited
director; or

(b) The corporation’s board of directors
determines that the loan or guarantee bene-
fits the corporation and either approves the
specific loan or guarantee or a general plan
authorizing the loans and guarantees.

(3) The fact that a loan or guarantee is
made in violation of this section does not af-

fect the borrower’s liability on the loan. [1989
¢.1010 §90; 1991 c.231 §6]

65.367 Liability for unlawful distrib-
utions. (1) Unless a director complies with
the applicable standards of conduct described
in ORS 65.357, a director who votes for or
assents to a distribution made in violation of
this chapter or the articles of incorporation
is personally liable to the corporation for the
amount of the distribution that exceeds what
could have been distributed without violating
this chapter.

(2) A director held liable for an unlawful
distribution under subsection (1) of this sec-
tion is entitled to contribution:

(a) From every other director who voted
for or assented to the distribution without
complying with the applicable standards of
conduct described in ORS 65.357; and

(b) From each person who received an
unlawful distribution for the amount of the
distribution whether or not the person re-

ceiving the distribution knew it was made in
violation of this chapter or the articles of
incorporation. [1989 c.1010 §91)

65.369 Liability of qualified directors.
(1) The civil liability of a qualified director
for the performance or nonperformance of
the director’s duties shall be limited to gross
negligence or intentional misconduct.

(2) This section does not affect the civil
liability of the entity which a qualified di-
rector serves.

(3) For the purposes of this section,
“qualified director” means a person who
serves without compensation for personal
services as:

(a) A member of a board or commission
of the state or a governmental subdivision
for the purpose of setting policy and control-
ling or otherwise overseeing the activities or
functional responsibilities of the board or
commission but, notwithstanding ORS 30.265
(2), the entity is not thereby rendered im-
mune from liability;

(b) An officer, director or member of an
executive board for the purpose of setting
policy and controlling or otherwise oversee-
ing the activities or functional responsibil-
ities of a nonprofit corporation,
unincorporated association or nonprofit co-
operative corporation that has as its primary
purpose:

(A) Religion;

(B) Charity;

(C) Benevolence;

(D) Providing goods or services at no
charge to the general public;

(E) Education;
(F) Scientific activity;

(G) Medical or hospital services at re-
duced costs; or

(H) Engaging in activities of the nature
specified in section 501 of the Internal Re-
venue Code of 1986, as amended;

(c) A director for the purpose of setting
policy and controlling or otherwise oversee-
ing the activities or functional responsibil-
ities of an organization which acts as an
advocate for its members and which has as
its members individuals or organizations that
are:

(A) Members of a particular trade or in-
dustry; or .

(B) Members of the business community
of a particular municipality or area of the
state; or

(d) An officer, director or member of an
executive board for the purpose of setting

policy and controlling or otherwise oversee-
ing the activities or functional responsibil-
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ities of a nonprofit corporation,
unincorporated association or nonprofit co-
operative corporation composed of owners or
lessees of units or interests in any condo-
minium submitted to the provisions of ORS
100.005 to 100.625, any planned community
as defined in ORS 94.550 (9), any timeshare
property as defined in ORS 94.803 (26), any
residential cooperative community or any
other residential or commercial common in-
terest real estate community.

(4) An otherwise qualified director shall
not be considered to be compensated for per-
sonal services if the director receives pay-
ment only for actual expenses incurretf n
attending meetings or performing a director’s
duties or receives a stipend which is paid
only to compensate the director for average

elggenses incurred over the course of a year.
[§5] ¢.1010 §§92, 92a; 1991 c.64 §4; 1991 c.81 §1; 1991 ¢.231

(Officers)

65.371 Required officers. (1) A corpo-
ration shall have a president, a secretary and
such other officers as are elected or ap-
pointed by the board or by any other person
as may be authorized in the articles or by-
laws, provided that the articles of incorpo-
ration or bylaws may designate other titles
in lieu of president and secretary.

(2) The bylaws or the board shall dele-
gate to one of the officers res(ﬁ(r)nsibility for
prepari minutes of the directors” and
members’ meetings and for authenticating
records of the corporation.

(3) The same individual may simultane-
ously hold more than one office in a corpo-
ration. [1989 ¢.1010 §93; 1991 c.231 §7]

65374 Duties and authority of offi-
cers. Each officer has the authority and
shall perform the duties set forth in the by-
laws or, to the extent consistent with the
bylaws, the duties and authority prescribed
by the board of directors or by direction of
an officer authorized by the board of direc-

tors to prescribe the duties of other officers.
(1989 ¢.1010 §94)

65.377 Standards of conduct for offi-
cers. (1) An officer shall discharge the offi-
cer’s duties:

(a) In good faith;
(b) With the care an ordinarily prudent
gerson in a like position would exercise un-
er similar circumstances; and
(c) In a manner the officer reasonably

believes to be in the best interests of the
corporation.

2) In djscharging the duties of an officer,
an officer is entitled to rely on information,
opinions, reports or statements, including fi-

nancial statements and other financial data,
if prepared or presented by:

(a) One or more officers or employees of
the corporation whom the officer reasonably
believes to be reliable and competent in the
matters presented;

(b) Legal counsel, public accountants or
other persons as to matters the officer rea-
sonably believes are within the person’s pro-
fessional or expert competence; or

(c) In the case of religious corporations,
reliﬁious authorities and ministers, priests,
rabbis or other persons whose position or
duties in the religious organization the offi-
cer believes justi.%;' reliance and confidence
and whom the officer believes to be reliable
and competent in the matters presented.

(3) An officer is not acting in good faith
if the officer has knowledge concerning the
matter in question that makes reliance oth-
erwise permitted by subsection (2) of this
section unwarranted.

(4) An officer is not liable to the corpo-
ration, any member or other person for any
action taken or not taken as an officer if the
officer acted in compliance with this section.
The liability of the officer for monetary
damages to the corporation and its members
may be eliminated or limited in the corpo-
ration’s articles to the extert provided in
ORS 65.047 (2)(c). [1989 ¢.1010 §95]

65.381 Resignation and removal of of-
ficers. (1) An officer may resign at any time
by delivering notice to the corporation. A
resignation is effective when the notice is
effective under ORS 65.034 unless the notice
specifies a _later effective date. If a resigna-
tion is made effective at a later date and the
corporation accepts the later effective date,
its board of directors or any other person as
authorized under the articles or bylaws may
fill the pending vacancy before the effective
date if the board or any other person pro-
vides that the successor does not take office
until the effective date.

(2) A board of directors or any other
f)erson authorized under the articles or by-
aws to elect or appoint an officer may re-
move any officer the board or any other
person is entitled to elect or appoint, at any
time with or without cause.

(3) Once delivered, a notice of resigna-
tion is irrevocable unless revocation is per-

mitted by the board of directors. [1989 1010
§96; 1991 ¢.231 §8]

65.384 Contract rights of officers. (1)
The appointment of an officer does not itself
create contract rights.

(2) Removal or resignation of an officer
does not affect the contract rights, if any, of
the corporation or the officer. [1989 ¢.1010 §97]
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(Indemnification)

65.387 Definitions for ORS 65.387 to
65.414. As used in ORS 65.387 to 65.414:

(1) “Corporation” includes any domestic
or foreign predecessor entity of a corporation
in a merger or other transaction in which
the predecessor’s existence ceased upon con-
summation of the transaction.

(2) “Director” means an individual who
is or was a director of a corporation or an
individual who, while a director of a corpo-
ration, is or was serving at the corporation’s
request as a director, officer, partner, trus-
tee, employee, or agent of another foreign or
domestic business or nonprofit corporation,
Eartnershjp, joint venture, trust, employee

enefit plan or other enterprise. A director
is considered to be serving an employee ben-
efit plan at the corporation’s request if the
director's duties to the corporation also im-
ose duties on, or otherwise involve services
y, the director to the plan or to participants
in or beneficiaries of the plan. “Director”
includes, unless the context requires other-
wise, the estate or personal representative
of a director.

(3) “Expenses” include attorney fees.

(4) “Liability” means the obligation to
pay a judgment, settlement, penalty, fine, in-
cluding an excise tax assessed with respect
to an employee benefit plan, or reasonable
expenses actually incurred with respect to a
proceeding.

(5) “Officer” means an individual who is
or was an officer of a corporation or an in-
dividual who, while an officer of a corpo-
ration, is or was serving at the corporation’s
request as a director, officer, partner, trus-
tee, employee or agent of another foreign or
domestic corporation, partnership, joint ven-
ture, trust, employee benefit plan or other
enterprise. An officer is considered to be
serving an employee benefit plan at the cor-
poration’s request if the officer’s duties to
the corporation also impose duties on or in-
clude services by the officer to the employee
benefit plan or to participants in or benefici-
aries of the plan. “Officer” includes, unless
the context requires otherwise, the estate or
personal representative of an officer.

(6) “Party” includes an individual who
was, is or is threatened to be made a named
defendant or respondent in a proceeding.

*(7) “Proceeding” means any threatened,
pending or completed action, suit or pro-
ceeding whether civil, criminal, administra-
tive or investigative and whether formal or
informal. [1989 ¢.1010 §98)

65.391 Authority to indemnify. (1) Ex-
cept as provided in subsection (4) of this

section, a corporation may indemnify an in-
dividual made a party to a proceeding be-
cause the individual is or was a director
?fgainst liability incurred in the proceeding

(a) The conduct of the individual was in
good faith;

(b) The individual reasonably believed
that the individual’s conduct was 1n the best
interests of the corporation, or at least not
opposed to its best interests; and

(c) In the case of any criminal proceed-
ing, the individual had no reasonable cause
to believe the conduct of the individual was
unlawful.

(2) A director’s conduct with respect to
an employee benefit plan for a purpose the
director reasonably believed to be in the in-
terests of the participants in and benefici-
aries of the plan is conduct that satisfies the
requirements of paragraph (b) of subsection
(1) of this section.

(3) The termination of a proceeding by
judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equiv-

ent is not, of itself, determinative that the
director did ‘not meet the standard of conduct
described in this section.

(4) A corporation may not indemnify a
director under this section:

(a) In connection with a proceedinilbg
or in the right of the corporation in whic
the director was adjudged liable to the cor-
poration; or

(b) In connection with any other pro-
ceeding charging improper personal benefit
to the director in which the director was
adjudged liable on the basis that personal
benefit was improperly received by the di-
rector.

(5) Indemnification permitted under this
section in connection with a proceeding by
or in the riiht of the corporation is limited
to reasonable expenses incurred in con-
nection with the proceeding. [1989 c.1010 §99]

65.394 Mandatory indemnification. Un-
less limited by its articles of incorporation,
a corporation shall indemnify a director who
was wholly successful, on the merits or oth-
erwise, in the defense of any proceeding to
which the director was a party because of
being a director of the corporation against
reasonable expenses actually incurred by the

director in connection with the proceeding.
[1989 ¢.1010 §100]

65.397 Advance for expenses. (1) A
corporation may pay for or reimburse the
reasonable expenses incurred by a director
who is a party to a proceeding in advance of
final disposition of the proceeding if:
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(a) The director furnishes the corporation
a written affirmation of the director’s good
faith belief that the director has met the
staéldard of conduct described in ORS 65.391;
an

(b) The director furnishes the corporation

a written undertaking, executed personally

or on the director’s behalf, to repay the ad-

vance if it is ultimately determined that the

girector did not meet the standard of con-
uct.

(2) The undertaking required by para-
graph (b) of subsection (1) of this section
must be an unlimited general obligation of
the director but need not be secured and may
be accepted without reference to financial
ability to make repayment.

(3) Any authorization of payments under
this section may be made by provision in the
articles of incorporation or bylaws, by a res-
olution of the members or board of directors
or by contract. {1989 c.1010 §101]

65401 Court-ordered indemnification.
Unless the corporation’s articles of incorpo-
ration provide otherwise, a director of the
corporation who is a party to -a proceeding
may apply for indemnification to the court
conducting the proceeding or to another
court of competent jurisdiction. On receipt
of an application, the court after giving any
notice the court considers necessary may or-
der indemnification in the amount it consid-
ers proper if it determines:

(1) The director is entitled to mandatory
indemnification under ORS 65.394, in which
case the court shall also order the corpo-
ration to pay the director's reasonable ex-
penses incurred to obtain ‘court-ordered
indemnification; or

(2) The director is fairly and reasonably
entitled to indemnification in view of all the
relevant circumstances, whether or not the
director met the standard of conduct set
forth in ORS 65.391 (1) or was adjudged lia-
ble as described in ORS 65:391 (4), whether
the liability is based on a judgment, settle-

ment or proposed settlement or otherwise.
{1989 ¢.1010 §102]

65404 Determination and authori-
zation of indemnification. (1) A corpo-
ration may not indemnify a director under
ORS 65.391 unless authorized in the specific
case after a determination has been made
that indemnification of the director is per-
missible in the circumstances because the
director has met the standard of conduct set
forth in ORS 65.391.

(2) A determination that indemnification
of a director is permissible shall be made:

(a) By the board of directors by majority
vote of a quorum consisting of directors not
at the time parties to the proceeding;

(b) If a quorum cannot be obtained under
paragraph (a) of this subsection, by a major-
ity vote of a committee duly demgnated by
the board of directors, consisting solely of
two or more directors not at the time parties
to the proceeding;

(c) By special legal counsel selected by
the board of directors or its committee in the
manner prescribed in paragraph (a) or (b) of
this subsection or, if a quorum of the board
cannot be obtained under paragraph (a) of
this subsection and a committee cannot be
designated under ai)aragraph (b) of this sub-
section, the special legal counsel shall be se-
lected i)y majority vote of the full board of
directors including directors who are parties
to the proceeding; or

(d) By the members of a mutual benefit
corporation, but directors who are at the
time parties to the proceeding may not vote
on the determination.

(3) Authorization of indemnification and
evaluation as to reasonableness of expenses
shall be made in the same manner as the
determination that indemnification is per-
missible, except that if the determination is
made by special legal counsel, authorization
of indemnification and evaluation as to rea-
sonableness of expenses shall be made by
those entitled under paragraph (c) of sub-
section (2) of this section to select counsel.

(4) A director of a public benefit corpo-
ration may not be indemnified until 20 days
after the effective date of written notice to
the Attorney General of the proposed
indemnification. [1989 ¢.1010 §103)

65.407 Indemnification of officers, em-
ployees and agents. Unless a corporation’s
articles of incorporation provide otherwise:

(1) An officer of the corporation is enti-
tled to mandatory indemnification under ORS
65.394, and is entitled to ap lﬁsfor court-
ordered indemnification under 5 65.401 in
each case, to the same extent as a director
under ORS 65.394 and 65.401.

(2) The corporation may ind ify and
advance expenses under ORS 65.387 to 65.411
an officer, employee or agent of the corpo-
ration who is not a director to the same ex-
tent as to a director. (1989 c.1010 §104)

65.411 Insurance. A corporation ma
purchase and maintain insurance on be
of an individual against liability asserted
against or incurred by the individual who is
or was a director, officer, employee or agent
of the corporation, or who, ngile a director,
officer, employee or agent of the corporation,
is or was serving at the request of the cor-
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poration as a director, officer, partner, trus-
tee, employee or agent of another foreign or
domestic business or nonprofit corporation,
gartnersh.ip, joint venture, trust, employee

enefit plan or other enterprise. The corpo-
ration may purchase and maintain the insur-
ance even if the corporation has no power to
indemnify the individual against the same li-
gltaig]ity under ORS 65.391 or 65.394. (1989 ¢.1010

65414 lication of ORS 65.387 to
65.411. (1) e indemnification and pro-
visions for advancement of expenses provided
by ORS 65.387 to 65.411 s not be deemed
exclusive of any other rights to which direc-
tors, officers, employees or agents may be
entitled under the corporation’s articles of
incorporation or bylaws, any agreement,
general or specific action of its board of di-
rectors, vote of members or otherwise, and
shall continue as to a person who has ceased
to be a director, officer, employee or agent
and shall inure to the benefit of the heirs,
executors and administrators of such a per-
son. Specifically and not by way of limita-
tion, a corporation shall have the power to
make or agree to make any further
indemnification, including advancement of
expenses, of:

(a) Any director as authorized by the ar-
ticles of incorporation, any bylaws approved,
adopted or ratified by the members or any
resolution or agreement approved, adopted or
ratified, before or after such indemnification
or a§reement is made, by the members, Ero—
vided that no such indemnification shall
indemnify any director from or on account
of acts or omissions for which liability could
no:'.i be eliminated under ORS 65.047 (2)(c);
an

(b) Any officer, employee or agent who is
not a director as authorized by its articles
of incorporation or bylaws, general or spe-
cific action of its board of directors or
agreement. Unless the articles of incorpo-
ration, or any such bylaws, agreement or
resolution provide otherwise, any determi-
nation as to any further indemnity under this
paragraph shall be made in accordance with
ORS 65.404.

(2) If articles of incorporation limit
indemnification or advance of expenses, any
indemnification and advance of expenses are
valid only to the extent consistent with the
articles of incorporation.

(3) ORS 65.387 to 65.411 do not limit a
corporation’s power to pay or reimburse ex-
penses incurred by a director in connection
with the director's appearance as a witness
in a proceeding at a time when the director
has not been made a named defendant or re-
spondent to a proceeding.

(4) A report of indemnification must be

made in accordance with ORS 65.784. (1989
¢.1010 §106; 1991 c.231 §9]

AMENDMENT OF ARTICLES OF
INCORPORATION AND BYLAWS

(Amendment of Articles of Incorpo-
ration)

65.431 Authority. (1) A corporation may
amend its articles of incorporation at any
time to add, change or delete any provision
if the articles of incorporation as amended
would be permitted under ORS 65431 to
65.467 as of the effective date of the amend-
ment.

(2) A corporation designated on the re-
cords of the goﬁice of the Secretary of State
as a public benefit or religious corporation
may amend or restate its articles of incorpo-
ration so that it becomes designated as a
mutual benefit corporation only if notice, in-
cluding a copy of the proposed amendment
or restatement, been delivered to the
Attorney General at least 20 days before
consummation of the amendment or restate-
ment. [1989 ¢.1010 §107]

65.434 Amendment by directors. (1)
Unless the articles provide otherwise, a cor-
poration’s board of directors may adopt one
or more amendments to the corporation’s ar-
ticles without member approval:

(a) To extend the duration of the corpo-
ration if it was incorporated at a time when
limited duration was required by law;

(b) To delete the names and addresses of
the initial directors and incorporators;

(c) To delete the name and address of the
initial registered aﬁent or registered office,
if a statement of change is on file with the
Office of the Secretary of State;

(d) To delete the mailing address if an
annual report has been filed with the Office
of the Secretary of State;

(e) To change the corporate name by
adding, changing or deletin‘g the word “cor-
poration,” “incorporated,” “company,” “lim-
ited” or the abbreviation “corp.,” “inc.,”
“co.” or “ltd.,” for a similar word or abbre-
viation in the name, or by adding, deleting
or changing a geographical attribution to the
name;

(f) To include a statement of whether the
corporation is a public benefit, mutual bene-
fit or religious corporation; or

(g) To make any other change expressly
permitted by this chapter to be made by di-
rector action.

(2) If a corporation has no members enti-
tled to vote on articles, its incorporators,
until directors have been chosen, and there-
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after its board of directors, may adopt one or
more amendments to the corporation’s arti-
cles subject to any approval required pursu-
ant to ORS 65.467. g‘he corporation shall
provide notice of any meeting at which an
amendment is to be voted upon. The notice
shall be in accordance with ORS 65.344 (2).
The notice must also state that the purpose,
or one of the purposes, of the meeting 1s to
consider a proposed amendment to the arti-
cles and contain or be accompanied by a
copy or summary of the amendment or state
the general nature of the amendment. Unless
the articles or bylaws require a greater vote
or the board of directors requires a greater
vote, the amendment must be approved by a
majority of the directors in office at the time
the amendment is adopted. Any number of
amendments may be submitted and voted
u&olnn%}: any one meeting. [1989 c1010 §108; 1991
C.

65.437 Amendment by board of direc-
tors and members. (1) Unless this chapter,
the articles, bylaws, the members, acting
pursuant to subsection (2) of this section, or
the board of directors acting pursuant to
subsection (3) of this section, require a
greater vote or voting by class, an amend-
ment to a corporation’s articles to be adopted
must be approved:

(a) By the board if the corporation is a
public benefit or religious corporation and
the amendment does not relate to the num-
ber of directors, the composition of the
board, the term of office of directors or the
method or way in which directors are elected
or selected;

(b) Except as provided in ORS 65.434 (1),
by the members entitled to vote on articles
by at least two-thirds of the votes cast or a
majority of the voting power, whichever is
less; and

(c) In writing by any person or persons
whose approval is required for an amendment
to the articles as authorized by ORS 65.467.

(2) The members entitled to vote on arti-
cles may condition the amendment’s adoption
on receipt of a higher percentage of affirma-
tive votes or on any other basis.

(3) If the board initiates an amendment
to the articles or board approval is required
by subsection (1) of this section to adopt an
amendment to the articles, the board may
condition the amendment’s adoption on re-
ceipt of a higher percentage of affirmative
votes or on any other basis. For the amend-
ment to be adopted, the board of directors
shall, except in those cases described in par-
agraph (a) of subsection (1) of this section,
adopt a resolution setting forth the proposed
amendment and directing that it be submit-

ted to a vote at a meeting of members, which
may be either an annual or special meeting.

(4) If the board or the members entitled
to vote on articles seek to have the amend-
ment approved by such members at a mem-
bership meeting, the corporation shall give
notice to such members of the proposed
membership meeting in writing in accor-
dance with ORS 65.214. The notice must
state that the purpose, or one of the pur-
poses, of the meeting is to consider the pro-
posed amendment and contain or be
accompanied by a copy or summary of the
amendment.

(5) If the board or the members entitled
to vote on articles seek to have the amend-
ment approved by such members by written
consent or written ballot, the material solic-
iting the a%proval shall contain or be ac-
companied by a copy or summary of the
amendment. [1989 c.1010 §109]

65441 Class voting by members on
amendments. (1) In a public benefit corpo-
ration the members of a class entitled to vote
on articles are entitled to vote as a class on
a proposed amendment to the articles if the
amendment would affect the rights of that
class as to voting in a manner different than
the amendment would affect another class or
members of another class.

(2) In a mutual benefit corporation the
members of a class entitled to vote on arti-
cles are entitled to vote as a class on a pro-
posed amendment to the articles if the
amendment would:

(a) Affect the rights, privileges, prefer-
ences, restrictions or conditions of that class
as to voting, dissolution, redemption or
transfer of memberships in a manner differ-
ent than such amendment would affect an-
other class;

(b) Change the rights, privﬂe%es, prefer-
ences, restrictions or conditions of that class
as to voting, dissolution, redemption or
transfer by changing the rights, privileges,
preferences, restrictions or conditions of an-
other class;

(c) Increase or decrease the number of
memberships authorized for that class;

(d) Increase the number of memberships
authorized for another class;

- (e) Effect an exchange, reclassification or
termination of the memberships of that class;
or

(f) Authorize a new class of memberships.

(3) In a religious corporation the mem-
bers of a class entitled to vote on articles are
entitled to vote as a class on a proposed
amendment to the articles only if a class
vote is provided for in the articles or bylaws.
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(4) If a class is to be divided into two or
more classes as a result of an amendment to
the articles of a public benefit or mutual
benefit corporation, the amendment must be
alpproved by the members of each class enti-
tled to vote on articles that would be created
by the amendment.

(5) Except as provided in the articles or
bylaws of a religious corporation, if a class
vote is required to approve an amendment to
the articles of a corporation, the amendment
must be af)proved y the members of the
class entitled to vote on articles by two-
thirds of the votes cast by the class or a
majority of the voting power of the class,
whichever is less.

(6) A class of members of a public benefit
or mutual benefit corporation is entitled to
the voting rights granted by this section al-
though the articles and bylaws provide that
the class may not vote on the proposed
amendment. [1989 ¢.1010 §110]

65.447 Articles of amendment. A cor-
oration amending its articles 'shall deliver
or filing to the Office of the Secretary of
State articles of amendment setting forth:

(1) The name of the corporation.
(2) The text of each amendment adopted.

(3) The date of each amendment’s adop-
tion.

(4) If approval of members was not re-
quired, a statement to that effect and a
statement that the amendment was approved
by a sufficient vote of the board of directors
or incorporators.

(6) If approval by members entitled to
vote on articles was required:

‘(a) The designation and number of mem-
bers of, and number of votes entitled to be
cast by, each class entitled to vote separately
on the amendment; and

(b) The total number of votes cast for and
against the amendment by each class entitled
to vote separately on the amendment.

(6) If approval of the amendment by some
person or persons other than the members
entitled to vote on articles, the board or the
incorporators is required pursuant to ORS
65.467, a statement that the approval was
obtained. [1989 c1010 §111)

65.451 Restated articles of incorpo-
ration. (1) A corporation’s board of directors
may restate its articles of incorporation at
any time with or without approval by mem-
bers or any other person.

(2) The restatement may include one or
more amendments to the articles. If the re-
statement includes an amendment requiring

approval by the members entitled to vote on
articles or any other ﬁesrson, it must be
adopted as provided in ORS 65.437.

(3) If the board seeks to have the re-
statement approved by such members at a
membership meeting, the corporation shall
give written notice to such members of the
prggosed membership meeting in accordance
with ORS 65.214. The notice must also state
that the purpose, or one of the purposes, of
the meeting is to consider the proposed re-
statement and contain or be accompanied by
a copy or summary of the restatement that
identifies any amendments or other change
it would make in the articles.

(4) If the board seeks to have the re-
statement approved by such members by
written ballot or written consent, the mate-
rial soliciting the approval shall contain or
be accompanied by a copy or summary of the
restatement that identifies any amendments
olr other change it would make in the arti-
cles.

(5) A restatement requiring approval by
such members must be approved by the same
‘égtza ?s an amendment to articles under ORS

(6) A corporation restating its articles of
incorporation shall deliver to the Office of
the Secretary of State for filing articles of
restatement setting forth the name of the
corporation and the text of the restated arti-
cles of incorporation together with a certif-
icate setting forth:

(a) Whether the restatement contains an
amendment to the articles requiring approval
by the members entitled to vote on articles
or any other person other than the board of
directors and, if it does not, that the board
of directors adopted the restatement, or if
the restatement contains an amendment to
the articles requiring approval by the mem-
bex;is, the information required by ORS 65.447;
an

(b) If the restatement contains an
amendment to the articles requiring approval
by a person whose approval is required pur-
suant to ORS 65.467, a statement that such
approval was obtained.

(7) Restated articles of incorporation
shall include all statements required to be
included in original articles of incorporation
except that no statement is required to be
made with respect to:

(a) The names and addresses of the
incorporators or the initial or present regis-
tered office or agent; or

(b) The mailing address of the corpo-
ration if an annual report has been filed with
the Office of the Secretary of State.
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(8) Duly adopted restated articles of in-
corporation supersede the original articles of
incorporation and all amendments to them.

(9) The Secretary of State may certify
restated articles of incorporation, as the ar-
ticles of incorporation currently in effect,
without including the certificate information

required by subsection (6) of this section.
[1989 ¢.1010 §112]

65.454 Amendment pursuant to court
order. (1) A corporation’s articles may be
amended without board approval or approval
by the members entitled to vote on articles,
or approval required pursuant to ORS 65.467:

(a) To carry out a plan of reorganization
ordered or decreed by a court of competent
jurisdiction under federal statute; or

(b) In a proceeding brought by the Attor-
ney General in the Circuit Court for Marion
County to correct the statement in the arti-
cles of incorporation or the annual report
with regard to whether the corporation is a
public benefit or mutual benefit corporation
or, subject to the provisions of ORS 65.042,
a religious corporation.

(2) The articles after amendment shall
contain only provisions required or permitted
by ORS 65.047.

(3) The individual or individuals desig-
nated by the court in a reorganization pro-
ceeding, or the Attorney General in a
proceeding brought by the Attorney General,
shall deliver to the Office of the Secretary
of State for filing articles of amendment set-
ting forth:

(a) The name of the corporation;

(b) The text of each amendment approved
by the court;

(¢c) The date of the court’s order or de-
cree approving the articles of amendment;

(d) The title of the proceeding in which
the order or decree was entered; and

(e) A statement whether the court had
jurisdiction of the proceeding under federal
statute or under paragraph (b) of subsection
(1) of this section.

(4) This section does not apply after
entry of a final decree in the reorganization
proceeding even though the court retains ju-
risdiction of the proceeding for limited pur-
poses unrelated to consummation of the
reorganization plan. [1989 c.1010 §113]

65.457 Effect of amendment and re-
statement. An amendment to articles of in-
corporation does not affect a cause of action
existing against or in favor of the corpo-
ration, a proceeding to which the corporation
isa garty, any requirement or limitation im-

osed upon the corporation or any prope
eld by 1t by virtue of any trust upon whic

such property is held by the corporation or
the existing rights of persons other than
members of the corporation. An amendment
changing a corporation’s name does not
abate a proceeding brought by or against the
g{)l oration in its former name. [1989 c.1010

(Amendment of Bylaws)

65.461 Amendment by directors. Un-
less otherwise provided in its articles or by-
laws, a corporation with no members with
the power to vote on bylaws shall amend its
bylaws as provided in this section. The cor-
ggration’s incorporators, until directors have

en chosen, and thereafter its board of di-
rectors may adopt one or more amendments
to the corporation’s bylaws subject to any
’all‘%proval required pursuant to ORS 65.467.

e corporation shall provide notice of any
meeting of directors at which an amendment
is to be approved. The notice shall be in ac-
cordance with ORS 65.344 (2). The notice
must also state that the purpose, or one of
the purposes, of the meeting 1s to consider a
proposed amendment to the bylaws and con-
tain or be accompanied by a copy or sum-
mary of the amendment or state the general
nature of the amendment. [1989 1010 §115]

65.464 Amendment by directors and
members. (1) A corporation’s board of di-
rectors may amend or repeal the corpo-
ration’s bylaws unless:

(a) The articles of incorporation or this
chapter reserve this power exclusively to the
members, or to a party authorized under ORS
65.467, or both, in whole or in part; or

(b) The members entitled to vote on by-
laws, in amending or repealing a particular
bylaw, provide expressly that the board of
ihrectors may not amend or repeal that by-
aw.

(2) A corporation’s members entitled to
vote on bylaws, subject to ORS 65.467, may
amend or repeal the corporation’s bylaws
even though the bylaws may also be amended

or repealed by its board of directors. (1989
1010 §116)

65.467 Approval by third persons. The
articles may require an amendment to the
articles or bylaws to be approved in writing
by a specified person or persons other than
the board. Such an article provision may not
be amended without the approval in writing
of such person or persons. [1989 ¢.1010 §117]

MERGER

65.481 Approval of plan of merger. (1)
Subject to the limitations set forth in ORS
65.484, one or more nonprofit corporations
may merge with a business or nonprofit cor-
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poration, if the Igéan of merger is approved
as provided in ORS 65.487.

(2) The plan of merger must set forth:

(a) The name of each business or
nonprofit corporation planning to merge and
the name of the surviving corporation into
which each other corporation plans to merge;

(b) The terms and conditions of the
merger;

(c) The manner and basis, if any, of con-
verting the memberships of each public ben-
efit or religious corporation  into
mecllnberships of the surviving corporation;
an

(d) If the merger involves a mutual bene-
fit or business corporation, the manner and
basis, if any, of converting the memberships
or shares of each merging corporation into
memberships, obligations, shares or other se-
curities of the surviving or any other corpo-
ration or into cash or other property in
whole or part.

(3) The plan of merger may set forth:

(a) Amendments to the articles of incor-
poration of the surviving corporation; and

(b) Other provisions relating to the
merger. (1989 ¢.1010 §118)

65484 Limitations on mergers by
public benefit or religious corporations.
(1) Without the prior written consent of the
Attorney General or the prior approval of
the circuit court of the county where the
corporation’s principal office is located or, if
the principal office is not in this state, where
the registered office of the corporation is or
was last located, in a procee(ﬁng in which
the Attorney General has been given written
notice, a public benefit or religious corpo-
ration may merge only with:

(a) A public benefit or religious corpo-
ration;

(b) A foreign corporation which would
qualify under this chapter as a public benefit
or religious corporation;

(c) A wholly owned foreign or domestic
business or mutual benefit corporation, pro-
vided the public benefit or religious corpo-
ration is the surviving corporation and
continues to be a public benefit or religious
corporation after the merger; or

(d) A foreign or domestic business or
mutual benefit corporation, provided that:

(A) On or prior to the effective date of
the merger, assets with a value equal to the
greater of the fair market value of the net
tangible and intangible assets, including good
will, of the public benefit or religious corpo-
ration or the fair market value of the public
benefit or religious corporation if it were to
be operated as a business concern are trans-

ferred or conveyed to one or more persons
who would have received its assets under
ORS 65.637 (1)) and (f) had it dissolved;

(B) It shall return, transfer or convey
any assets held by it upon condition requir-
ing return, transfer or conveyance, which
condition occurs by reason of the merger, in
accordance with such condition; and

(C) The merger is approved by a majority
of directors of the public benefit or religious
corporation who are not and will not become
members or shareholders in, or officers, em-
ployees, agents or consultants of, the surviv-
Ing corporation.

(2) Notice, including a copy of the pro-
posed plan of merger, must be delivered to
the Attorney General at least 20 days before
consummation of any merger of a pyblic
benefit corporation or a religious corporation
pursuant to paragraph (d) of subsection (1)
of this section.

(3) Without the prior written consent of
the Attorney General or the prior approval
of the court specified in subsection (1) of this
section in a %roceeding in which the Attor-
ney General has been given written notice,
no member of a public benefit or religious
corporation may receive or keep anything as
a result of a merger other than a member-
ship in the surviving public benefit or reli-
gious corporation. ere approval or
consent is required by this section, it shall
be given if the transaction is consistent with
the purposes of the gublic benefit or religious
corporation or is otherwise in the public in-
terest. [1989 c.1010 §119]

65.487 Action on plan by board, mem-
bers and third persons. (1) Unless this
chapter, the articles, bylaws or the board of
directors or members, acting pursuant to
subsection (3) of this section, require a
greater vote or voting by class, adoption of
a plan of merger requires, with respect to
each corporation party to the merger, ap-
proval:

(a) By the board;

. (b) By the members entitled to vote on
the merger, if any, by at least two-thirds of
the votes cast or a majority of the voting
power, whichever is less; and

(c) In writing, by any person or persons
whose approval is required for an amendment
to the articles or bylaws by a provision of
the articles, as authorized by ORS 65.467.

(2) If the corporation does not have
members entitled to vote on the merger, the
merger must be approved by a majority of
the directors in office at the time the merger
is approved. In addition, the corporation
shall provide notice of any directors’ meeting
at which such approval is to be obtained in
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accordance with ORS 65.344 (2). The notice
must also state that the purpose, or one of
the purposes, of the meeting is to consider
the proposed merger.

(3) The board of directors may condition
its submission of the proposed merger to a
vote of members, and the members entitled
to vote on the merger may condition their
approval of the merger, on receipt of a
higher percentage of affirmative votes or on
any other basis.

(4) If the board seeks to have the plan
approved by the members at a membership
meeting, the corporation shall give notice to
its members of the proposed membership
meeting in accordance with ORS 65.214. The
notice must also state that the purpose, or
one of the purposes, of the meeting is to
consider the plan of merger and contain or
be accompanied by a copy or summary of the
plan. The cogﬁ or summary of the plan for
members of the surviving corporation shall
include any provision that, if contained in a
proposed amendment to the articles of incor-
poration or bylaws, would entitle members to
vote on the provision. The copy or summary
of the plan for members of each disappearing
corporation shall include a copy or summary
of the articles and bylaws which will be in
?ﬁ'ict immediately after the merger takes ef-
ect.

(5) If the board seeks to have the plan
approved by the members by written consent
or written ballot, the material soliciting the
approval shall contain or be accompanied by
a copy or summary of the plan. The copy or
summary of the plan for members of the sur-
viving corporation shall include any pro-
vision that, if contained in a proposed
amendment to the articles of incorporation
or bylaws, would entitle members to vote on
the provision. The copy or summary of the
plan for members of each disappearing cor-

poration shall include a copy or summary of

the articles and bylaws which will be in ef-
gect immediately after the merger takes ef-
ect.

(6) Voting by a class of members is re-
quired on a plan of merger if the plan con-
tains a provision that, if contained in a
proposed amendment to the articles of incor-
poration, would entitle the class of members
to vote as a class on the proposed amend-
ment under ORS 65.441. The plan is approved
by a class of members by two-thirds of the
votes cast by the class or a majority of the
voting power of the class, whichever is less.

(7) After a merger is adopted, and at any
time before articles of merger are filed, the
planned merger may be abandoned, subject
to any contractual rights, without further
action bﬁ members or other persons who ap-
proved the plan, in accordance with the pro-

cedure set forth in the plan of merger or, if
none is set forth, in the manner determined
by the board of directors. [1989 c.1010 §120]

65.491 Articles of merger. (1) After a
g}ran of merger is approved by the board of
irectors of each merging corporation and, if
required by ORS 65.487, by the members and
any other persons, the surviving corporation
shall deliver to the Office of the Secretary
?f Sl:;ate for filing articles of merger setting
orth:

(a) The plan of merger.

(b) If approval of members was not re-
quired, a statement to that effect and a
statement that the plan was approved by a
sufficient vote of the board of directors of
each corporation.

(c) If approval by the members of one or
more corporations was required:

(A) The designation and number of mem-
bers of, and number of votes entitled to be
cast by, each class entitled to vote separately
on the plan; and

(B) The total number of votes cast for
and against the plan by each class entitled
to vote separately on the plan.

(d) If approval of the tglan by some person
or persons other than the members or the
board is required pursuant to ORS 65.487
(1)c), a statement that the approval was ob-
tained.

(2) Unless a delayed effective date is
specified, a merger takes effect when the ar-
ticles of merger are filed. [1989 c.1010 §121)

65.494 Effect of merger. When a merger
takes effect:

(1) Every other corporation party to the
merger merges into the surviving corporation
and the separate existence of every corpo-
ration except the surviving -corporation
ceases;

(2) The title to all real estate and other
property owned by each corporation party to
the merger is vested in the surviving corpo-
ration without reversion or impairment sub-
ject to any and all conditions to which the
property was subject prior to the merger;

(3) The surviving corporation has all li-
abilities and obligations of each corporation
party to the merger;

(4) A proceeding pending against any
corporation party to the merger may be con-
tinued as if the merger did not occur or the
surviving corporation may be substituted in
the proceedinf for the corporation whose ex-
istence ceased;

(5) The articles of incorporation and by-
laws of the surviving corporation are
amended to the extent provided in the plan
of merger; and
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(6) The memberships or shares of each
nonprofit or business corporation party to
the merger that are to be converted into
memberships, obligations, shares or other se-
curities of the surviving or any other corpo-
ration or into cash or other property are
converted and the former holders of the
memberships or shares are entitled only to

the rights provided in the articles of merger.
1989 ¢.1010 §122)

65.497 Merger with foreign corpo-
ration. (1) Except as provided in ORS 65.484,
one or more foreign business or nonprofit
corporations may merge with one or more
domestic nonprofit corporations if:

(a) The merger is permitted by the law
of the state or country under whose law each
foreign business or nonprofit corporation is
incorporated and each foreign business or
nonprofit corporation complies with that law
in effecting the merger;

(b) The foreign business or nonprofit cor-
poration complies with ORS 65.491 if it is the
surviving corporation of the merger; and

(c) Each domestic nonprofit corporation
complies with the applicable provisions of
ORS 65.481 to 65.487 and, if it is the surviv-
ing corporation of the merger, with ORS
65.491.

(2) Upon the merger taking effect, a sur-
viving foreign business or nonprofit corpo-
ration is deemed to have irrevocably
appointed the Secretary of State as its agent
for service of process in any proceeding
brought against it. [1989 c.1010 §123]

65.501 Effect of merger on bequests,
devises and gifts. Any bequest, devise, gift,
grant or promise contained in a will or other
instrument of donation, subscription or
conveyance, which is made to a constituent
corporation and which takes effect or re-
mains payable after the merger, inures to the
surviving corporation unless the will or
other instrument otherwise specifically pro-
vides. [1989 c.1010 §124]

65504 Merger with business corpo-
ration. Any domestic business corporation
which is a party to a merger with a nonprofit
corporation pursuant to this chapter shall
comply with all applicable requirements of
the Oregon Business Corporation Act relat-
ing to mergers except when inconsistent with
this chapter. If a domestic business corpo-
ration is the survivor of a merger with a
nonprofit corporation, following the merger
it shall be subject to the Oregon Business
Corporation Act. [1989 ¢.1010 §125)]

SALE OF ASSETS

65.531 Sale of assets in regular course
of activities; mort&lage of assets. (1) A
corporation may, on the terms and conditions
an&J for the consideration determined by the
board of directors:

(a) Sell, lease, exchange or otherwise
dispose of all or substantially all of its prop-
erty in the usual and regular course of its
activities; or

(b) Mortgage, pledge, dedicate to the re-
payment of indebtedness, whether with or
without recourse, or otherwise encumber any
or all of its property whether or not in the
usual and regular course of its activities.

(2) Unless required by the articles of in-
corporation, approval by the members or any
other person of a transaction described in

subsection (1) of this section is not required.
[1989 ¢.1010 §126]

65.534 Sale of assets other than in
regular course of activities. (1) A corpo-
ration may sell, lease, exchange or otherwise
dispose of all or substantially all of its prop-
erty, with or without the good will, other
than in the usual and regular course of its
activities, on the terms and conditions and
for the consideration determined by the cor-
poration’s board of directors if the proposed
transaction is authorized by subsection (2) of
this section.

(2) Unless this chapter, the articles, by-
laws or the board of tfirectors or members,
acting pursuant to subsection (4) of this sec-
tion, require a greater vote or voting by
class, the Eroposed transaction to be author-
ized must be approved:

(a) By the board;

(b) By the members entitled to vote on
the transaction by at least two-thirds of the
votes cast or a majority of the voting power,
whichever is less; and

(c) In writing by any person or persons
whose approval is required for an amendment
to the articles or bylaws by a provision of
the articles as authorized by ORS 65.467.

(3) If the corporation does not have
members entitled to vote on the transaction,
it must be approved by a majority of the di-
rectors in office at the time the transaction
is approved. In addition, the corporation
shall provide notice of any directors’ meeting
at which such approval is to be obtained in
accordance with ORS 65.344 (2). The notice
must also state that the purpose, or one of
the purposes, of the meeting is to consider
the sale, lease, exchange or other disposition
of all or substantially all of the property of
the corporation and contain or be accompa-
nied by a description of the transaction.
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(4) The board of directors may condition
its submission of the proposed transaction to
a vote of members, and the members entitled
to vote on the transaction may condition
their approval of the transaction, on receipt
of a higher percentage of affirmative votes
or on any other basis.

(6) If the board seeks to have the trans-
action approved by the members at a mem-
bership meeting, the corporation shall give
notice to its members of the proposed mem-
bership meeting in accordance with ORS
656.214. The notice must also state that the
purpose, or one of the purposes, of the meet-
ing is to consider the sale, lease, exchange
or other disposition of all or substantially all
of the property of the corporation and con-
tain or be accompanied by a description of
the transaction.

(6) If the board seeks to have the trans-
action approved by the members by written
consent or written ballot, the material solic-
iting the approval shall contain or be ac-
companied by a description of the
transaction.

(7) A public benefit or religious corpo-
ration must give written notice to the Attor-
ney General 20 days before it sells, leases,
exchanges or otherwise disposes of all or
substantially all of its property unless the
transaction is in the usual and regular
course of its activities or the Attorney Gen-
eral has ﬂ‘ven the corporation a written
waiver of this notice requirement.

(8) After a sale, lease, exchange or other
disposition of prope is authorized, the
transaction may be abandoned, subject to
any contractual rights, without further
action by the members or any other person
who :Eproved the transaction, in accordance
with the procedure set forth in the resolution

?&osing the transaction or, if none is set
orth, in the manner determined by the board
of directors. [1989 1010 §127]

DISTRIBUTIONS

65.551 Prohibited distributions. Except
as authorized by ORS 65.554, a corporation
311273&]11 not make any distributions. (1989 c.1010

65.664 Authorized distributions. Unless
prohibited by its articles or bylaws:

(1) A mutual benefit corporation may
purchase its memberships and, under the
circumstances indicated in ORS 65.147 and
65.171, a public benefit or religious corpo-
ration may purchase its memberships, if after
the purchase is completed:

(a) The corporation would be able to pay
its debts as they become due in the usual
course of its activities; and

(b) The corﬁoration’s total assets would
at least equal the sum of its total liabilities.

(2) A corporation may make distributions
upon dissolution in conformity with ORS
65.621 to 65.674.

(3) A corporation may make distributions
to a member which is a religious or public
benefit corporation or a foreign nonprofit
corporation which, if incorporated in this
state, would qualify as a religious or public
benefit corporation. [1989 c.1010 §129]

DISSOLUTION
(Voluntary Dissolution)

65.621 Dissolution by incorporators.
(1) A majority of the incorporators of a cor-
poration that has no members and that does
not yet have initial directors may, subject to
any approval required by the articles or by-
laws, dissolve the corporation by delivering
articles of dissolution to the Office of the
Secretary of State for filing.

(2) The corporation shall i've the
incorporators notice equivalent to that spec-
ified in ORS 65.344 (2), of any meeting at
which dissolution will be considered. The
notice must also state that the purpose, or
one of the purposes, of the meeting is to
consider dissolution of the corporation.

(3) The incorporators in i;:proving dis-
solution shall adopt a plan of dissolution in-
dicating to whom the assets owned or held
g_ﬁ the corporation will be distributed after

creditors have been paid. [1989 c.1010 §130]

65.624 Dissolution by directors, mem-
bers and third persons. (1) Unless this
chapter, the articles, bylaws or the board of
directors or members, acting pursuant to
subsection (3) of this section, require a
greater vote or voting by class, dissolution is
authorized if it is approved:

(a) By the board;

(b) By the members entitled to vote on
dissolution, if any, by at least two-thirds of
the votes cast or a majori? of the voting
power, whichever is less; an

(c) In writing, by any gerson or persons
whose approval is required for an amendment
of the articles or bylaws, as authorized by
ORS 65.467, or for dissolution.

(2) If the corporation does not have
members entitled to vote on dissolution, dis-
solution must be approved by a vote of a
majority of the directors in ofﬁyce at the time
the transaction is approved. In addition, the
corporation shall provide notice of any meet-
ing of the board of directors at which such
approval is to be considered in accordance
with ORS 65.344 (2). The notice must also
state that the purpose, or one of the pur-
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poses, of the meeting is to consider dissol-
ution of the corporation and contain or be
accompanied by a copy or summary of the
plan of dissolution.

(3) The board may condition its sub-
mission of the proposed dissolution to a vote
of members, and the members may condition
their approval of the dissolution on receipt
of a higher percentage of affirmative votes
or on any other basis.

(4) If the board seeks to have dissolution
approved by the members at a membership
meeting, the corporation shall give all mem-
bers, whether or not entitled to vote, notice
of the proposed membership meeting in ac-
cordance with ORS 65.214. The notice must
also state that the purpose, or one of the
purposes, of the meeting is to consider dis-
solving the corporation and contain or be
accompanied by a copy or summary of the
plan of dissolution.

(5) If the board seeks to have dissolution
approved by the members by written consent
or written ballot, the material soliciting the
approval shall contain or be accompanied by
a copy or summary of the plan of dissolution.

(6) The plan of dissolution shall indicate
to whom the assets owned or held by the
corporation will be distributed after all cred-

i§to}-s have been paid. (1989 ¢.1010 §131; 1991 c.231
11

65.627 Notices to Attorney General. (1)
A public benefit or religious corporation
shall give the Attorney General written no-
tice that it intends to dissolve at or before
the time it delivers articles of dissolution to
the Secretary of State. The notice shall in-
clude a copy or summary of the plan of dis-
solution.

(2) No assets shall be transferred or con-
veyed by a public benefit or religious corpo-
ration as part of the dissolution process until
20 days after it has given the written notice
required by subsection (1) of this section to
the Attorney General or until the Attorney
General has consented in writing, or indi-
cated in writing, that the Attorney General
will take no action in respect to the transfer
or conveyance, whichever is earlier.

(3) When all or substantially all of the
assets of a public benefit corporation have
been transferred or conveyed following ap-
proval of dissolution, the board shall deliver
to the Attorney General a list showing those,
other than creditors, to whom the assets
were transferred or conveyed. The list shall
indicate the addresses of each person, other
than creditors, who received assets and indi-

cate what assets each received. [1989 ¢.1010
§132]

"authorized, the corporation ma

65.631 Articles of dissolution. (1) At
any time after dissolution is authorized, the
corporation may dissolve by delivering to the
Office of the Secretary of State for filing,
articles of dissolution setting forth:

(a) The name of the corporation;
(b) The date dissolution was authorized;

(c) A statement that dissolution was ap-
proved by a sufficient vote of the board;

(d) If approval of members was not re-
quired, a statement to that effect .and a
statement that dissolution was approved by
a sufficient vote of the board of Xirectors or
incorporators;

(e) If approval by members entitled to
vote was required:

(A) The designation and number of mem-
bers of, and number of votes entitled to be
cast by, each class entitled to vote separately
on dissolution; and

(B) The total number of votes cast for
and against dissolution by each class entitled
to vote separately on dissolution;

(f) If approval of dissolution .by. some
person or persons other than the members
entitled to vote on dissolution, the board or
the inco?orators is required &fsuant to
ORS 65.624 (1)c), a statement t the ap-
proval was obtained; and

(g) If the corporation is a public benefit
or religious corporation, that the notice to
the Attorney General required by ORS 65.627
(1) has been given.

(2) A corporation is dissolved upon the
effective date of its articles of dissolution.
[1989 ¢.1010 §133]

65.634 Revocation of dissolution. (1) A
corporation may revoke its dissolution within
120 days of its effective date.

(2) Revocation of dissolution must be au-
thorized in the same manner as the dissol-
ution was authorized unless that
authorization of dissolution permits revoca-
tion by action of the board of directors alone.
If the authorization of dissolution permits
revocation by action of the board of directors
alone, the board of directors may revoke the
dissolution without action by the members
or any other person.

(3) After the revocation of dissolution is
revoke the
dissolution by delivering to the Office of
Secretary of State for filing, articles of revo-
cation of dissolution that set forth:

(a) The name of the corporation;

(b) The effective date of the dissolution
that was revoked;

(c) The date that the revocation of dis-
solution was authorized;
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(d) If the corporation’s board of directors
or incorporators revoked the dissolution, a
statement to that effect;

(e) If the corporation’s board of directors
revoked a dissolution authorized by the
members alone or in conjunction with an-
other person or persons, a statement that
revocation was permitted by action by the
board of directors alone pursuant to that au-
thorization; and

(f) If member or third-person action was

required to revoke the dissolution, the infor-
mation required by ORS 65.631 (1)(e) and (f).

(4) Unless a delayed effective date is
specified, revocation of dissolution is effec-
tive when articles of revocation of dissol-
ution are filed.

(6) When the revocation of dissolution is
effective, it relates back to and takes effect
as of the effective date of the dissolution and
the corporation resumes carrying on its ac-
tivities as if dissolution had never occurred.
[1989 ¢.1010 §134]

65.637 Effect of dissolution. (1) A dis-
solved corporation continues its corporate
existence but may not carry on any activities
except those appropriate to wind up and lig-
uidate its affairs, including:

(a) Preserving and protecting its assets
and minimizing its liabilities;

(b) Discharging or making provision for
discharging its liabilities and obligations;

(c) Disposing of its (})roperties that will
not be distributed in kind;

(d) Returning, transferring or conveying
assets held by the corporation upon a condi-
tion requiring return, transfer or
conveyance, which condition occurs by rea-
son of the dissolution, in accordance with
such condition;

(e) Transferring, subject to any contrac-
tual or legal requirements, its assets as pro-
vided in or authorized by its articles of
incorporation or bylaws;

(f) If the corporation is a public benefit
or religious corporation, and no provision
has been made in its articles or bylaws for
distribution of assets on dissolution, trans-
ferring, subject to any contractual or legal
requirement, its assets to one or more per-
sons described in ORS 65.001 (31)(b);

(g) If the corporation is a mutual benefit
corporation and no provision has been made
in its articles or bylaws for distribution of
assets on dissolution, transferring, subject to
any contractual or legal requirements, its
assets to its members or, if it has no mem-
bers, to those persons whom the corporation
holds itself out as benefiting or serving; and

(h) Doing every other act necessary to
liquidate its assets and wind up its affairs.

(2) Dissolution of a corporation does not:

(a) Transfer title to the corporation’s
property;

(b) Subject its directors or officers to

standards of conduct different from those
prescribed in ORS 65.301 to 65.414;

(¢) Change quorum or voting require-
ments for its board or members, change pro-
visions for selection, resignation or removal
of its directors or officers, or both, or change
provisions for amending its bylaws;

(d) Prevent commencement of a proceed-
ing by or against the corporation in its cor-
porate name;

(e) Abate or suspend a proceeding
ing by or against the corporation on
fective date of dissolution; or

(f) Terminate the authority of the regis-
tered agent of the corporation. [1989 ¢.1010 §135]

65.641 Known claims against dissolved
corporation. (1) A corporation electing to
dispose of known claims pursuant to this
section shall notify its known claimants in
writing of the dissolution at any time after
its effective date. The written notice must:

(a) Describe information that must be in-
cluded in a claim;

(b) Provide a mailing address where a
claim may be sent;

(c) State the deadline, which may not be
fewer than 120 days from the effective date
of the written notice, by which the dissolved
corporation must receive the claim; and

(d) State that the claim will be barred if
not received by the deadline.

(2) A claim against the dissolved corpo-
ration is barred:

(a) If a claimant who was given written
notice under subsection (1) of this section
does not deliver the claim to the dissolved
corporation by the deadline; and

(b) If a claimant whose claim was re-
jected by the dissolved corporation does not
commence a proceeding to enforce the claim
within 90 days from the effective date of the
rejection notice.

(3) For purposes of this section, “claim”
does not include a contingent liability or a
claim based on an event occurring after the
effective date of dissolution. [1989 ¢.1010 §136]

65.644 Unknown claims i dis-
solved corporation. (1) A dissolved corpo-
ration may publish notice of its dissolution
and request that persons with claims against
the corporation present them in accordance
with the notice.

end-
e ef-
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(2) The notice must;

(a) Be published at least one time in a
newspaper of general circulation in the
county where the dissolved corporation’s
principal office is located, or if the principal
office is not in this state, where its regis-
tered office is or was last located;

(b) Describe the information that must be
included in a claim and provide a mailing
address where the claim may be sent; and

(c) State that a claim against the corpo-
ration will be barred unless a proceeding to
enforce the claim is commenced within five
years after publication of the notice.

(3) If the dissolved corporation publishes
a newspaper notice in accordance with sub-
section (2) of this section, the claim of each
of the following claimants is barred unless
the claimant commences a proceeding to en-
force the claim against the dissolved corpo-
ration within five years after the publication
date of the newspaper notice:

(a) A claimant who did not receive writ-
ten notice under ORS 65.641;

(b) A claimant whose claim was sent in
a timely manner to the dissolved corporation
but not acted on; or

(c) A claimant whose claim is contingent
or based on an event occurring after the ef-
fective date of dissolution.

(4) A claim may be enforced under this
section:

(a) Against the dissolved corporation, to
the extent of its undistributed assets; or

(b) Against any person, other than a
creditor of the corporation, to whom the
corporation distributed its property in liqui-
dation subject to the following:

(A) If the distributee received a pro rata
share of a distribution, the distributee’s li-
ability will not exceed the same pro rata
share of the claim; and

(B) The distributee’s total liability for all
claims under this section may not exceed the
total amount of assets distributed to the dis-
tributee, less any liability of the corporation
paid on behalf of the corporation by that

distributee after the date of distribution. [1989
¢.1010 §137]

(Administrative Dissolution)

65.647 Grounds for administrative dis-
solution. The Secretary of State may com-
mence a proceeding under ORS 65.651 to
administratively dissolve a corporation if:

(1) The corporation does not pay when
due any fees imposed by this chapter;

(2) The corporation does not deliver its
3nnual report to the Secretary of State when
ue;
(3) The corporation is without a regis-
tered agent or registered office in this state;

(4) The corporation does not notify the
Secretary of State that its registered agent
or registered office has been changed, that
its registered agent has resigned, or that its
registered office has been discontinued; or

(5) The corporation’s period of duration,
if ‘any, stated in its 'articles of incorporation
expires. [1989 c.1010 §138]

65.651 Procedure for and effect of ad-
ministrative dissolution. (1) If the Secre-
tary of State determines that one or more
grounds exist under ORS 65.647 for dissolv-
ing a corporation, the Secretary of State
shall give the corporation written notice of
that determination.

(2) If the corporation does not correct
each ground for dissolution or demonstrate
to the reasonable satisfaction of the Secre-
tary of State, within 45 days after notice is

iven that each ground determined by the

ecretary of State does not exist, the Secre-
tary of State shall administratively dissolve
the corporation and give the corporation no-
tice of the dissolution, and in the case of a
public benefit corporation shall notify the
Attorney General in writing.

(8) A corporation administratively dis-
solved continues its corporate existence but
may not carry on any activities except those
necessary to wind up and liquidate its affairs
under O 65.637 and notify its claimants
under ORS 65.641 and 65.644. :

(4) The administrative dissolution of a’
corporation does not terminate the authority
of its registered agent. [1989 ¢.1010 §139)

65.654 Reinstatement following ad-
ministrative dissolution. (1) A corporation
administ’.rat:iveli'l dissolved under ORS 65.651
may apply to the Secretary of State for rein-
statement. The application must:

(a) State the name of the corporation and
the effective date of its administrative dis-
solution; and

(b) State that the ground or grounds for
dissolution either did not exist or have been
eliminated.

(2) If the Secretary of State determines
that the application contains the information
required by subsection (1) of this section,
that the information is correct, and that the
corporation’s name satisfies the requirements
of ORS 65.094, the Secretary of State shall
reinstate the corporation. :

(3) When reinstatement is effective, it
relates back to and takes effect as of the ef-
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fective date of the administrative dissolution
and the corporation resumes carrying on its
activities as if the administrative dissolution
had never occurred. (1989 c.1010 §140]

65.657 eal from denial of rein-
statement. (1) If the Secretary of State de-
nies a corporation’s application for
reinstatement following administrative dis-
solution, the Secretary of State shall give
written notice to the corporation that ex-
plains the reason or reasons for denial.

(2) Such denial of reinstatement shall be
reviewable pursuant to ORS 183.484 and

shall not constitute a contested case order.
(1989 ¢.1010 §141}

(Judicial Dissolution)
65661 Groumnds for judicial dissol-

ution. (1) The circuit courts may dissolve a
corporation:

(a) In a proceeding by the Attorney Gen-
eral if it is established that:

(A) The corporation obtained its articles
of incorporation through fraud;

(B) The corporation has exceeded or
labussed the authority conferred upon it by
aw;

(C) The corporation has fraudulently so-
licited money or has fraudulently used the
money solicited;

(D) The corporation is a public benefit
corporation and the corporate assets are be-
ing misapplied or wasted; or

(E) The corporation is a public benefit
corporation and is no longer able to carry
out its purposes;

(b) Except as provided in the articles or
bylaws of a religious corporation, in a pro-
ceeding by 50 members or members holxing
five percent or more of the voting power,
whichever is less, or by a director or any

erson specified in the articles, if it is estab-
ished that:

(A) The directors are deadlocked in the
management of the corporate affairs, and the
members, if any, are unable to break the
deadlock;

(B) The directors or those in control of
the corporation have acted, are acting or will
act in a manner that is illegal, oppressive of
fraudulent;

(C) The members are deadlocked in vot-
ing power and have failed, for a period that
includes at least two consecutive annual
meeting dates, to elect successors to direc-
tors whose terms have expired;

(D) The corporate assets are being mis-
applied or wasted; or

(E) The corporation is a public benefit or
religious corporation and is no longer able to
carry out its purposes;

{c) In a proceeding by a creditor if it is
established t:

(A) The creditor’s claim has been reduced
to judgment, the execution on the judgment
has been returned unsatisfied and the corpo-
ration is insolvent; or

(B) The corporation has admitted in
writing that the creditor’s claim is due and
owing and the corporation is insolvent; or

(d) In a proceeding bly the corporation to
have its voluntary dissolution continued un-
der court supervision.

(2) Prior to dissolving a corporation, the
court shall consider whether:

(a) There are reasonable alternatives to
dissolution;

(b) Dissolution is in the public interest,
if the corporation is a public benefit corpo-
ration; or

(c) Dissolution is the best way of pro-
tecting the interests of members, if the cor-
Poration is a mutual benefit corporation.
1989 ¢.1010 §142]

65.664 Procedure for judicial dissol-
ution. (1) Venue for a proceeding by the At-
torney General to dissolve a corporation lies
in Marion County. Venue for a proceeding
brought by any other party named in ORS
65.661 lies in the county where a corpo-
ration’s principal office is located or, if the
principal office is not in this state, where its
registered office is or was last located.

(2) It is not necessary to make directors
or members parties to a proceeding to dis-
solve a corporation unless relief is sought
against them individually.

(3) A court in a proceeding brought to
dissolve a corporation may issue injunctions,
appoint a receiver or custodian pendente lite
with all powers and duties the court directs,
take other action required to preserve the
corporate assets wherever located, and carry
on the activities of the corporation until a
full hearing can be held. ‘

(4) A person other than the Attorne
General who brings an involuntary dissol-
ution proceeding for a public benefit or reli-
gious corporation shall forthwith give
written notice of the proceeding to the At-

torney General who may intervene. [1989
¢.1010 §143)

65.667 Receivership or custodianship.
(1) A court in a ’udiciag proceeding brought
to dissolve a public benefit or mutual benefit
corporation may appoint one or more receiv-
ers to wind up and liquidate the affairs of the
corporation, or one or more custodians to
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manage the affairs of the corporation. The
court shall hold a hearing, after notifying all
parties to the proceeding and any interested
persons designated by the court, before ap-
pointing a receiver or custodian. The court
appointing a receiver or custodian has ex-
clusive jurisdiction over the corporation and
all its property wherever located.

(2) The court may appoint an individual
or a domestic or foreign business or
nonprofit corporation, authorized to transact
business in this state, as a receiver or
custodian. The court may require the re-
ceiver or custodian to post bond, with or
without sureties, in an amount the court di-
rects.

(3) The court shall describe the powers
and duties of the receiver or custodian in its
appointing order, which may be amended pe-
riodically. Among other powers:

(a) The receiver:

(A) May dispose of all or any part of the
assets of the corporation wherever located,
at a public or private sale, if authorized by
the court, provided, however, that the re-
ceiver’s power to dispose of the assets of the
corporation is subject to any trust and other
restrictions that would be applicable to the
corporation; and

(B) May sue and defend in the receiver’s
own name as receiver of the corporation in
all courts of this state.

(b) The custodian may exercise all of the
powers of the corporation, through or in
place of its board of directors or officers, to
the extent necessary to manage the affairs
of the corporation in the best interests of its
members and creditors.

(4) The court during a receivership may
redesignate the receiver a custodian, and
during a custodianship may redesignate the
custodian a receiver, if doing 80 is in the
best interest of the corporation, its members
and creditors.

(5) The court periodically during the
receivership or custodianship may order
compensation paid and expense disburse-
ments or reimbursements made to the re-
ceiver or custodian and the receiver’s or
custodian’s attorney from the assets of the
corporation or proceeds from the sale of the
assets. [1989 c.1010 §144]

65.671 Decree of dissolution. (1) If after
a hearing the court determines that one or
more grounds for judicial dissolution de-
scribed in ORS 65.661 exist, it may enter a
decree dissolving the corporation and speci-
fying the effective date of the dissolution.
The clerk of the court shall deliver a certi-
fied copy of the decree to the Office of the
Secretary of State for filing.

(2) After entering the decree of dissol-
ution, the court shall direct the winding up
and liquidation of the corporation’s affairs in
accordance with ORS 65.637 and the notifi-
cation of claimants in accordance with ORS
65.641 and 65.644. [1989 c.1010 §145]

(Disposition of Assets)

65.674 Deposit with Division of State
Lands. Assets of a dissolved corporation
which should be transferred to a creditor,
claimant or member of the corporation who
cannot be found or who is not competent to
receive them shall be reduced to cash unless
they are subject to known trust restrictions
and deposited with the Division of State
Lands for safekeeping. However, in the dis-
cretion of the Director of the Division of
State Lands, property of unusual historic or
aesthetic interest may be received and held
in kind. The receiver or other liquidating
agent shall prepare in duplicate and under
oath a statement containing the names and
last-known addresses of the persons entitled
to such funds. One of the statements shall
be filed with the Division of State Lands and
another shall be delivered to the Secretary
of State for filing. The funds shall then
escheat to and become the property of the
State of Oregon and shall become part of the
Common School Fund of the state. The
owner, heirs or personal representatives of
the owner, may reclaim any funds so depos-
ited in the manner provided for estates

gvg']ch have escheated to the state. [1989 ¢1010
1 h

FOREIGN CORPORATIONS
(Authority to Transact Business)

65.701 Authority to transact business
required. (1) A foreign corporation may not
transact business in this state until it has
tS>een authorized to do so by the Secretary of

tate.

(2) The following activities, among oth-
ers, do not constitute transacting business
within the meaning of subsection (1) of this
section:

(a) Maintaining, defending or settling any
proceeding.

(b) Holding meetings of the board of di-
rectors or members or carrying on other ac-
tivities concerning internal corporate affairs.

(c) Maintaining bank accounts.

(d) Maintaining offices or agencies for
the transfer, exchange and registration of the
corporation’s own memberships or securities
or maintaining trustees or depositaries with
respect to those securities.

(e) Selling through independent contrac-
tors.
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(f) Soliciting or obtaining orders, whether
by mail or through employees or agents or
otherwise, if the orders require acceptance
gut:tide this state before they become con-
racts.

(g) Creating or acquiring indebtedness,
mortgnaagles and security interests in real or
perso property.

(h) Securing or collecting debts or en-
forcing mortgages and security interests in
property securing the debts.

(i) Owning, without more, real or per-
sonal property.

(3) Conducting an isolated transaction
that is completed within 30 days and that is
not one in the course of repeated trans-
actions of a like nature.

(k) Transacting business in interstate
commerce.

(L) Soliciting funds.

(8) The list of activities in subsection (2)
gf4 '};]hjs section is not exhaustive. [1989 c.1010
1

65.704 Consequences of transacting
business without authority. (1) A foreign
corporation transacting business in this state
without authorization from the Secretary of
State may not maintain a proceeding in any
court in this state until it obtains authori-
zation from the Secretary of State to trans-
act business in this state.

(2) The successor to or assignee of a for-
eign corporation that transacted business in
this state without authority to do so may not
maintain a proceeding on its cause of action
in any court in this state until the foreign
corporation or its successor obtains authori-
zation from the Secretary of State to trans-
act business in this state.

(3) A court may stay a proceeding com-
menced by a foreign corporation, its succes-
sor or assignee until it determines whether
the foreign corporation or its successor re-
quires authorization from the Secretary of
State to transact business in this state. If it
80 determines, the court may further stay the
proceeding until the foreign corporation or
its successor obtains the authorization.

(4) A foreign corporation that transacts
business in this state without authority shall
be liable to this state for the years or parts
thereof during which it transacted business
in this state without authority in an amount
equal to all fees that would have been im-
posed by this chapter upon such corporation
had it duly applied for and received authority
to transact business in this state as required
by this chapter and thereafter filed all re-
ports required by this chapter.

(56) Notwithstanding subsections (1) and
(2) of this section, the failure of a foreign
corporation to obtain authority to transact
business in this state does not impair the
validity of its corporate acts or prevent it
from defending any proceeding in this state.
[1989 ¢.1010 §148]

65.707 Application for authority to
transact business. (1) A foreign corporation
may apply for authority to transact business
in this state by delivering an application to
the Office of the Secretary of State for filing.
The application must set forth: -

(a) The name of the foreign corporation
or, if its name is unavailable for use in this
state, a corporate name that satisfies the re-
quirements of ORS 65.717;

(b) The name of the state or country un-
der whose law it is incorporated;

(c) The date of incorporation and period
of duration if not perpetual;

(d) The address including street and
n?ﬁmber and mailing address, of its principal
office;

(e) The address, including street and
number, of its registered office in this state
a?él the name of its registered agent at that
office;

() The names and respective addresses
of the president and secretary of the foreign
corporation;

(g) Whether the foreign corporation has
members; and

(h) Whether the corporation, if it had
been incorporated in this state, would be a
public benefit, mutual benefit or religious
corporation.

(2) The foreign corporation shall deliver
with the completed application a certificate
of existence or a document of similar import,
current within 60 days of delivery and
authenticated by the official having custody
of corporate records in the state or country
under whose law it is incorporated.

(3) A foreign corporation shall not be de-
nied authority to transact business in this
state by reason of the fact that the laws of
the state or country under which the corpo-
ration is organized governing its organization
and internal affairs differ from the laws of
this state. [1989 c.1010 §149)

65.711 Amendment to application for
authority. (1) A foreign corporation author-
ized to transact business in this state shall
deliver an amendment to the application for
authority to transact business in this state
to the Office of the Secretary of State for
filing if it changes:

(a) Its corporate name as shown on the
records of the office; or
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(b) The period of its duration.

(2) The amendment to the application for
authority to transact business in this state
shall set forth the corporate name shown on
the records of the office and the new corpo-
rate name or the new period of duration. The
corporate name as changed must satisfy the
requirements of ORS 65.717. [1989 1010 §150)

65.714 Effect of authority, (1) A foreign
corporation authorized to transact business
in this state has the same but no greater
rights and enjoys the same but no greater
privileges as, and except as otherwise pro-
vided by this chapter is subject to the same
duties, restrictions, penalties and liabilities
now or later imposed on a domestic corpo-
ration of like character.

(2) The filing by the Secretary of State
of an aptplication or amendment to the appli-
cation for authority to transact business
shall constitute authorization to transact
business in this state, subject to the right of
the Secretary of State to revoke the authori-
zation.

(3) This chapter does not authorize this
state to regulate the organization or internal
affairs of a foreign corporation authorized to
transact business in this state. (1989 c1010 §151]

65.717 Corporate name of foreign cor-
poration. (1) Except as provided in sub-
section (2) of this section, the Secretary of
State shall not authorize a foreign corpo-
ration to transact business in this state un-
less the corporate name of the corporation
satisfies the requirements of ORS 65.094.

(2) If a corporate name, professional cor-
porate name, business corporate name, coop-
erative name, limited partnership name,
business trust name, reserved name, regis-
tered corporate name or assumed business
name of active record with the office is not
distinguishable on the records of the office
from the corporate name of the applicant
foreign corporation, the Secretary of State
shall not authorize the applicant to transact
business in this state unless the foreign cor-
poration states the corporate name on the
application for authority to transact business
in this state under ORS 65.707 as “(name
under which incorporated), a corporation of
(place of incorporation),” the entirety of
which shall be the real and true name of the
corporation under ORS chapter 648.

(3) If a foreign corporation authorized to
transact business in this state changes its
corporate name to one that does not satisfy
the requirements of ORS 65.094, it shall not
transact business in this state under the
changed name until it adopts a name satisfy-
ing the requirements of ORS 65.094 and de-
livers to the Office of the Secretary of State

for filing an amendment to the application
for authority under ORS 65.711. (1989 1010

§152]
65.721 Registered office and registered
oration. Each foreign

agent of foreign co

corporation authorized to transact business
in this state shall continuously maintain in
this state both:

(1) A registered agent, who shall be:

(a) An individual who resides in this
state;

(b) A domestic business or nonprofit cor-
poration with an office in this state; or

(c) A foreign business or nonprofit cor-
poration authorized to transact business in
this state with an office in this state; and

(2) A registered office of the foreign cor-
poration, which shall be the address, includ-
Ing street and number, of the residence or’
office of the registered agent. [1989 c.1010 §153]

65.724 Change of registered office or
registered agent of foreign corporation.
(1) A foreign corporation authorized to
transact business in this state may change
its registered office or registered agent by
delivering to the Office of the Secretary of
State for filing a statement of change that
sets forth:

(a) The name of the foreign corporation;

(b) If the current registered office is to
be changed, the address, includin% the street
and number, of the new registered office;

(c) If the current registered agent is to
be changed, the name of the new registered
agent and a statement that the new agent
has consented to the appointment; and

(d) A statement that after the change or
changes are made, the street addresses of its
registered office and the office or residence
a;lldress of its registered agent will be identi-
cal.

(2) If the registered agent changes the
street address of the agent’s office or resi-
dence, the registered agent shall change the
street address of the registered office of any
foreign corporation for which the agent is
the registered agent by notifying the corpo-
ration in writing of the chﬁe and signing,
either manually or in facsimile, and deliver-
ing to the Office of the Secretary of State for
filing a statement of change that complies
with the requirements of subsection (1) of
this section and recites that the corporation
has been notified of the change. '

(3) The filing of the statement under this
section by the Office of the Secretary of
State shall terminate the existing registered
office or agent, or both, on the effective date
of the filing by the Office of the Secretary
of State and establish the newly appointed
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registered office or agent, or both, as that of
the foreign corporation. [1989 c.1010 §154]

65.727 Resignation of istered agent
of foreign corporation. (1) The registered
agent of a foreign corporation may resign as
agent by deliverin% a signed statement of
resignation to the Office of the Secretary of
State for filing. The statement of resignation
may include a statement that the registered
office is also discontinued.

(2) Upon receipt of the signed statement
in proper form, the Secretary of State shall
file the resignation statement and shall im-
mediately notify the foreign corporation that
the statement has been filed. The notice shall
be addressed to the foreign corporation at
the foreign corporation’s mailing address or
the foreign corporation’s principal office as
shown on the records of the Office of the
Secretary of State.

(3) The agency appointment is termi-
nated, and the registered office discontinued
if so provided in Ee signed statement under
subsection (1) of this section on the 31st day
after the date on which the statement was
filed by the Office of the Secretary of State
unless the foreign corporation sooner ap-
points a successor registered agent as pro-
vided in ORS 65.724, thereby terminating the
capacity of the prior agent. {1989 c1010 §155)

65.731 Service on foreign corgoration.
The provisions of ORS 60.731, relating to
service on foreign corporations, shall apply
to foreign nonprofit corporations, except that
for the purpose of this section the reference

therein to “this chapter” means chapter 65.
(1989 ¢.1010 §156])

(Withdrawal)

65.734 Withdrawal of foreign corpo-
ration. (1) A foreign corporation authorized
to transact business in this state may apply
to the Office of the Secretary of State to
withdraw from this state. The application
shall set forth:

(a) The name of the foreign corporation
and the name of the state or country under
whose law it is incorporated;

(b) That it is not transacting business in
this state and that it surrenders its authority
to transact business in this state;

(c) That it revokes the authority of its
rﬁ}stered agent to accept service on its be-
half and appoints the Secretary of State as
its agent for service of process in any pro-
ceeding based on a cause of action arising
during the time it was authorized to transact
business in this state;

(d) A mailing address to which the per-
son initiating any proceedings may mail to
the foreign corporation a copy of any process

served on the Secretary of State under para-
graph (c) of this subsection; and

(e) A commitment to notify the Secretary
of State for a period of five years from the
date of withdrawal of any change in the
mailing address.

(2) Upon filing by the Office of the Sec-
retary of State of the application to with-
draw, the authority of the foreign
corporation to transact business in this state
shall cease. [1989 c.1010 §157)

(Administrative Revocation of Authority)

65.7837 Grounds for administrative re-
vocation. The Secretary of State may com-
mence a proceeding under ORS 65.741 to
revoke the authority of a foreign corporation
to transact business in this state if:

(1) The foreign corporation does not de-
liver its annual report to the Secretary of
State within the time prescribed by this
chapter;

(2) The foreign corporation does not pay
within the time grescribed by this chapter
any fees imposed by this chapter;

(3) The foreign corporation has failed to
appoint or maintain a registered agent or
registered office in this state as prescribed
by this chapter;

(4) The foreign corporation does not in-
form the Secretary of State under ORS 65.724
or 65.727 that its registered agent or regis-
tered office has changed, that its registered
agent has resigned, or that its registered of-
fice has been igcontinued; or

(5) The Secretary of State receives a duly
authenticated certificate from the official
having custody of corporate records in the
state or country under whose law the foreign
corporation is incorporated stating that it
has been dissolved or disappeared as the re-
sult of a merger. [1989 1010 §158)

65.741 Procedure for and effect of ad-
ministrative revocation. (1) If the Secre-
tary of State determines that one or more
grounds exist under ORS 65.737 for revoca-
tion of authority of a foreign corporation to
transact business in this state, the Secretary
of State shall give the foreign corporation
written notice of that determination.

(2) If the foreign corporation does not
correct each ground for revocation or dem-
onstrate to the reasonable satisfaction of the
Secretary of State, within 45 days after no-
tice is given, that each ground for revocation
determined by the Secretary of State does
not exist, the Secretary of State shall ad-
ministratively revoke the foreign corpo-
ration’s authority and give the foreign
corporation notice of the revocation, and in
the case of a foreign corporation that would
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have been a public benefit corporation had it
been incorporated in this state, shall notify
the Attorney General in writing.

(3) The authority of a foreign corporation
to transact business in this state ceases as
of the date of revocation of its authority to
transact business in this state.

(4) The Secretary of State’s revocation of
a foreign corporation’s authority to transact
business in this state appoints the Secretary
of State the foreign corporation’s agent for
service of process in any proceeding based
on a cause of action which arose during the
time the foreign corporation was authorized
to transact business in this state.

(5) Revocation of a foreign corporation’s
authority to transact business in this state
terminates the authority of the registered

agent of the corporation. [1989 c.1010 §159; 1991
¢.231 §12)

65.744 Appeal from administrative re-
vocation. In addition to any other legal
remedy which may be available, a foreign
corporation shall have the right to appeal
the Secretary of State’s revocation of its au-
thority to transact business in this state
pursuant to the provisions of ORS 183.310 to
183.550. Such revocation shall be reviewable
pursuant to ORS 183.484 and shall not con-
stitute a contested case order. [1989 c.1010 §160]

65.747 Reinstatement following ad-
ministrative dissolution. (1) A foreign cor-
poration which has had its authority revoked
under ORS 65.737 may apply to the Secretary
of State for reinstatement. The application
shall:

(a) State the name of the corporation and
the effective date its authority was revoked;
and

(b) State that the ground or grounds for
revocation of authority either did not exist
or have been eliminated.

(2) If the Secretary of State determines
that the application contains the information
required by subsection (1) of this section,
that the information is correct and that the
corporation’s name satisfies the requirements
of ORS 65.717, the Secretary of State shall
reinstate the authority.

(3) When the reinstatement is effective,
it relates back to and takes effect as of the
effective date of the administrative revoca-
tion of authority and the corporation re-
sumes carrying on its business as if the
administrative revocation of authority had
never occurred. (1989 c.1010 §160a)

(Judicial Revocation of Authority)

65.7561 Grounds for judicial revocation.
(1) The circuit courts may revoke the au-
thority of a foreign corporation to transact
business in this state:

(a) In a proceeding by the Attorney Gen-
eral if it is established that:

(A) The corporation obtained its author-
gy t((i) transact business in this state through
aud;

(B) The corporation has exceeded or
labused the authority conferred upon it by
aw;

(C) The corporation would have been a
public benefit corporation had it been incor-
porated in this state and its corporate assets
are being misapplied or wasted;

(D) The corporation would have been a
public benefit corporation had it been incor-
porated in this state and it is no longer able
to carry out its purposes;

(E) An incorporator, director, officer or
agent of the corporation signed a document
knowing it was false in any material respect
with the intent that the document be deliv-
ered to the Office of the Secretary of State
for filing; or

(F) The corporation has fraudulentl
licited money or has fraudulently use
money solicited.

(b) Except as provided in the articles or
bylaws of a foreign corporation that would
have been a religious corporation had it been
incorporated in this state, in a proceeding by
50 members or members holding five percent
or more of the voting power, whichever is
less, or by a director or any person specified
in the articles, if it is established that:

(A) The directors are deadlocked in the
management of the corporate affairs, and the

members, if any, are unable to break the
deadlock;

(B) The directors or those in control of
the corporation have acted, are acting, or
will act in a manner that is illegal,
oppressive or fraudulent;

(C) The members are deadlocked in vot-
ing power and have failed, for a period that
includes at least two consecutive annual
meeting dates, to elect successors to direc-
tors whose terms have expired;

(D) The corporate assets are being mis-
applied or wasted; or

(E) The corporation is a foreign corpo-
ration that would have been a public benefit
or religious corporation had it been incorpo-
rated in this state, and is no longer able to
carry out its purposes.

so-
the
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(c) In a proceeding by a creditor if it is
established that;

(A) The creditor’s claim has been reduced
to judgment, the execution on the judgment
returned unsatisfied, and the corporation is
insolvent; or

(B) The corporation has admitted in
writing that the creditor’s claim is due and
owing and the corporation is insolvent.

(2) Prior to revoking a corporation’s au-
thority, the court shall consider whether:

(a) There are reasonable alternatives to
revocation of authority;

(b) Revocation of authority is in the pub-
lic interest, if the corporation is a forei
corporation that would have been a public
benefit corporation had it been incorporated
in this state; or

(c) Revocation of authority is the best
way to protect the interests of members, if
the corporation is a foreign corporation that
would have been a mutual benefit corpo-

ration had it been incorporated in this state.
[1989 1010 §161]

65.764 Procedure for judicial revoca-
tion of authority. (1) Venue for a proceed-
ing by the Attorney General to revoke a
foreign corporation’s authority lies in
Marion County. Venue for a proceedin
brought by any other person named in OR
65.751 lies in the county where a corpo-
ration’s principal Oregon office is located or
wheae its registered office is or was last lo-
cated.

(2) It is not necessary to make directors
or members parties to a proceeding to revoke
the authority of a corporation.

(3) A court in a proceeding brought to
revoke a corporation’s authority may issue
injunctions, appoint a receiver or custodian
pendente lite with all powers and duties the
court directs, take other action required to
8reserve the corporate assets located in

regon and carry on the corporation’s
hOrlefon activities until a full hearing can be
eld.

(4) A person other than the Attorney
General who brings a revocation proceeding
for a foreign corporation that would have
been a public benefit or religious corporation
had it been incorporated in this state, shall
forthwith give written notice of the proceed-
ing to the Attorney General who may inter-
vene. [1989 c.1010 §162]

65.7567 Decree of revocation. (1) If after
a hearing the court determines that one or
more grounds for judicial revocation of au-
thority déscribed in ORS 65.751 exists, it may
enter a decree revoking the corporation’s
authority to transact business in Oregon and
specifying the effective date of the revoca-

tion. The clerk of the court shall deliver a
certified copy of the decree to the Office of
the Secretary of State for filing.

(2) The authority of a foreign corporation
to transact business in Oregon ceases as of
the date of the decree of revocation.

(3) The decree of revocation of a foreign
corporation’s authority to transact business
in this state appoints the Secretary of State
the foreign corporation’s agent for service of
process in any proceeding based on a cause
of action which arose during the time the
foreign corporation was authorized to trans-
act business in this state.

(4) Revocation of a foreign corporation’s
authority to transact business in this state
terminates the authority of the registered
agent of the corporation. [1989 ¢.1010 §163]

RECORDS AND REPORTS
(Records)

65.771 Corporate records. (1) A corpo-
ration shall keep as permanent records min-
utes of all meetings of its members and board
of directors, a record of all corporate action
taken by the members. or directors without
a meeting, and a record of all actions taken
bf committees of the board of directors in
place of the board of directors on behalf of
the corporation.

(2) A corporation shall maintain appro-
priate accounting records.

(3) A corporation or its agent shall
maintain a record of its members in a form
that permits preparation of a list of the name
and address of all members, in alphabetical
order by class showing the number of votes
each member is entitled to vote.

(4) A corporation shall maintain its re-
cords in written form or in another form ca-
pable of conversion into written form within
a reasonable time.

(5) A corporation shall keep a copy of the
following records for inspection:

(a) Articles or restated articles of incor-
poration and all amendments to them cur-
rently in effect;

(b) Bylaws or restated bylaws and all
amendments to them currently in effect;

(¢) Resolutions adopted by its board of
directors relating to the characteristics,
qualifications, rights, limitations and obli-
gations of members of any class or category
of members;

(d) The minutes of all meetings of mem-
bers and records of all actions approved by
the members for the past three years;

(e) Written communications required by
this chapter and those regarding general
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membership matters made to members within
the past three years;

() A list of the names and business or
home addresses of its current directors and
officers;

(g) The last three annual financial state-
ments, if any. The statements may be con-
solidated or combined statements of the
corporation and one or more of its subsid-
iaries or affiliates, as appropriate, including
a balance sheet and statement of operations,
if any, for that year. If financial statements
are prepared for the corporation on the basis
of generally accepted accounting principles,
the annual financial statements must also be
prepared on that basis;

(h) The last three accountant’s reports if
annual financial statements are reported
upon by a public accountant; and

(i) The most recent annual report deliv-
ered to the Secretary of State under ORS
65.787. [1989 c.1010 §164]

65.774 ion of records by mem-
bers. (1) Subject to subsection (5) of this
section and ORS 65.777 (3), a member is en-
titled to inspect and copy, at a reasonable
time and location specified by the corpo-
ration, any of the records of the corporation
described in ORS 65.771 (5) if the member
gives the corporation written notice of the
member's demand at least five business days
before the date on which the member wishes
to inspect and copy.

(2) Subject to subsection (5) of this sec-
tion, a member is entitled to inspect and
copy, at a reasonable time and reasonable
location specified by the corporation, any of
the following records of the corporation if
the member meets the requirements of sub-
section (3) of this section and gives the cor-
soration written notice of the member's

emand at least five business days before the
date on which the member wishes to inspect
and copy:

(a) Excerpts from any records required to
be maintained under ORS 65.771 (1), to the
extent not subject to inspection under sub-
section (1) of this section;

(b) Acéounting records of the corpo-
ration; and

(c) Subject to ORS 65.782, the member-
ship list.
(3) A member may inspect and cop

records identified in subsection (2) o
section only if:

(a) The member’s demand is made in good
faith and for a proper purpose;

(b) The member describes with reason-
able particularity the purpose and the re-
cords the member desires to inspect; and

the
this

(c) The records are directly connected
with this purpose.

(4) This section does not affect:

(a) The right of a member to inspect re-
cords under ORS 65.224 or, if the member is
in litigation with the corporation, to the
same extent as any other litigant; or

(b) The power of the court, independently
of this chapter, to compel the production of
corporate records for examination.

(5)(a) The articles or bylaws of a reli-
gious corporation may limit or abolish the
right of a member under this section to in-
spect and copy any corporate record.

(b) The articles of a public benefit corpo-
ration organized primarily for political or
social action, including but not limited to
political or social advocacy, education, liti-
gation or a combination thereof, may limit
or abolish:

(A) The right of a member to obtain from
the corporation information as to the iden-
tity of contributors to the corporation; and

(B) The right of a member or the mem-
ber’s agent or attorney to inspect or copy the
membership list if the corporation provides
a reasonable means to mail communications
to other members through the corporation at
the expense of the member malking the re-
quest. [1989 ¢.1010 §165]

65.777 Scope of inspection right. (1) A
member’s agent or attorney has the same in-
sgection and copying rights as the member
the agent or attorney represents.

(2) The right to copy records under ORS
65.774 includes, if reasonable, the right to
receive copies made by photographic,
xerographic or other means.

(3) The corporation may impose a rea-
sonable charge, covering the costs of labor
and material, for copies of any documents
provided to the member. The charge may not
exceed the estimated cost of production or
reproduction of the records.

(4) The corporation may comply with a
member’s demand to inspect the record of
members under ORS 65.774 (2)(c) by provid-
ing the member with a list of its members
that was compiled no ‘earlier than the date
of the member’s demand. [1989 ¢.1010 §166]

65.781 Court-ordered inspection. (1) If
a corporation does not allow a member who
complies with ORS 65.774 (1) to inspect and
copy any records required by ORS 65.774 (1)
to be available for inspection, the circuit
court in the county where the corporation’s
principal office, or, if none in this state, its
registered office, is located may summarily
order inspection and copying of the records
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demanded at the corporation’s expense upon
application of the member.

(2) If a corporation does not within a
reasonable time allow a member to inspect
and copy any other record, the member who
complies with ORS 65.774 (2) and (3) may
a%p y to the circuit court in the county
where the corporation’s principal office, or,
if none in this state, its registered office, is
located for an order to permit inspection and
copying of the records demanded.

(3) If the court orders inspection and
copying of the records demanded, it shall
also order the corporation to pay the mem-
ber’s costs, inchll.ging reasonable attorney
fees, incurred to obtain the order unless the
corporation proves that it refused inspection
in good faith because it had a reasonable ba-
sis for doubt about the right of the member
to inspect the records demanded.

(4) If the court orders inspection and
copying of the records demanded, it may im-
ose reasonable restrictions on the use or
istribution of the records by the demanding
member. :

(5) No order shall be issued under this
section without notice to the corporation at
least five dag's in advance of the time speci-
fied for the hearing unless a different period
is fixed by the court. The member’s request
shall be set for hearing at the earliest possi-
ble time and shall e precedence over all
matterg, l;exeept matters of the same charac-
ter and hearings on preliminary injunctions
under ORCP 79 B.(3). [1989 c.1010 §167]

65.782 Limitations on use of member-
ship list. Without consent of the board, a
membership list or any part of a membersfﬁp
list may not be obtained or used by any per-
son for any purpose unrelated to a member’s
interest as a member. Without limiting the
generality of this section, without the con-
sent of the board, a membership list or any
part thereof may not be:

(1) Used to solicit money or property un-
less such money or property will be used
solely to solicit the votes of the members in
an election to be held by the corporation;

(2) Used for any commercial purpose; or

(3) Sold or purchased by an rson. (1989
¢.1010 §168} P Y vy pe

(Reports)

65.784 ort to members and other
persons of indemnification. If a corpo-
ration indemnifies or advances expenses to a
director under ORS 65.391 to 65.401 in con-
nection with a proceeding by or in the right
of the corporation, the corporation shall re-
port the indemnification or advance in writ-
1ng to:

(1) The members with or before the no-
tice of the next meeting of members; and

(2) Any person having the right to desig-
nate or appoint the director no later than 90
days after the first indemnification or ad-
vance. [1989 c.1010 §169; 1991 ¢.231 §13)

65.787 Annual report. (1) Each domestic
corporation, and each foreign corporation
authorized to transact business in this state,
shall by its anniversary deliver to the Office
of the Secretary of State for filing an annual
report that sets forth:

(a) The name of the corporation and the
state or country under whose law it is in-
corporated;

(b) The street address of the registered
office and the name of the registered agent
at that office in this state;

(c) If the registered agent is changed,
that the new registered agent has consented
to the appointment;

(d) The address including street and
number and mailing address if different from
its principal office;

(e) The names and addresses of the pres-
ident and secretary of the corporation;

(f) A brief description of the nature of
the activities of the corporation;

(g) Whether or not it has members;

(h) If it is a domestic corporation,
whether it is a public benefit, mutual benefit
or religious corporation;

(i) If it is a foreign corporation, whether
it would be public benefit, mutual benefit or
religious corporation had it been incorpo-
rated in this state;

j) The federal employer identification
number of the corporation; and

(k) Additional identifying information
f_ll:lat the Secretary of State may require by
e.

(2) The information contained on the an-
nual reEort shall be current as of 30 days
before the anniversary of the corporation.

(3) The Secretary of State shall mail the
annual report form to any address shown for
the corporation in the current records of the
office. The failure of the corporation to re-
ceive the annual report form from the Secre-
tary of State shall not relieve the
corporation of its duty to deliver an annual
report to the office as required by this sec-
tion.

(4) If an annual report does not contain
the information required by this section, the
Secretary of State shall promptly notify the
reporting domestic or foreign corporation in
writing and return the report to it for cor-
rection. The domestic or foreign corporation
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must correct the error within 45 days after
the Secretary of State gives such notice.

(5) A domestic or forei corporation
may deliver to the Office of the Secretary of
State for ﬁlinﬁ an amendment to the annual
report if a change in the information set
forth in the annual report occurs after the
report is delivered to the Office of the Sec-
retary of State for filing and before the next
anniversary. This subsection applies only to
a change that is not required to be made by
an amendment to the articles of incorpo-
ration. The amendment to the annual report
must set forth:

(a) The name of the corporation as shown
on the records of the Office of the Secretary
of State; and

(b) The information as changed.
¢.1010 §170]

CEMETERIES AND CREMATORIES

65855 Lands of cemetery or
crematory corporation; exemption from
execution, taxation and condemnation. A
nonprofit corporation organized and existin
solely for the purposes of either owning an
operating a cemetery or cremating dead
bodies and burying and caring for incinerate
remains, may purchase or take, by gift or
devise, and own and hold lands for the sole
purpose of either a cemetery or a cremato
and burial place for incinerate remains. Suc
lands shall be exempt from execution, and
from any appropriation for public purposes,
and lots or dggrtlons of such land and space
in any buildings thereon may be sold, if in-
tended to be used exclusively for burial pur-
poses, and in no wise with a view to the

rofit of the members of such corporation.

he land so held for cemetery purposes shall
not exceed 600 acres, but if the land already
held for such purpose by the corﬁoration is
all practically used, the amount thereof may
be increased by adding thereto not more than
20 acres at any one time. The land so held
for the purposes of a crematory and the
burial of incinerate remains shall not exceed
30 acres, but if the land already held for such
pu.rgoses by the corporation is all practically
used, the amount thereof may be increased
by adding thereto not more than 10 acres at
any one time. Lands held for the purposes
described in this section shall be exempt

from taxation as provided in ORS 307.150.
[Formerly 61.755]

65.860 Revenues; restrictions on uses
thereof. (1) A non{)roﬁt corporation organ-
ized or existing solely for the purposes of ei-
ther owning and operating a cemetery or
cremating dead bodies and burying and car-
ing for incinerate remains may, by its by-
laws, provide that a stated percentage of the
money received from the sale of lots and

(1989

burial space, cremation of bodies, donations,
gifts or other sources of revenue shall con-
stitute an irreducible fund. Any bylaw en-
acted for the creation of the irreducible fund
cannot be amended to reduce the fund.

(2) The board of directors may direct the
investment of the money in the irreducible
fund, but all investments of money deposited
in the fund on or after January 1, 1972, shall
be in securities in classes and amounts ap-
proved by the State Treasurer and published
In a list pursuant to ORS 97.820. If a bank
or trust company qualified to engage in the
trust business is directed by the board of di-
rectors to invest the money in the irreduc-
ible fund, the bank or trust company shall
be fovemed by the provisions of ORS 128.057
and shall not be required to invest the money
according to the list a g:'oved by the State
Treasurer. An officer of the corporation shall
file with the Secretary of State on or before
April 15 of each year a verified statement in
duplicate containing the same information
pertaining to the irreducible fund as provided
in ORS 97.810 (2) regarding endowment care
funds. The Secretary of State may require
the corporation to file, as often as the Sec-
retary of State considers it to be necessary,
a detailed report of the conditions and assets
of the irreducible fund.

(3) The interest or income arising from
the irreducible fund provided for in this sec-
tion or by any bylaws, or so much thereof as
is necessary, shall be devoted exclusively to
the preservation and embellishment of the
grounds, buildings and property of the cor-
poration and the lots and space in buildings
or grounds sold to the members of the cor-
poration, or to the payment of the interest
or principal of the debts authorized by sub-
section (5) of this section for the purchase
of land, erecting buildings, and improve-
ments. Any surplus thereof not needed or
used for such purposes shall be invested as
provided in this section and shall become
part of the irreducible fund.

(4) After paying for the land and the
erection of the original buildings and im-
provements thereon, all the future receipts
and income of the corporation subject to the
provisions in this section relating to the cre-
ation of an. irreducible fund, whether from
the sale of lots and burial space, cremation
of bodies, donations, gifts and other sources,
shall be applied exclusively to laying out,
preserving, protecting, embellishing and
beautifying the cemetery or the crematory
and grounds thereof, and the avenues leading
thereto, and to the erection of such buildings
and improvements as may be necessary or
convenient for cemetery or crematory pur-
poses, and to pay the necessary expenses of
the corporation.
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(5) No debts shall be contracted by such
corporation in anticipation of any future re-
ceipts, except for originally purchasing the
lands authorized to be purchased by it, laying
out and embellishing the grounds and ave-
nues, erecting buildings and vaults on such
land, and improving them for the purposes
of the corporation. The corporation may is-
sue bonds or notes for debts so contracted
and may secure them 3 way of mortgage
upon any of its lands, buildings, property and
improvements excepting lots or space con-
veyed to the members. [Formerly 61.760]

65865 Selling land wunsuited for
burials. If in the board of directors’ opinion,
any portion of the lands of a nonprofit cor-
poration or%anized and existing solely for the
purposes of either owning or operating a
cemetery or the cremation of dead bodies and
the burial and care of incinerate remains is
unsuitable for burial purposes or other pur-
poses of the corporation, the board of direc-
tors may sell such portion and apply the
proceeds to the general purposes of such
corporation in the same proportion and man-

ner as provided by O 5.855 to 65.875.
[Formerly 61.765)

65.870 Burial lots or space; use, ex-
emption from taxation, execution and
liens; lien for purchase price of
gravestone. Burial lots or space for burial
of incinerate remains in buildings or grounds
sold by a nonf)roﬁt corporation organized and
existing solely for the purposes of either
owning and operating a cemetery or
cremating dead bodies and burying and car-
ing for incinerate remains shall be for the
sole purpose of interment or deposit and
safekeeping of incinerate remains. Such lots
or space shall be exempt from execution, at-
tachment or other lien or process, if used as
intended by the purchaser thereof from such
corporation, or the assigns or representatives
of the purchaser, exclusively for burial pur-
goses, and in no wise with a view to profit.

uch lots or space shall be exempt from tax-
ation as provided in ORS 307.150. The vendor
of any tegravestone, however, shall not be
prevented from having and enforcing a lien
thereon for all or gart of its purchase price.
If a suit is brought to enforce such a lien,
the decree therein is enforceable thereafter;
and, for the purpose of enabling the lien to
be had and enforced, the gravestone shall be
deemed personal property and may be sev-
ered and removed, under execution and order
of sale, from the Tot where it is situated and
may be sold in the same manner as any other
personal property. [Formerly 61.770)

65.876 Recording plan; power to im-
prove and regulate grounds. A nonprofit
corporation organized and existing solely for
the purposes of owning and operating a cem-

etery or cremating dead bodies and burying
and caring for incinerate remains shall cause
a plan of its land and grounds and of the lots
laild out by it and of the niches or burial
space in the buildings erected thereon to be
made and recorded in the county in which
such grounds and land are located, such lots
or spaces to be numbered by regular consec-
utive numbers. Such corporation may en-
close, improve, and adorn the grounds,
buildings, and avenues, prescribe rules for
the designation, improvement and adorning
of lots and burial spaces and for erecting
monuments, and prohibit any use, division
improvement or agornment of a lot or burial

‘ss 787%? which it may deem improper. [Formerly

MISCELLANEOUS

65.951 Short title. ORS 65.001 to 65.787
and 65.951 to 65.967 shall be known and may
be cited as the Oregon Nonprofit Corporation
Act. (1989 c1010 §1)

65.954 Reservation of power to amend
or repeal. All or part of this chapter may be
amended, repealeg or modified at any time
and all domestic and foreign corporations
subject to this chapter are governed by the
g,zrlnendment, repeal or modification. [1989 ¢.1010

65.957 Application to existing domes-
tic corporations. (1) This chapter applies to
all domestic corporations in existence on
October 3, 1989, that were incorporated un-
der any general statute of this state provid-
ing for incorporation of nonprofit
corporations if power to amend or repeal the
statute under which the corporation was in-
corporated was reserved.

(2) Without limitation as to any other
corporations which may be outside the scope
of subsection (1) of this section, this chapter
does not apply to the following:

(a) The Oregon State Bar and the Oregon
State Bar Professional Liability Fund created
under ORS chapter 9;

(b) The Oregon Resource and Technologg
Development Corporation created under O
chapter 284;

(¢) The State Accident Insurance Fund
Corporation created under ORS chapter 656;

(d) The Oregon Insurance Guaranty As-
sociation and the Oregon Life and Health
Insurance Guaranty Association created un-
der ORS chapter 734; and

(e) The Oregon FAIR Plan Association
and the Oregon Medical Insurance Pool cre-
ated under ORS chapter 735.

(3) A public benefit corporation that has
less than three directors on October 3, 1989,
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shall comply with ORS 65.307 (1) by October
3, 1990. (1989 c.1010 §172]

65.961 Application to qualified foreign
corporations. A foreign corporation author-
ized to engage in activities in this state on
October 3, 1989, is subject to this chapter but
is not required to apply for new authority to
engage in activities under this chapter. [1989
¢.1010 $173]

65.964 Saving provisions. (1) Except as
provided in subsections (2), (3) and (4) of this
section, the repeal of a statute by chapter
1010, 6regon Laws. 1989, does not affect:

(a) The operation of the statute or any
action taken under it before its repeal,

(b) Any ratification, right, remedy, privi-
lege, obligation or liability acquired, accrued
or a‘ilncurred under the statute before its re-
peal;

(c) Any violation of the statute, or any
genalty, forfeiture or punishment incurred

ecause of the violation, before its repeal; or

(d) Any proceeding, reorganization or
dissolution commenced under the statute be-
fore its repeal. The proceeding, .reorganiza-
tion or dissolution may be completed in
accordance with the statute as if it had not

been repealed.

(2) The provisions of ORS 65.387 to 65.414
shall apply to all indemnification made by a
corporation after October 3, 1989, and all
other actions regarding indemnification
taken by or on behalf of a corporation or :ﬁ
a court after October 3, 1989, including
indemnification made and other actions
taken after October 3, 1989, with respect to
claims that arose or matters that occurred
prior to October 3, 1989, or pursuant to any
grovisions of any articles of incorporation,

ylaws, resolutions or agreements in effect
prior to October 3, 1989.

(3) If a penalty or punishment imposed
for violation of a statute repealed by chapter

1010, Oregon Laws 1989, is reduced by this
chapter, the penalty or punishment, if not
already imposed, shall be imposed in accor-
dance with this chapter.

(4) This chapter shall apply to any
amendment to a corporation’s articles of in-
corporation filed after October 3, 1989, even
if member approval of such amendment oc-
curred prior to October 3, 1989.

5) Excegtinas specifically provided in this
chapter, nothing in this chapter shall affect
any powers the Attorney General may have

under other statutes or common law. [1989
¢.1010 §174]

65.967 Severability. If any provision of
this chapter or its apr ication to any person
or circumstance is held invalid by a court of
competent jurisdiction, the invalidity does
not affect other provisions or applications of
this chapter that can be given effect without
the invalid provision or application, and to
this end the provisions of this chapter are
severable. [1989 ¢.1010 §175]

PENALTY

65.990 Penalty for signing false docu-
ment. (1) A person commits the crime of
falsely signing a document for filing if the
person signs a document knowing it is false
in any material respect with intent that the
document be delivered to the Office of the
Secretary of State for filing.

(2) Violation of subsection (1) of this
gglg,ti%xi] is a Class B misdemeanor. [1989 1010

CHAPTERS 66 and 67

[Reserved for expansion]
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