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GENERAL PROVISIONS

(Definitions)

65.001 DefinitionsAs used in this chapter, unless otherwise spatiiprovided:

(1) “Anniversary” means that day each yeaotly one or more years after the date of filinglog Office of the
Secretary of State of the articles of incorporatiothe case of a domestic corporation or the dbf#ing by the Office
of the Secretary of State of an application fohatity to transact business in the case of a fareayporation. An
event which would otherwise cause an anniversafglton February 29 shall be deemed to have oedusn
February 28.

(2) “Approved by the members” or “approvalthg members” means approved or ratified by the begsnentitled
to vote on the issue through either:

(a) The affirmative vote of a majority of the votfssuch members represented and voting at a didtlyrheeting ¢

which a quorum is present or the affirmative vdtsuch greater proportion including the votes of eequired
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proportion of the members of any class as thelastibylaws or this chapter may provide for spedifiypes of
member action; or

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

(3) “Articles of incorporation” or “articlesihclude amended and restated articles of incotjporand articles of
merger, and corrections thereto.

(4) “Board” or “board of directors” means tinelividual or individuals vested with overall m@sment of the
affairs of the domestic or foreign corporationespective of the name by which the individual alividuals are
designated, except that no individual or groumdividuals are the board of directors because wfepe delegated to
that individual or group pursuant to ORS 65.301.

(5) “Bylaws” means the code or codes of rutgker than the articles adopted pursuant toctmagter or the laws
governing a foreign corporation for the regulattwmmanagement of the affairs of the domestic cgipr corporation,
irrespective of the name or names by which suatsrate designated.

(6) “Class” means a group of memberships whigve the same rights with respect to voting,odiis®on,
redemption and transfer. For the purpose of thasae rights shall be considered the same if #r@ydetermined by a
formula applied uniformly.

(7) “Contact address” means a mailing addaesghich a person affiliated with the organizatwitl receive and
transmit to the organization notices intended lierforeign or domestic corporation when it is aithet practical to
send such notices to the registered agent, or lcdtgnotice is desirable. The contact address lmeathe principal
place of business, if any, or the business or eesiel address of any person associated with theratign or foreign
corporation who has consented to serve, but shalbh@the address of the registered agent.

(8) “Corporation” or “domestic corporation”eans a nonprofit corporation that is not a foreigrporation, and
that is incorporated under or subject to the prowus of this chapter.

(9) “Delegates” means those persons eleateg@ointed to vote in a representative assemilthibelection of a
director or directors or on other matters.

(10) “Deliver” includes mail.

(11) “Directors” means individuals designatedhe articles or bylaws or elected by the incogbors to act as
members of the board, and their successors.

(12) “Distribution” means the payment of &idend or any part of the income or profit of apanation to its
members, directors or officers, and does not irelogyment of value for property received or ses/jperformed or
payment of benefits in furtherance of the corpords purposes.

(13) “Domestic business corporation” meaifar grofit corporation incorporated under ORS cleajii0.

(14) “Domestic limited liability companyheans an entity that is an unincorporated assoniatving one or mo
members and that is organized under ORS chapter 63.

(15) “Domestic professional corporation” mgancorporation organized under ORS chapter S&hépurpose of
rendering professional services and for the purppsevided under ORS chapter 58.

(16) “Effective date of notice” has the mewmngiven that term in ORS 65.034.

(17) “Employee” does not include an officerdarector who is not employed by the corporatiathveompensation
for services beyond those encompassed by board ershp.

(18) “Entity” includes a corporation, foreigorporation, business corporation and foreignr®ss corporation,
profit and nonprofit unincorporated associatiorrpooation sole, business trust, estate, partnersiigt, two or more
persons having a joint or common economic inteeast,state, the United States and any foreign gaowent.

(19) “File,” “filed” or “filing” means revieved, accepted and entered in the Office of the &mgref State.

(20) “Foreign business corporation” meanesrgfofit corporation incorporated under the lawsa gtate other than
this state.

(21) “Foreign corporation” means a corponatwganized under a law other than the law ofskase which would
be a nonprofit corporation if formed under the lawshis state.

(22) “Foreign limited liability company” mesarmn entity that is an unincorporated associatigaruzed under the
laws of a state other than this state, under the £ a federally recognized Indian tribe or unther laws of a foreign
country and that is organized under a statute wvtleah an association may be formed that affordsaich of its
members limited liability with respect to liabiks of the entity.

(23) “Foreign professional corporation” mearngrofessional corporation organized under the lafra state other
than this state.

(24) “Governmental subdivision” includes arheority, county, district and municipality.

(25) “Includes” denotes a partial definition.

(26) “Individual” means a natural person amdudes the guardian of an incompetent individual.

(27)“Mean¢ denotes an exhaustive definiti
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(28)(a) “Member” means any person or persoigled, pursuant to a domestic or foreign corponés articles or
bylaws, without regard to what a person is calfethe articles or bylaws, to vote on more than arwasion for the
election of a director or directors.

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

(A) As a delegate;

(B) To designate or appoint a director oediors;

(C) As a director; or

(D) As a holder of an evidence of indebtedrissued or to be issued by the corporation.

(c) Notwithstanding the provisions of paraurda) of this subsection, a person is not a meirliee person’s
membership rights have been eliminated as provid€@RS 65.164 or 65.167.

(29) “Membership” refers to the rights andigditions a member or members, as defined in thepter, have
pursuant to this chapter.

(30) “Mutual benefit corporation” means a destic corporation which either is formed as a miubeaefit
corporation pursuant to ORS 65.044 to 65.067, ssgtkated a mutual benefit corporation by a statutoes not com
within the definition of public benefit or religigucorporation.

(31) “Nonprofit corporation” means mutual kéhcorporations, public benefit corporations aeligious
corporations.

(32) “Notice” has the meaning given that tenn®RS 65.034.

(33) “Office” when used to refer to the adrsirative unit directed by the Secretary of Stateans the Office of
the Secretary of State.

(34) “Person” includes any individual or éyti

(35) “Principal office” means the place, inaut of this state, so designated in the mostrregenual report filed
pursuant to ORS 65.787 or if no annual report ifilenas designated in the articles of incorpanmatior the applicatic
for authority to transact business in this stateictvshall be the place where the principal exeeutiffices of a
domestic or foreign corporation are located, ooife, the contact address.

(36) “Proceeding” includes civil, criminaldministrative and investigatory action.

(37) “Public benefit corporation” means a dmstic corporation which:

(a) Is formed as a public benefit corporatomsuant to ORS 65.044 to 65.067, is designatedpablic benefit
corporation by a statute, is recognized as tax pxemder section 501 (c) (3) of the Internal Revee@ode of 1986 or
is otherwise organized for a public or charitablepose;

(b) Is restricted so that on dissolution tshdistribute its assets to an organization omgahfor a public or
charitable purpose, a religious corporation, théddihStates, a state or a person which is recodrageexempt under
section 501 (c) (3) of the Internal Revenue Cod&3#6; and

(c) Does not come within the definition oéligious corporation.”

(38) “Record date” means the date establisimelr ORS 65.131 to 65.177 or 65.201 to 65.254Mtoh a
corporation determines the identity of its memlzard their membership rights for the purposes af thapter. The
determinations shall be made as of the time ofectidgransactions on the record date unless anbtherfor doing so
is specified at the time the record date is fixed.

(39) “Religious corporation” means a domestgporation which is formed as a religious corpiorapursuant to
ORS 65.044 to 65.067, is designated a religiougaration by a statute or is organized primarilyerclusively for
religious purposes.

(40) “Secretary,iwhen used in the context of a corporate officiadams the corporate officer to whom the boar
directors has delegated responsibility under ORS75for preparing the minutes of the directord amembers’
meetings and for authenticating the records ottrporation.

(41) “State” when referring to a part of theited States, includes a state, commonwealth{dgrrand insular
possession of the United States and its agencéeg@rernmental subdivisions.

(42) “Uncompensated officer” means an indindwho serves in an office without compensatianpkersonal
service. Payment solely for actual expenses iropaifg duties of the officer or a stipend whiclp&d only to
compensate the average expenses incurred oveouhngeof a year shall not be deemed to be compensat

(43) “United States” includes district, autihg bureau, commission, department and any aaggency of the
United States.

(44) “Vote” includes authorization by writtéallot and written consent, where permitted.

(45) “Voting power'means the total number of votes entitled to be @ashe issue at the time the determinatic
voting power is made, excluding a vote which istoaent upon the happening of a condition or ewvdmnth has not
occurred at the time. Where a class is entitlagbte as a class for directors, the determinatiovotihg power of the
class shall be based on the percentage of the mwhHdeectors the class is entitled to elect duthe total number c
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authorized directors. [1989 ¢.1010 814; 1991 c&B12001 ¢.315 835; 2005 ¢.107 8§4]

(Filing Documents)

65.004 Filing requirements(1) A document must satisfy the requirements isf $lection, except as any other
provision of this chapter modifies these requiretseto be entitled to filing by the Secretary cht8tunder authority
of this chapter.

(2) The document must be one required or pEnto be filed in the Office of the SecretarySihte.

(3) The document shall contain the informatiequired by this chapter. It may contain othéosrimation as well.

(4) The document must be legible.

(5) The document must be written in the ah@taised to write the English language, but malydeArabic or
Roman numerals and incidental punctuation. Theficate of existence required of foreign corporasameed not be
English if accompanied by a reasonably authentickteglish translation.

(6) The document must be executed:

(a) By a fiduciary, receiver or trustee hiétcorporation is in the hands of a receiver, ¢éisir other court-
appointed fiduciary;

(b) By an incorporator, if directors have hetn selected or its execution is before the azghonal meeting;

(c) By the person specified in any sectiothed chapter that required the document be fibed;

(d) By the chairperson of the board of dioesiof a domestic or foreign corporation, its patest or otherwise by
another of its officers.

(7) The document shall state beneath or opgpthee signature the name of the person and tha&cds in which the
person signs. The document may, but is not reqadrecbntain:

(a) The corporate seal,

(b) An attestation by the secretary or anstenst secretary; or

(c) An acknowledgment, verification or proof.

(8) If the Secretary of State has prescribed a ieiang form for a document under ORS 65.016, theidwmmt mus
be in or on the prescribed form.

(9) The document must be delivered to thec®fbf the Secretary of State for filing and mustdzcompanied by
the correct filing fee.

(10) A document is deemed filed or effectivdy as provided in ORS 56.080, 65.001, 65.0110B5and 65.017.
[Amended by 1999 c.486 §10]

65.007 Filing, service, copying and certifit@n fees.The Secretary of State shall collect the feesrdest in
ORS 56.140 for each document delivered for filimgler this chapter and for process served on thetseg under thi
chapter. The secretary may collect the fees dextiibbORS 56.140 for copying any public record urtdiss chapter,
certifying the copy or certifying to other factsrecord under this chapt¢f989 ¢.1010 885,5a; 1991 ¢.132 85; 1999
€.652 §12]

65.011 Effective time and date of documer(tl) Except as provided in subsection (2) of tlistion, ORS 56.080
and 65.014, a document accepted for filing aftelere is effective:

(a) On the date it is filed by the Secretafrptate; and

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

(2) If a document specifies a delayed efiectime and date, the document becomes effectitreedtme and date
specified. If a document specifies a delayed dffedate but no time, the document becomes efiecivi2:01 a.m.
on that date. A delayed effective date for a doautmsay not be later than the 90th day after the das filed. [1989
c.1010 §6]

65.014 Correcting filed document(1) A domestic or foreign corporation may corr@ctocument filed by the
Secretary of State other than an annual repdhieiiocument:

(a) Contains an incorrect statement; or

(b) Was defectively executed, attested, sealerified or acknowledged.

(2) Errors in annual reports may be correeteg@rovided in ORS 65.787.

(3) A domestic or foreign corporation seekiogorrect a document shall deliver the articlesasrection to the
Office of the Secretary of State for filing. Theiees shall include the following:

(a) A description of the incorrect document, inahggits filing date or a copy of the docume
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(b) A description of the incorrect statement arerbason it is incorrect or a description of thennga in which the
execution, attestation, seal, verification or ackiealgment is defective; and

(c) A correction of the incorrect statementlefective execution, attestation, seal, verifaabr acknowledgment.

(4) Articles of correction are effective dreteffective date of the document they correct gixas to persons
relying on the uncorrected document and advergédgtad by the correction. As to those persong;lag of
correction are effective when filed by the SecretdrState.

(5) An incorrect document with a delayed etfifiee date may also be corrected by withdrawalraaa filing
pursuant to the provisions of ORS 56.080. [198910187]

65.016 Forms; rulesUpon request, the Secretary of State may furmmatg for documents required or permitted
to be filed by this chapter. The Secretary of Stadg by rule require the use of the forms. [1989&t0 &; 1995 c.21
813]

65.017 Filing duty of Secretary of Statg1) If a document delivered to the Office of trec&tary of State for
filing satisfies the requirements of ORS 65.004, $iecretary of State shall file it.

(2) The Secretary of State files a documgnihbicating thereon that it has been filed by $eeretary of State and
the date of filing. The time of filing shall be aeved to be 12:01 a.m. on that date. After filingoaument, except tho
referred to in ORS 65.114, 65.671, 65.674, 65.##1165.787, the Secretary of State shall returnckn@avledgment
of filing to the domestic or foreign corporationits representative.

(3) If the Secretary of State refuses todildocument, the Secretary of State shall retumthie domestic or
foreign corporation or its representative withinbdi&iness days after the document was receiveldeb@ftfice of the
Secretary of State, together with a brief writt&planation of the reason or reasons for the refusal

(4) The Secretary of State’s duty to file dments under this section is ministerial. The Sacyeof State is not
required to verify or inquire into the legality wuth of any matter included in any document deédeto the Office of
the Secretary of State for filing. Except as predalsewhere in this chapter, the Secretary oéSthling or refusing
to file a document does not:

(a) Affect the validity or invalidity of thdocument in whole or in part except as provide@RS 65.051; or

(b) Relate to the correctness or incorrectésnformation contained in the document.

(5) The Secretary of State’s refusal to dildocument does not create a presumption thawithentent is invalid or
that information contained in the document is imeot. [1989 ¢.1010 88; 1999 c.486 811]

65.021 Appeal from Secretary of State’s refasto file document.If the Secretary of State refuses to file a
document delivered to the Office of Secretary eft&tor filing, the domestic or foreign corporatiamaddition to any
other legal remedy which may be available, shalehthe right to appeal from such final order purdda the
provisions of ORS 183.484. [1989 ¢.1010 §9]

65.024 Evidentiary effect of certified copyfdiled document or secretary’s certificate.(1) A certificate bearing
the Secretary of State’s signature, which may daagsimile, and attached to a copy of a documeodmelusive
evidence that the original document or a facsithiéreof is on file with the Office of the SecretafyState.

(2) The following shall be received in alluets, public offices and official bodies of thigt as prima facie
evidence of the facts stated therein, unless aegresidentiary effect is provided in ORS 65.02d &5.051 or
elsewhere in this chapter or it is shown that theudnent was thereafter corrected or withdrawn ftioefiles of the
Office of the Secretary of State:

(a) All facts stated in certificates issugtkioe Office of the Secretary of State with respiects business registry
functions including a certificate of compliancenamcompliance of a document with filing requirenseort other
provisions of law administered by the Office of ®ecretary of State, or a certificate as to theterce or
nonexistence of facts which would appear from preser absence of documents in the files of the®fif the
Secretary of State; and

(b) All facts stated in documents certifiedfiged by the Office of the Secretary of State, dmly to the extent the
specific items were required to be included indbeument by this chapter or ORS chapter 61 (19§¥aRement
Part). [1989 ¢.1010 810]

65.027 Certificate of existence or authorizain. (1) Anyone may apply to the Office of the Secretar State to
furnish a certificate of existence for a domestigporation or a certificate of authorization foloaeign corporation.

(2) A certificate of existence or authoripati when issued, means that:

(a) The domestic corporati’s corporate name or the foreign corporé's corporate name is of active recor
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this state;

(b) The domestic corporation is duly incorporateder the law of this state or the foreign corporais authorize
to transact business in this state;

(c) All fees payable to the Secretary of &tatder this chapter have been paid, if nonpayaifégtts the existence
or authorization of the domestic or foreign corpiorz

(d) An annual report if required by ORS 69.T&s been filed by the Secretary of State withedreceding 14
months; and

(e) Articles of dissolution or an applicatifmm withdrawal have not been filed by the SecretdrState.

(3) A person may apply to the Secretary até&to issue a certificate covering any fact obrdc

(4) Subject to any qualification stated ie tertificate, a certificate of existence or autedion issued by the
Secretary of State may be relied upon as conclesigence that the domestic or foreign corporaisan existence or
is authorized to transact business in this sta@&89 c.1010 §11]

(Secretary of State)

65.031 PowerslThe Secretary of State has the power reasonabgseary to perform the duties required of the
Office of the Secretary of State by this chapt®®8P c¢.1010 §13]

(Notice)

65.034 Notice(1) Notice may be oral or written unless othervdgpecified for a particular kind of notice.

(2) Notice may be communicated in personteigphone, telegraph, teletype or other form oewar wireless
communication, or by mail or private carrier, indilug publication in a newsletter or similar documerailed to a
member’s or director’s address. If these formseavspnal notice are impracticable, notice may bersanicated by a
newspaper of general circulation in the area wheeneeting is to be held, or by radio, televissother form of
public broadcast communication.

(3) Written notice by a domestic or foreigomoration to its member, if in a comprehensiblerfois effective
when mailed if it is mailed postpaid and is coreetidressed to the member’s address shown incitp@i@ation’s
current records of members.

(4) Oral notice is effective when communicafecommunicated in a comprehensible manner.

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

(a) When received;

(b) Five days after its postmark, if mailgdUnited States mail correctly addressed and wiish ¢lass postage
affixed;

(c) On the date shown on the return recdipent by registered or certified mail, returnegx requested, and the
receipt is signed by or on behalf of the addressee;

(d) Thirty days after its deposit in the WnitStates mail if mailed correctly addressed anld ather than first
class, registered or certified postage affixed; or

(e) The date specified by the articles obmoration or bylaws with respect to notice to diogs.

(6)(a) Written notice is correctly addressed member of a domestic or foreign corporaticaddressed to the
member’s address shown in the corporation’s cutigf members.

(b) A written notice or report delivered aatpof a newsletter, magazine or other publicasient to members shall
constitute a written notice or report if addressedelivered to the member’s address shown in dineazation’s
current list of members, or in the case of membérs are residents of the same household and wheathawsame
address in the corporation’s current list of memp#raddressed or delivered to one of such memhbetbe address
appearing on the current list of members.

(c) Written notice is correctly addresse@ omestic or foreign corporation authorized tageect business in this
state, other than in its capacity as a membeddfessed to its registered agent or, if none readrd, to its principal
office shown in its most recent annual report onone, in the articles of incorporation or its Bggtion for a
certificate of authority to do business.

(7) If ORS 65.214 or any other provision lwktchapter prescribes different notice requiresémt particular
circumstances, those requirements govern. If agiol bylaws prescribe different notice requirersenot less
stringent than the provisions of this section dweotprovisions of this chapter, those requiremgatgern. [1989 c¢.101
815]

http://www.leqg.state.or.us/ors/065.html 7/29/2008



Chapter 65 — Nonprofit Corporations Page 15 of 62
(Private Foundations)

65.036 Private foundationsExcept where otherwise determined by a court ofgetent jurisdiction, a
corporation which is a private foundation as dedinesection 509 of the Internal Revenue Code 8bl€hall:

(1) Distribute such amounts for each taxgelar at such time and in such manner as not t@sutbje corporation
to tax under section 4942 of the Internal Revenogef 1986;

(2) Not engage in any act of self-dealinglened in section 4941(d) of the Internal ReveGoee of 1986;

(3) Not retain any excess business holdisgdefined in section 4943(c) of the Internal Revwe@ode of 1986;

(4) Not make any investments in such a maaséo subject the corporation to taxes on investsnghich
jeopardize charitable purposes as provided in@ed®44 of the Internal Revenue Code of 1986

(5) Not make any taxable expenditures asddfin section 4945(d) of the Internal Revenue Gdde€86. [1989
c.1010 816]

(Judicial Relief)

65.038 Judicial relief(1) If for any reason it is impractical or impddsi for any corporation to call or conduct a
meeting of its members, delegates or directoretlwgrwise obtain their consent in the manner pilesdrby its
articles, bylaws or this chapter, then upon petitba director, officer, delegate, member or th®key General, the
circuit court for the State of Oregon for the cquimt which the principal office designated on thstlfiled annual
report, articles or application for authority tarisact business is located, or if none, within Gnedylarion County,
may order that such a meeting be called. The eoaytalso order that a written ballot or other fafobtaining the
vote of members, delegates or directors be audmrin such a manner as the court finds fair amitaaje under the
circumstances.

(2) The court shall, in an order issued pansuo this section, provide for a method of noteasonably designed
to give actual notice to all persons who would betled to notice of a meeting held pursuant todheles, bylaws
and this chapter, whether or not the method regulistual notice to all such persons or conforothé notice
requirements that would otherwise apply. In a pedagg under this section, the court may determihe are the
members or directors.

(3) The order issued pursuant to this sectiag for good cause shown dispense with any remeine relating to
the holding of or voting at meetings or obtainirajes, including any requirement that would otheews imposed by
the articles, bylaws or this chapter as to quorumsao the number or percentage of votes needexpfooval of an
act.

(4) Whenever practical, any order issuedymmsto this section shall limit the subject mattemeetings or other
forms of consent judicially authorized to thosens including amendments to the articles or byldles resolution of
which will or may enable the corporation to congmaanaging its affairs without further resort tis thection. An
order under this section may also authorize thaininty of whatever votes and approvals are necg$sathe
dissolution, merger or sale of assets.

(5) Any meeting or other method of obtainthg vote of members, delegates or directors coedymirsuant to an
order issued under this section, and which compliés all the provisions of such order, is for pllrposes a valid
meeting or vote, as the case may be, and shallthaveame force and effect as if it complied witbrg requirement
imposed by the articles, bylaws and this chapi€89 ¢.1010 8§17]

(Attorney General)

65.040 Notice to Attorney General; effect dhilure to notify. (1) The Attorney General shall be given notice of
the commencement of any proceeding which ORS 6588884, 65.207, 65.327, 65.661 or 65.751 or dhgro
provision of this chapter authorize the Attorneyn€&ml to bring but which has been commenced byhangterson.

(2) Whenever any provision of this chapteuiees that notice be given to the Attorney Geneébre or after
commencing a proceeding or permits the Attorneydadrio commence a proceeding:

(a) If no proceeding has been commencedittzeney General may take appropriate action inicigdbut not
limited to, seeking injunctive relief; or

(b) If a proceeding has been commenced lBrsop other than the Attorney General, the Attoi@Geyeral, as of
right, may intervene in such proceeding. [1989 t(01818]

(Religious Corporations)
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65.042 Religious corporations; constitutiongbrotections. If religious doctrine or practice governing théaaf
of a religious corporation is inconsistent with grevisions of this chapter on the same subjeetre¢hgious doctrine
or practice shall control to the extent requiredhm Constitution of the United States or the Citutgdn of this state,
or both. [1989 ¢.1010 §19]

INCORPORATION

65.044 Incorporators One or more individuals 18 years of age or oldetpmestic or foreign corporation, a
partnership or an association may act as incorpyaff a corporation by delivering articles of ingoration to the
Secretary of State for filing. [1989 ¢.1010 §20]

65.047 Articles of incorporation(1) The articles of incorporation formed pursutnthis chapter subsequent to
October 3, 1989, shall set forth:

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

(b) One of the following statements or woodlsimilar import:

(A) This corporation is a public benefit corgtion;

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

(C) This corporation is a religious corpooati

(c) The address, including street and nundfehe corporation’s initial registered office atié name of its initial
registered agent at that location;

(d) The name and address of each incorpgrator

(e) An alternate corporate mailing addresgwihall be that of the principal office, as definn ORS 65.001, to
which notices, as required by this chapter, magnbded until the principal office of the corporatibas been
designated by the corporation in its annual report;

() Whether or not the corporation will havembers as that term is defined in this chaptet; an

(g) Provisions regarding the distributionagkets on dissolution.

(2) The articles of incorporation may settior

(a) The names and addresses of the initiattlirs;

(b) Provisions regarding:

(A) The purpose or purposes for which thepooation is organized,

(B) Managing and regulating the affairs af ttorporation;

(C) Defining, limiting and regulating the powerstb& corporation, its board of directors, and measloe any clas
of members; and

(D) The characteristics, qualifications, tgHimitations and obligations attaching to eaclmy class of members;

(c) A provision eliminating or limiting theepsonal liability of a director or uncompensateficef to the
corporation or its members for monetary damagesdaduct as a director or officer, provided thatsaoh provision
shall eliminate or limit the liability of a direat@r officer for any act or omission occurring prto the date when such
provision becomes effective, and such provisionl stwd eliminate or limit the liability of a direot or officer for:

(A) Any breach of the director’s or officedsity of loyalty to the corporation or its members;

(B) Acts or omissions not in good faith origthinvolve intentional misconduct or a knowing laitton of law;

(C) Any unlawful distribution;

(D) Any transaction from which the directaradficer derived an improper personal benefit; and

(E) Any act or omission in violation of ORS.861 to 65.367; and

(d) Any provision that under this chapteraquired or permitted to be set forth in the bylaws

(3) The incorporator or incorporators mughghe articles and before including the name gfiadividual as a
director shall state that they have obtained tmsent of each director named to serve.

(4) The articles of incorporation need ndtfegh any of the corporate powers enumeratetlisidchapter but may
restrict them in order to meet federal tax codelregnents or other purposes. [1989 ¢.1010 §21]

65.051 Incorporation.(1) Unless a delayed effective date is specifieel corporate existence begins when the
articles of incorporation are reviewed, accepteatifdad by the Secretary of State.

(2) The Secretary of State’s filing of théi@es of incorporation is conclusive proof thag¢ ihcorporators satisfied
all conditions precedent to incorporation appliead the time of incorporation except as provide®RS 56.080 or i
a proceeding by the state to cancel or revokenib@rporation or involuntarily dissolve the corparat [1989 ¢.1010
§22]
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65.054 Liability for preincorporation transadions. All persons purporting to act as or on behalf abgporation
organized or subject to the authority of this ckaptnowing there was no incorporation under thispter at the
relevant time, may be held to be jointly and seliefi@mble for all liabilities created while so aag if, under the
circumstances, it is equitable to do so. [1989 101823]

65.057 Organization of corporation(1) After incorporation:

(a) If initial directors are named in thei@ds of incorporation, the initial directors shiadlld an organizational
meeting at the call of a majority of the directox#th notice as provided in ORS 65.344, to comptkeéeorganization
of the corporation by appointing officers, adoptmdaws and carrying on any other business brobgfdre the
meeting.

(b) If initial directors are not named in theicles, the incorporator or incorporators shald an organizational
meeting at the call of a majority of the incorporatwith equivalent notice to that specified in O885344:

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

(B) To elect a board of directors which sltalnplete the organization of the corporation.

(2) Action required or permitted by this ctexgo be taken by incorporators or directors abi@anizational
meeting may be taken without a meeting if the actaken is evidenced by one or more written corsseéescribing th
action taken and signed by each incorporator @ctbr, in accordance with the procedures of ORS4A5.

(3) An organizational meeting may be heldrrmout of this state. [1989 ¢.1010 §24]

65.061 Bylaws(1) The incorporators or board of directors obgporation, whichever completes the organization
of the corporation at its organizational meetirtgglsadopt initial bylaws for the corporation.

(2) The bylaws may contain any provisionrfftanaging and regulating the affairs of the corponatat is not
inconsistent with law or the articles of incorpavat [1989 ¢.1010 §25]

65.064 Emergency bylaws and powerdl) Unless the articles provide otherwise, therthad directors of a
corporation may adopt, amend or repeal bylaws tefteetive only in an emergency as defined in satise (4) of this
section. The emergency bylaws, which are subjeattendment or repeal by the members, may provieeap
procedures necessary for managing the corporationglthe emergency, including:

(a) Procedures for calling a meeting of tharld of directors;

(b) Quorum requirements for the meeting; and

(c) Designation of additional or substituteedtors.

(2) All provisions of the regular bylaws catent with the emergency bylaws remain effectiuary the
emergency. The emergency bylaws are not effecftee the emergency ends.

(3) Corporate action taken in good faith@@dance with the emergency bylaws binds the catjom. A
corporate director, officer, employee or agentlsmat be liable for deviation from normal procedsirethe conduct
was authorized by emergency bylaws adopted asqedvn this section.

(4) An emergency exists for purposes of $leistion if a quorum of the corporation’s directoasinot readily be
assembled because of some present or imminentrogiais event. [1989 ¢.1010 §26]

65.067 Corporation sole(1) Any individual may, in conformity with the cetitution, canons, rules, regulations
and disciplines of any church or religious denortiarg form a corporation hereunder to be a corponagole. Such
corporation shall be a form of religious corporatand will differ from other such corporations angaed hereunder
only in that it shall have no board of directoresed not have officers and shall be managed bygdesitirector who
shall be the individual constituting the corporatand its incorporator or the successor of therpaa@tor.

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

(3) All of the provisions of ORS 65.044 to 65.061aK apply to such corporation. If the corporati@as no officer:
the director may perform any act required by onpged by an officer in the same manner and withghme effect as
though such act were performed by one or morea#iof the corporation. [1989 ¢.1010 §27]

PURPOSES AND POWERS

65.074 Purpose4l) Every corporation incorporated under this ¢éapas the purpose of engaging in any lawful
activity unless a more limited purpose is set fantthe articles of incorporation.

(2) A corporation that is subject to regulation endnother statute of this state may not be ingatpd under thi
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chapter if such organization is required to be oizgd under such other statute. [1989 ¢.1010 §28]

65.077 General powerdJnless its articles of incorporation provide othise, every corporation has perpetual
duration and succession in its corporate name aadie same powers as an individual to do all thimegessary or
convenient to carry out its affairs, including, att limitation, power to:

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

(2) Have a corporate seal, which may be edtett will, and to use it, or a facsimile of it, inypressing or affixing
or reproducing it in any other manner.

(3) Make and amend bylaws not inconsistett vt articles of incorporation or with the lawfstiois state, for
regulating and managing the affairs of the corpomnat

(4) Purchase, take by gift, devise or bequestive, lease or otherwise acquire, and owm, hwlprove, use and
otherwise deal with, real or personal propertyror imterest in property, wherever located.

(5) Sell, convey, mortgage, pledge, leasehamnge, transfer and otherwise dispose of all pipant of its property.

(6) Purchase, receive, subscribe for or ettseracquire, own, hold, vote, use, sell, mortgéeye], pledge or
otherwise dispose of and deal in or with sharestloer interests in or obligations of any othertgnti

(7) Make contracts and guarantees, incuilitigs, borrow money, issue notes, bonds and adtbégations, and
secure any of its obligations by mortgage or pleafgany of its property, franchises or income.

(8) Lend money, invest and reinvest its fyrahel receive and hold real and personal propergseaurity for
repayment, except as limited by ORS 65.364.

(9) Be a promoter, partner, member, assooiateanager of any partnership, joint venture ttouther entity.

(10) Conduct its activities, locate officexlaexercise the powers granted by this chapteimathwithout this
state.

(11) Elect or appoint directors, officers,@ayees, and agents of the corporation, define theies and fix their
compensation, if any.

(12) Pay pensions and establish pension ptemsion trusts and other benefit and incentigegfor any or all of
its current or former directors, officers, employead agents.

(13) Unless otherwise provided in the arsad¢ incorporation, make donations not inconsiswatit law for the
public welfare or for charitable, benevolent, raligs, scientific or educational purposes and fbeppurposes that
further the corporate interest.

(14) Impose dues, assessments, admissiotmaargder fees upon its members.

(15) Establish conditions for admission ofmbers, admit members and issue memberships.

(16) Carry on a business.

(17) Do any other act, not inconsistent ath, that furthers the activities and affairs o ttorporation.

(18) Dissolve, merge or reorganize as pravidethis chapter. [1989 ¢.1010 §29]

65.081 Emergency powerg$l) During an emergency defined in subsectioro{4his section, the board of
directors or a corporation may:

(a) Modify lines of succession to accommodhaéeincapacity of any director, officer, employeeagent; or

(b) Relocate the principal office, designaternative principal offices or regional officesauthorize the officers
to do so.

(2) During an emergency defined in subseddrof this section, unless emergency bylaws plewatherwise:

(a) Notice of a meeting of the board of dioes need be given only to those directors whospracticable to
reach and may be given in any practicable mannelyding by publication or radio; and

(b) One or more officers of the corporatioagent at a meeting of the board of directors neagldemed to be
directors for purposes of the meeting, in ordethefofficer’s rank, and within the same rank inesrdf seniority, as
necessary to achieve a quorum.

(3) Corporate action taken in good faith urtties section to further the affairs of the cogan during an
emergency binds the corporation. A corporate darectfficer, employee or agent shall not be lidbledeviation from
normal procedures if the conduct was authorizedrbgrgency powers provided in this chapter.

(4) An emergency exists for purposes of $leistion if a quorum of the corporation’s directoasinot readily be
assembled because of some present or imminentrogiais event. [1989 ¢.1010 8§30]

65.084 Challenge of corporate authority; renay. (1) Except as provided in subsection (2) of tlesti®n, the
validity of corporate action may not be challengedhe ground that the corporation lacks or lagkader to act.

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

(@) In a proceeding by a member or members, atdirec the Attorney General against the corporattanjoin
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the act;

(b) In a proceeding by the corporation, disealerivatively or through a receiver, a trusteether legal
representative, including the Attorney Generahim tase of a public benefit corporation, againshanmbent or
former director, officer, employee or agent of tleeporation; or

(c) In a proceeding under ORS 65.664.

(3) In a proceeding under subsection (2){ahis section to enjoin an unauthorized corpoeatie the court may
enjoin or set aside the act, if equitable andliffiected persons are parties to the proceedimd)peaay award damages
for loss other than anticipated profits sufferedliy corporation or another party because of emgithe unauthorize
act. [1989 ¢.1010 831]

NAME

65.094 Corporate name(1) A corporate name may not contain languagénstat implying that the corporation
is organized for a purpose other than that percthtiieORS 65.074 and the articles of incorporation.

(2) A corporate name shall not contain thedvgooperative” or the phrase “limited partnership

(3) A corporate name shall be written in étyghabet used to write the English language butimelyde Arabic
and Roman numerals and incidental punctuation.

(4) Except as authorized by subsection (Ghisfsection, a corporate name shall be distimgoke upon the
records of the Office of the Secretary of Statenfalny other corporate name, professional corpowaatee, business
corporate name, cooperative name, limited parti@ersime, business trust name, reserved name,@egistorporate
name or assumed business name of active recordheit@ffice of the Secretary of State.

(5) The corporate name need not satisfydlygirement of subsection (4) of this section ifdipglicant delivers to
the Office of the Secretary of State a certifiegycof a final judgment of a court of competentgdiction that finds
that the applicant has a prior or concurrent righise the corporate name in this state.

(6) The provisions of this section do nottpbit a corporation from transacting business urasheassumed
business name.

(7) The provisions of this section do not:

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

(b) Derogate from the common law, the prifespof equity or the statutes of this state ohefnited States with
respect to the right to acquire and protect traataes. [1989 ¢.1010 8§832]

65.097 Reserved namégl) A person may apply to the Office of the SeamgDf State to reserve a corporate ne
The application must set forth the name and addries®e applicant and the name proposed to beveder

(2) If the Secretary of State finds that ¢tbeporate name applied for conforms to ORS 65.0%1Secretary of
State shall reserve the name for the applicard fti20-day period, following which the applicant niagpply for it on
the same basis as other applicants.

(3) A person may transfer the reservatioa ocbrporate name to another person by deliverinige@®ffice of the
Secretary of State a notice of the transfer exeldoyethe person for whom the name was reservegpaclfying the
name and address of the transferee. [1989 ¢.103]0 83

65.101 Registered namé¢l) A foreign corporation may apply to the Officethe Secretary of State to register its
corporate name.

(2) The application must set forth the cogpemame, the state or country of its incorporatilba date of its
incorporation, a brief description of the naturdlef activities in which it is engaged and a stateinthat it is not
carrying on or doing business in the State of Onedbe application must be accompanied by a ceatéiof existenc
or a document of similar import current within 68y of delivery, duly authenticated by the offidiaving custody of
corporate records in the state or country undersetaw it is incorporated.

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

(4) A foreign corporation whose registratisreffective may renew it for successive years élwdring to the
Secretary of State for filing a renewal applicatiamch complies with the requirements of this satfprior to the
lapse of the previous registration. Filing of tkaewal application renews the registration for @diteonal year from
its prior expiration.

(5) A foreign corporation whose registratisreffective may thereafter qualify to do businesthis state as a
foreign corporation under that name or transferéggstered name to another applicant for the nayrtbe procedures
provided in ORS 65.097 (3) with respect to resemvaaies. Filing of such a consent terminates thor pegistratior
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and operates as a reservation in the name ofdhsféree, if it does not simultaneously file unitheat name. [1989
c.1010 834]

OFFICE AND AGENT

65.111 Registered office and registered ageBiach corporation shall continuously maintain is 8tate both:

(1) A registered agent, who shall be:

(&) Anindividual who resides in this state;

(b) A corporation, domestic business corporatdomestic limited liability company or domegpiofessional
corporation with an office in this state; or

(c) A foreign corporation, foreign businessporation, foreign limited liability company orrieign professional
corporation authorized to transact business indfaite with an office in this state; and

(2) A registered office of the corporatiohiah shall be the residence or office addressefdégistered agent.
[1989 ¢.1010 835; 2001 c.315 §29]

65.114 Change of registered office or regiseal agent.(1) A corporation may change its registered ofoice
registered agent by delivering to the Office of 8exretary of State for filing a statement of cleatigat sets forth:

(a) The name of the corporation;

(b) If the current registered office is toddenged, the address, including the street andbeyraf the new
registered office;

(c) If the current registered agent is tahanged, the name of the new registered agent stadeanent that the
new agent has consented to the appointment; and

(d) A statement that after the change or gharare made, the street addresses of its registéiee and the office
or residence address of its registered agent wiltlbntical.

(2) If the registered agent changes the sa@gress of the agent’s designated office or eesid, the registered
agent shall change the street address of the eegpisoffice of any corporation for which the regist agent is the
registered agent by notifying the corporation iitiwg of the change and by signing, either manuatlyn facsimile,
and delivering to the Office of the Secretary ddt8tfor filing a statement that complies with tequirements of
subsection (1) of this section and recites thattrporation has been notified of the change.

(3) The filing by the Secretary of State atatement submitted under this section shall teateithe existing
registered office or agent, or both, on the effectiate of the filing and establish the newly appead registered office
or agent, or both, as that of the corporation. 168010 836]

65.117 Resignation of registered agerfl) A registered agent may resign as registeredtagpon delivering a
signed statement to the Office of the Secretaitate and giving notice in the form of a copy @& ftatement to the
corporation for filing. The statement may includstatement that the registered office is also diBooed.

(2) Upon delivery of the signed statemerg, Secretary of State shall file the resignatiotestent. The copy of
the statement given to the corporation under stiosel) of this section shall be addressed tactirporation at its
principal office as shown in the most recent anmepbrt filed pursuant to ORS 65.787 or if none, address
specified in the articles of incorporation.

(3) The agency appointment is terminated,thedegistered office discontinued if so provided the 31st day
after the date on which the statement was filethbySecretary of State, unless the corporatiort sbhaher appoint a
successor registered agent as provided in ORS $5heteby terminating the capacity of the priorragfL989 ¢.1010
837; 1993 ¢.190 85]

65.121 Service on the corporatioi.he provisions of ORS 60.121 shall apply to coapions organized under or
subject to the provisions of this chapter. [198®D&0 §38; 1991 c.67 §12]

MEMBERS AND MEMBERSHIPS
(Admission of Members)

65.131 Admission(1) The articles or bylaws may establish crit@rgrocedures for admission of members.
(2) No person shall be admitted as a memitéout consent of the person, express or implié89 ¢.1010 §39]

65.134 Consideratior Except as provided in its articles or bylaws, gpocation may admit members for
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consideration or for such consideration as is datexd by the board. [1989 ¢.1010 840]

65.137 No requirement for membersA corporation is not required to have membersofooration shall have r
members if its articles of incorporation or bylawslude a statement that “the corporation shalehay members” or
words of similar import. [1989 ¢.1010 841]

(Members’ Rights and Obligations)

65.144 Differences in rights and obligationsf members.All members shall have the same rights and obtiga
with respect to voting, dissolution, redemption &@ohsfer, unless the articles or bylaws estaluiabses of
membership with different rights or obligations] Alembers shall have the same rights and obligatiath respect t
any other matters, except as set forth in or awtbdiby the articles or bylaws. [1989 ¢.1010 842]

65.147 Transfers(1) Except as provided in ORS 65.231 pertainingrtxies or as set forth in or authorized by
the articles or bylaws, no member may transfer emb&sship or any right arising therefrom.

(2) No member of a public benefit or religious aangdion may transfer for value a membership orragiyt arising
therefrom, unless the transferring member is aipiianefit or religious corporation.

(3) Where transfer rights have been providediestriction on them shall be binding with regge a member
holding a membership issued prior to the adopticdh@ restriction unless the restriction is appbtg the members
and the affected member. [1989 ¢.1010 843]

65.151 Member’s liability to third parties. A member of a corporation is not personally liafolethe acts, debts,
liabilities or obligations of the corporation merély reason of being a member. [1989 ¢.1010 844]

65.154 Member’s liability for dues, assessmismand fees A member may become liable to the corporation for
dues, assessments or fees. An article or bylawigpoovor a resolution adopted by the board autimginr imposing
dues, assessments or fees does not, of itselfedr@bility to pay the obligation, but nonpaymemdy constitute
grounds for expelling or suspending the membeuspending or terminating the membership. [1989101815]

65.157 Creditor’s action against membeK1) No proceeding may be brought by a creditoetxh the liability, i
any, of a member to the corporation arising fronmrership unless final judgment has been renderé&or of the
creditor against the corporation and executiondess returned unsatisfied in whole or in part dessobtaining suc
judgment and execution would be usel

(2) All creditors of the corporation, with eithout reducing their claims to judgment, mayemene in any
creditor’s proceeding brought under subsectioro{1his section to reach and apply unpaid amouunésttde
corporation. Any or all members who owe amountih&corporation arising from membership may begdim such
proceeding. [1989 c¢.1010 846]

(Resignation and Termination)

65.164 Resignation(1) A member may resign at any time.
(2) The resignation of a member does nogvelthe member from any obligations the member maag to the
corporation as a result of obligations incurred¢@mmitments made prior to resignation. [1989 c¢.1840)]

65.167 Termination, expulsion or suspensiofil) No member of a public benefit or mutual beihedirporation
may be expelled or suspended, and no membershigimberships in such corporations may be termimated
suspended, except pursuant to a procedure theit &nfd reasonable and is carried out in good.faith

(2) A procedure is fair and reasonable whtree

(a) The articles or bylaws set forth a prasedhat provides:

(A) Not less than 15 days’ prior written roatiof the expulsion, suspension or terminationthedeasons therefor;
and

(B) An opportunity for the member to be heamglly or in writing, not less than five days bed the effective date
of the expulsion, suspension or termination byraqeor persons authorized to decide that the pepexpulsion,
termination or suspension not take place; or

(b) 1t is fair and reasonable taking into sidleration all of the relevant facts and circumsésn

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

(4) Any proceeding challenging an expulssuspension or termination, including a proceedmghich defective
notice is alleged, must be commenced within one gar the effective date of the expulsion, suspmnor
termination.

(5) A member who has been expelled or suggra whose membership has been suspended onéteah may
be liable to the corporation for dues, assessnuerfees as a result of obligations incurred byrtigmber prior to
expulsion, suspension or termination. [1989 c.1848; 2005 c.22 §44]

65.171 Acquiring memberships(1) A public benefit or religious corporation magt acquire for value any of its
memberships or any right arising therefrom, untaesnember is a public benefit or religious corpiora

(2) A mutual benefit corporation may acquire membership of a member who resigns or whoseb@eship is
terminated for the amount and pursuant to the ¢mmdi set forth in or authorized by its articlesgtaws.

(3) No acquisition of memberships shall belenm violation of ORS 65.551 or 65.554. [1989 ¢Q@49]

(Derivative Suits)

65.174 Derivative suits(1) A proceeding may be brought in the right afoanestic or foreign corporation to
procure a judgment in its favor by:

(a) Any member or members having two peroemhore of the voting power or by 20 members, widr is less;
or

(b) Any director.

(2) In any such proceeding, each member caimght shall have been a member when the transamiimplained
of occurred.

(3) A complaint in a proceeding brought ie tight of a corporation must allege with particitlathe demand
made, if any, to obtain action by the board of@wes and either that the demand was refused oreginor why a
demand was not made. Whether or not a demand tionagas made, if the corporation commences arstiyation
of the charges made in the demand or complaindbet may stay any proceeding until the invesigeais
completed.

(4) The complainants shall notify the Attorney Gehavithin 10 days after commencing any proceedinder this
section if the proceeding involves a public beneditporation or assets held in charitable trusa loyutual benefit
corporation.

(5) A proceeding commenced under this sechag not be discontinued or settled without therteapproval. If
the court determines that a proposed discontinuansettiement will substantially affect the int&ref the
corporation’s members or a class of members, thet eball direct that notice be given the membéescted. [1989
¢.1010 850]

(Delegates)

65.177 Delegate$l) A corporation may provide in its articles gldws for delegates having some or all of the
authority of members.

(2) The articles or bylaws may set forth ps@mns relating to:

(a) The characteristics, qualifications, tgghimitations and obligations of delegates inahgdtheir selection and
removal,

(b) Providing notice to and calling, holdiagd conducting meetings of delegates; and

(c) Carrying on corporate activities durimgldetween meetings of delegates. [1989 ¢.1010 851]

MEMBERSHIP MEETINGS AND VOTING
(Meetings and Action Without Meetings)

65.201 Annual and regular meetingg1) A corporation with members shall hold a mershgr meeting annually
at a time stated in or fixed in accordance withlijiaws.

(2) A corporation with members may hold reguhembership meetings at the times stated irxedfin
accordance with the bylaws.

(3) Annual and regular membership meetingg beaheld in or out of this state at the placeestat or fixed in
accordance with the bylaws. If no place is statearifixed in accordance with the bylaws, annual segular meeting
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shall be held at the corporation’s principal office

(4) At the annual meeting:

(a) The president, and any other officerltbard of directors or the president may desigrsitall report on the
activities and financial condition of the corpooatj and

(b) The members shall consider and act upoh sther matters as may be raised consistenttgthotice
requirements of ORS 65.214.

(5) At regular meetings the members shalkmer and act upon such matters as may be raiseistent with the
notice requirements of ORS 65.214.

(6) The failure to hold an annual or regutegeting at a time stated in or fixed in accordamitle a corporation’s
bylaws does not affect the validity of any corperattion. [1989 ¢.1010 §852]

65.204 Special meetingl) A corporation with members shall hold a sple@ieeting of members:

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

(b) Except as provided in the articles oramd, if the holders of at least five percent ofitb&ng power of any
corporation sign, date and deliver to the corporasi secretary one or more written demands fontheting
describing the purpose or purposes for whichtib ise held.

(2) If not otherwise fixed under ORS 65.20%656.221, the record date for members entitlecetnahd a special
meeting is the date the first member signs the dema

(3) If a notice for a special meeting demahdeder subsection (1)(b) of this section is neegipursuant to ORS
65.214 within 30 days after the date the writtemded or demands are delivered to the corporatgetsetary then,
regardless of the requirements of subsection (#)isfsection, a person signing the demand or ddmaray set the
time and place of the meeting and give notice mnsto ORS 65.214.

(4) Special meetings of members may be held irubobthis state at the place stated in or fixedgnordance wit
the bylaws. If no place is stated or fixed in adamce with the bylaws, special meetings shall he dtethe
corporation’s principal office.

(5) Only matters within the purpose or pugmdescribed in the meeting notice required by 6R314 may be
conducted at a special meeting of members. [198%10. 853]

65.207 Court-ordered meeting; attorney fee¢l) The circuit court of the county where a cogimn'’s principal
office is located, or, if the principal office i®nin this state, where the registered office eftbrporation is or was I
located, may summarily order a meeting to be held:

(a) On application of any member or othesparentitled to participate in an annual or regmaeting or, in the
case of a public benefit corporation, the Attor@aneral, if an annual meeting was not held withanearlier of six
months after the end of the corporation’s fiscaryar 15 months after its last annual meeting;

(b) On application of any member or othersparentitled to participate in a regular meetingrothe case of a
public benefit corporation, the Attorney Genergf regular meeting is not held within 40 daysratte date it was
required to be held; or

(c) On application of a member who signe@mand for a special meeting valid under ORS 65.2@&rson or
persons entitled to call a special meeting orhéndase of a public benefit corporation, the Atgreneral, if notice
of the special meeting was not given within 30 dafysr the date the demand was delivered to theocation’s
secretary or the special meeting was not heldéora@ance with the notice.

(2) The court may fix the time and placels teeting, determine the members entitled toguaatie in the
meeting, specify a record date for determining menslentitled to notice of and to vote at the megtomescribe the
form and content of the meeting notice, fix the umo required for specific matters to be considexieithe meeting or
direct that the votes represented at the meetingtitote a quorum for action on those matters,eandr other orders
necessary to accomplish the purpose or purpogée onheeting.

(3)(a) Except as provided in paragraph (khaf subsection, the court may award reasonatienaty fees to the
prevailing party in an action under this section.

(b) The court may not award attorney feethéostate or a political subdivision of the stétde state or political
subdivision prevails in an action under this settio

(4) The request shall be set for hearinpatetarliest possible time and shall take precedeveeall matters,
except matters of the same character and hearmgeetiminary injunctions under ORCP 79 B(3). Ndarshall be
issued by the court under this section withouta®oto the corporation at least five days in advaridbe time
specified for the hearing unless a different persofiked by order of the court. [1989 ¢.1010 85995 c.696 §14]
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65.211 Action without meeting(1) Unless the articles of incorporation or bylgwsvide otherwise, action
required or permitted by this chapter to be takesmraembers’ meeting may be taken without a meaeititinge action is
taken by all the members entitled to vote on thimacThe action must be evidenced by one or margen consents
describing the action taken, signed by all the mensmlentitled to vote on the action, and delivecethé corporation
for inclusion in the minutes or filing with the gmrate records. Action taken under this sectigffesctive when the
last member signs the consent, unless the congecifiss an earlier or later effective date.

(2) If not otherwise determined under ORS63.or 65.221, the record date for determining measkntitled to
take action without a meeting is the date the fitfetnber signs the consent under subsection (hjsoséction.

(3) A consent signed under this section hasftfect of a meeting vote and may be describediels in any
document. [1989 ¢.1010 8§855]

65.214 Notice of meetindl) A corporation shall give notice consistenthwits bylaws of meetings of members
a fair and reasonable manner. The corporatiomjgired to give notice to members entitled to vdttha meeting and
to any other person specified in this chapter gittieles of incorporation or the bylaws.

(2) Any notice which conforms to the requissits of subsection (3) of this section is fair asasonable, but other
means of giving notice may also be fair and redslenahen all the circumstances are considered igedy however,
that notice of matters referred to in subsectig(b{3of this section must be given as providedubsgction (3) of this
section.

(3) Notice is fair and reasonable if:

(a) The corporation notifies its membershaf place, date and time of each annual, regulaspecdal meeting of
members no fewer than seven days, or if noticeaiteich by other than first class or registered nralfewer than 30
nor more than 60 days before the meeting;

(b) Notice of an annual or regular meetingudes a description of any matter or matters whictst be approved
by the members under ORS 65.361, 65.404, 65.414)(H5.437, 65.464, 65.487, 65.534 or 65.624; and

(c) Notice of a special meeting includes scdi@tion of the purpose or purposes for whichrtteeting is called.

(4) Unless the bylaws require otherwisenianual, regular or special meeting of membeasljsurned to a
different date, time or place, notice need notibergof the new date, time or place, if the newedéine or place is
announced at the meeting before adjournment. évanecord date for the adjourned meeting is or rbadtxed under
ORS 65.221, however, notice of the adjourned megetinst be given under this section to the persdnsave
members as of the new record date. [1989 ¢.10101888 c.231 §2]

65.217 Waiver of notice(1) A member may at any time waive any notice neguby this chapter, the articles or
bylaws. The waiver must be in writing, be signedtiy member entitled to the notice and be delivévate
corporation for inclusion in the minutes or filimgth the corporate records.

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

(a) Lack of notice or defective notice of theeting, unless the member at the beginning ofieting objects to
holding the meeting or transacting business aitrtbeting; and

(b) Consideration of a particular matterregt meeting that is not within the purpose or puesagescribed in the
meeting notice, unless the member objects to ceneglthe matter when it is presented. [1989 c.1880

65.221 Record datg1) The bylaws may fix or provide the manner &frfg the record date in order to determine
the members entitled to notice of a members’ mgetmmdemand a special meeting, to vote or to sakeother lawful
action. If the bylaws do not fix or provide for iitg such a record date, the board of directors fimegy future date as
the record date. If no such record date is fixeent

(a) To determine the members entitled toceotif a members’ meeting, the record date shald®delay before the
day on which first notice is mailed or otherwisgnsmitted to members in accordance with ORS 65@34notice is
waived, the day preceding the day on which the imges held.

(b) To determine the members entitled to dehaspecial meeting, the record date shall betadsrgh in ORS
65.204 (2).

(c) To determine the members entitled to tadteon without a meeting, the record date shalideet forth in ORS
65.211 (2).

(d) To determine the members entitled to \at@ members’ meeting, the record date shall delalte of the
meeting.

(e) To determine the members entitled to@serany rights in respect to any other lawful@gtihe record date
shall be the day on which the board adopts thdugso relating thereto, or the 60th day prior e tdate of such other
action, whichever is late
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(2) A record date fixed under this sectiorymat be more than 70 days before the meetingteyrarequiring the
determination of members.

(3) A determination of members entitled téic® of or to vote at a membership meeting is éffedor any
adjournment of the meeting unless the board fixesvarecord date, which it must do if the meetsmgdjourned to a
date more than 120 days after the date fixed ®otiiginal meeting.

(4) If a court orders a meeting adjourned ttate more than 120 days after the date fixeth®original meeting,
it may provide that the original record date comis in effect or it may fix a new record date. [2881010 858]

65.222 Action by written ballot.(1) Unless prohibited or limited by the articlesbglaws, any action which may
be taken at any annual, regular or special meefimgembers may be taken without a meeting if thrpa@tion
delivers a written ballot to every member entitied/ote on the matter.

(2) A written ballot shall:

(a) Set forth each proposed action; and

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

(3) Approval by written ballot pursuant tastlsection shall be valid only when the numberatkg cast by ballot
equals or exceeds any quorum required to be prasanteeting authorizing the action, and the nurabapprovals
equals or exceeds the number of votes that woulddpgred to approve the matter at a meeting athwthie total
number of votes cast was the same as the numbetex cast by ballot.

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

(a) Indicate the number of responses neametket the quorum requirements;

(b) State the percentage of approvals negessapprove each matter other than election i@ctors; and

(c) Specify a reasonable time by which addatiust be received by the corporation in orddrdaounted.

(5) Except as otherwise provided in the Bsior bylaws, a written ballot may not be revoKé8389 ¢.1010 859]

(Voting)

65.224 Members’ list for meeting; attorney fes.(1) A corporation shall prepare an alphabeticdldf the name:
addresses and membership dates of all its menib#rere are classes of members, the list must shevaddress and
number of votes each member is entitled to votheateeting. The corporation shall prepare on eeatibasis
through the time of the membership meeting a fishembers, if any, who are entitled to vote atrtieeting, but are
not part of the main list of members.

(2) The list of members must be availablefigpection by any member for the purpose of comaoation with
other members concerning the meeting, beginningouginess days after notice of the meeting is gigemwhich the
list was prepared and continuing through the mgetaihthe corporation’s principal office or at asenable place
identified in the meeting notice in the city or ethocation where the meeting will be held. A memiige member’s
agent or the member’s attorney is entitled, ontemidemand setting forth a proper purpose, to sts®d, subject to
the requirements of ORS 65.774 and 65.782, to tupyist at a reasonable time and at the membgpsrese, during
the period it is available for inspection.

(3) The corporation shall make the list ofnnbers available at the meeting, and any membeme#mber’s agent
or the member’s attorney is entitled to inspectligtdor any proper purpose at any time duringrieeting or any
adjournment.

(4) If the corporation refuses to allow a nfem the member’s agent or the member’s attorna@ysimect the list of
members before or at the meeting or copy the digteamitted by subsection (2) of this section, ppliaation of the
member, the circuit court of the county where thgoration’s principal office, or if the principaffice is not in this
state, where its registered office is or was lasaied, may enter a temporary restraining ordereiminary
injunction pursuant to ORCP 79 ordering the inspeabdr copying at the corporation’s expense and pastpone the
meeting for which the list was prepared until thegection or copying is complete. The court mayrdweasonable
attorney fees to the prevailing party in an actiader this subsection. The party initiating sughraceeding shall not
be required to post an undertaking pursuant to OBZR.

(5) Refusal or failure to prepare or make availdb&emembership list does not affect the validitaction taken a
the meeting.

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

(7) The articles of a public benefit corparatorganized primarily for political or social amn, including but not
limited to political or social advocacy, educatitiigation or a combination thereof, may limit @bpolish the right of a
member or the memlk’s agent or attorney to inspect or copy the memhiefsh if the corporation provides
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reasonable means to mail communications to the atkenbers through the corporation at the expensigeahember
making the request. [1989 ¢.1010 860; 1995 c.6118 2d05 c.22 §45]

65.227 Voting entitlement of memberg1) Unless the articles or bylaws provide otheewsach member is
entitled to one vote on each matter voted on byritembers, including each matter on which a mensbeniitled to
vote under this chapter or the articles or byldept as expressly prohibited in this chapter attiieles or bylaws
may provide for different allocations of votes amanember classes or exclude the members or soaleroember
classes from voting on any issue on which they dotherwise be entitled to vote under this chaftersons not
retaining a right to vote on more than one occa®othe election of a director or directors shadt be deemed
members.

(2) Unless the articles or bylaws provideeoitise, if a membership stands of record in theesaai two or more
persons, their acts with respect to voting shalehthe following effect:

(a) If only one votes, such act binds ali an

(b) If more than one votes, the vote shallliveded on a pro rata basis. [1989 ¢.1010 861119931 83]

65.231 Proxies(1) Unless the articles or bylaws prohibit or lifaioxy voting, a member may appoint a proxy to
vote or otherwise act for the member by signinggpointment form either personally or by the mernisbetorney-in-
fact.

(2) An appointment of a proxy is effectiveaewireceived by the secretary or other officer @naguthorized to
tabulate votes. An appointment is valid for 11 nmsriinless a different period is expressly providettie appointmel
form.

(3) An appointment of a proxy is revocablethy member.

(4) The death or incapacity of the memberagmg a proxy does not affect the right of thepmration to accept
the proxy’s authority unless notice of the deatimoapacity is received by the secretary or otlfiecey or agent
authorized to tabulate votes before the proxy egescauthority under the appointment.

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

(a) Attending any meeting and voting in persar

(b) Signing and delivering to the secretargther officer or agent authorized to tabulatexgreotes either a
writing stating that the appointment of the progyevoked or a subsequent appointment form.

(6) Subject to ORS 65.237 and any expregsdiion on the proxy’s authority appearing on thed of the
appointment form, a corporation is entitled to @tdhe proxy’s vote or other action as that oftember making the
appointment. [1989 c.1010 §64]

65.234 Adjournment.Unless otherwise provided in the articles of ipowation or bylaws, a majority of votes
represented at a meeting of members, whether a goorum, may adjourn the meeting from time teettma
different time and place without further noticeatty member of any adjournment, except as suchenotay be
required by ORS 65.214 (4). At the adjourned meedirwhich a quorum is present, any business masahsacted
that might have been transacted at the meetinghatig held. [1989 ¢.1010 8§68]

65.237 Corporation’s acceptance of votefl) If the name signed on a vote, consent, waivearoxy appointmer
corresponds to the name of a member, the corpaoratiacting in good faith, is entitled to accelpe tvote, consent,
waiver or proxy appointment and give it effect las &ct of the member.

(2) If the name signed on a vote, conseniyevar proxy appointment does not correspond ¢éorétord name of a
member, the corporation if acting in good faitimévertheless entitled to accept the vote, conseter or proxy
appointment and give it effect as the act of thenimer if:

(&) The member is an entity and the nameesigrurports to be that of an officer or agent eféhtity;

(b) The name signed purports to be that adtiorney-in-fact of the member and if the corporatequests,
evidence acceptable to the corporation of the signa authority to sign for the member has beerspnted with
respect to the vote, consent, waiver or proxy agpent;

(c) Two or more persons hold the membersipodenants or fiduciaries and the name signedopisro be the
name of at least one of the coholders and the pesigning appears to be acting on behalf of allcthigolders; or

(d) In the case of a mutual benefit corporati

(A) The name signed purports to be that achd@ministrator, executor, guardian or conservaprasenting the
member and, if the corporation requests, evideh&ewuciary status acceptable to the corporatios een presented
with respect to the vote, consent, waiver or praggointment; or

(B) The name signed purports to be that of a recev trustee in bankruptcy of the member, anthdfcorporatio
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requests, evidence of this status acceptable toaitp®ration has been presented with respect tedtes consent,
waiver or proxy appointment.

(3) The corporation is entitled to reject a votangent, waiver or proxy appointment if the secyetarother office
or agent authorized to tabulate votes, acting wddaith, has reasonable basis for doubt abouwtdhdity of the
signature on it or about the signatory’s authawtgign for the member.

(4) The corporation and its officer or agetio accepts or rejects a vote, consent, waiveraypappointment in
good faith and in accordance with the standardbisfsection are not liable in damages to the merusehe
consequences of the acceptance or rejection.

(5) Corporate action based on the acceptanceexnti@) of a vote, consent, waiver or proxy appogrtunder thi
section is valid unless a court of competent juctsnh determines otherwise. [1989 ¢.1010 §867]

65.241 Quorum requirements(1) Unless the articles or bylaws provide for ghleir quorum, those votes
represented at a meeting of members shall coresitguorum.

(2) An amendment to the articles or bylawddorease the quorum for any member action mappeeed by the
members, or, unless prohibited by the articlesytavies, by the board.

(3) An amendment to the articles or bylawstwease the quorum required for any member actiost be
approved by the members. [1989 ¢.1010 §862]

65.244 Voting requirements(1) Unless this chapter, the articles or the bgla@quire a greater vote or voting by
class, if a quorum is present, the affirmative \afta majority of the votes represented and voisnfe act of the
members.

(2) An amendment to the articles or bylawadd to, change or delete the vote required fomaamber action
must be approved by the members. [1989 ¢.1010 863]

65.247 Cumulative voting for directors(1) If the articles or bylaws provide for cumulativoting by members,
members may so vote, by multiplying the numberaiés the members are entitled to cast by the nuoflabrectors
for whom they are entitled to vote, and cast tloglpct for a single candidate or distribute the pmiédimong two or
more candidates.

(2) Cumulative voting is not authorized ataaticular meeting unless:

(a) The meeting notice or statement accompgrtie notice states that cumulative voting vake place; or

(b) A member gives notice during the meeting before the vote is taken of the member’s int@otimulate
votes, and if one member gives this notice all othembers participating in the election are erditte cumulate their
votes without giving further notice.

(3) A director elected by cumulative votingyrbe removed by the members without cause iféhairements of
ORS 65.324 are met unless the votes cast agamstved, or not consenting in writing to such remowveduld be
sufficient to elect such director if voted cumulaty at an election at which the same total nunabentes were cast
or, if such action is taken by written ballot, memberships entitled to vote were voted and thieeemimber of
directors authorized at the time of the directontsst recent election were then being elected.

(4) Members may not cumulatively vote if thieectors and members are identical. [1989 c.1@H) 8

65.251 Other methods of electing directoré corporation may provide in its articles or bymr election of
directors by members or delegates:

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

(2) By region or other geographic unit;

(3) By preferential voting; or

(4) By any other reasonable method. [1980101866]

(Voting Agreements)

65.254 Voting agreementg1) Two or more members may provide for the mammerhich they will vote by
signing an agreement for that purpose. Such agmsmeay be valid for a period of up to 10 years. public benefit
corporations such agreements must have a reasqnaiplese not inconsistent with the corporation’sliguor
charitable purposes.

(2) A voting agreement created under thisieeces specifically enforceable. [1989 ¢.1010 869]

DIRECTORS AND OFFICER
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(Board of Directors)

65.301 Requirement for and duties of board1) Each corporation shall have a board of dimscto

(2) All corporate powers shall be exercisgaobbunder the authority of, and the affairs of tieeporation managed
under the direction of, the board of directors jecito any limitation set forth in the articlesion€orporation and
except as provided in subsection (3) of this sactio

(3) The articles of incorporation may autkera person or persons, or the manner of designatoerson or
persons, authorized to exercise some or all optiveers which would otherwise be exercised by ahoEw the exter
so authorized any such person or persons shallthawduties and responsibilities of the directarg] the directors
shall be relieved to that extent from such dutres @esponsibilities. [1989 ¢.1010 8§70]

65.304 Quialifications of directorsAll directors must be individuals. The articlesiméorporation or bylaws may
prescribe other qualifications for directors. [1989010 §71]

65.307 Number of directors(1) A board of directors must consist of one orenadividuals for a mutual benefit
or religious corporation and three or more indiaufor a public benefit corporation, with the nuenbpecified or
fixed in accordance with the articles of incorpamator bylaws.

(2) The articles of incorporation or bylawayrestablish a variable range for the size of tred of directors by
fixing a minimum and maximum number of directofsa variable range is established, the numberretctbrs may b
fixed or changed periodically, within the minimumdamaximum, by the members or the board of directbthe
articles of incorporation establish a fixed or @afale range for the size of the board of directord the corporation
has members entitled to vote for directors, thdg thre members may change the range for the sigedboard or
change from a fixed or a variable-range size bda&B9 c.1010 8§72]

65.311 Election, designation and appointmenf directors. (1) If the corporation has members entitled teevot
for directors, all the directors, except the inidaectors, shall be elected at the first annuaéting of members, and
each annual meeting thereafter, unless the articlbglaws provide some other time or method ofted@, or provide
that some of the directors are appointed by soimer gterson or are designated.

(2) If the corporation does not have memieetgled to vote for directors, all the directoggcept the initial
directors, shall be elected, appointed or desighaseprovided in the articles or bylaws. If no noetlof election,
appointment or designation is set forth in theches or bylaws, the directors, other than theahdirectors, shall be
elected by the board. [1989 ¢.1010 8§73]

65.314 Terms of directors generally(1) The articles or bylaws may specify the termdigectors. Except for
designated or appointed directors, the terms efcthrs may not exceed five years. In the absenaayferm specifie
in the articles or bylaws, the term of each diresttall be one year. Directors may be electeddocassive terms.

(2) A decrease in the number of directorsean of office does not shorten an incumbent dnesterm.

(3) Except as provided in the articles oralag:

(a) The term of a director filling a vacannythe office of an elected director expires atrnieat election of
directors; and

(b) The term of a director filling any otheacancy expires at the end of the unexpired termiwsuch director is
filling.

(4) Despite the expiration of a director'ertethe director continues to serve until the dives successor is
elected, designated or appointed and qualifieanal there is a decrease in the number of direc{@989 ¢.1010 §74]

65.317 Staggered terms for directord.he articles or bylaws may provide for staggetimgterms of directors by
dividing the total number of directors into groupse terms of office of the several groups needoeatiniform. [1989
c.1010 875]

65.321 Resignation of directorg1) A director may resign at any time by deliveriaritten notice to the board of
directors, its presiding officer or to the presidensecretary.

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

(3) Once delivered, a notice of resignat®irrevocable unless revocation is permitted bybtbard of directors.
[1989 ¢.101(876]
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65.324 Removal of directors elected by memlseor directors. (1) The members may remove one or more
directors elected by them with or without causeesslthe articles of incorporation provide thataoes may be
removed only for cause.

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

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

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

(5) An elected director may be removed byrttfembers only at a meeting called for the purpdsermoving the
director and the meeting notice must state thaptiipose, or one of the purposes, of the meetingn®val of the
director.

(6) In computing whether a director is proéelcfrom removal under subsections (2) to (4) of srection, it should
be assumed that the votes against removal arencastelection for the number of directors of thess to which the
director to be removed belonged on the date ofdinattor’s election.

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

(8) A director elected by the board of diestmay be removed with or without cause, unlesstticles of
incorporation or bylaws provide that directors nb@removed only for cause, by the vote of tiwiods of the director
then in office or such greater number as is séhfiorthe articles or bylaws. However, a directected by the board
to fill the vacancy of a director elected by themnbers may be removed by the members, but not thelbo

(9) If at the beginning of a director’s team the board, the articles or bylaws provide thatdirector may be
removed for reasons set forth in the articles ¢awy, the board may remove the director for suesaas. The direct
may be removed only if a majority of the directtren in office vote for the removal.

(10) The articles or bylaws of a religiousparation may:

(a) Limit the application of this section;dan

(b) Set forth the vote and procedures by whichotberd or any person may remove with or without eaaudirectc
elected by the members or the board. [1989 c.1G%0 §

65.327 Removal of directors by judicial procading. (1) The circuit court of the county where a cogimm’s
principal office is located, or if the principalfwfe is not in this state where its registeredagffivas last located, may
remove any director of the corporation from office proceeding commenced either by the corporatibleast 10
percent of the members of any class entitled te fat directors, or the Attorney General in theecaka public benef
corporation if the court finds that:

(a) The director engaged in fraudulent ohdigest conduct, or gross abuse of authority orelien, with respect
to the corporation, or the director has violatetlity set forth in ORS 65.357 to 65.367; and

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

(2) The court that removes a director maytbardirector from serving on the board for a pgpoescribed by the
court.

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

(4) A public benefit corporation or its membaho commence a proceeding under subsectiorf {hjscsection
shall give the Attorney General written notice lod proceeding.

(5) The articles or bylaws of a religiousmaration may limit or prohibit the application dfi$ section. [1989
c.1010 879]

65.331 Removal of designated or appointed dictors. (1) A designated director may be removed by an
amendment to the articles or bylaws deleting onghray the designation.

(2) If a director is appointed:

(a) Except as otherwise provided in the Esior bylaws, the director may be removed witlwvithout cause by
the person appointing the director;

(b) The person removing the director shalsddy giving written notice of the removal to tifieector and either
the presiding officer of the board or the corpane’ s president or secretary; ¢
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(c) A removal is effective when the noticeeffective under ORS 65.034 unless the notice §psa@ future
effective date. [1989 ¢.1010 §78]

65.334 Vacancy on board1) Unless the articles or bylaws provide otheeyend except as provided in
subsections (2) and (3) of this section, if a vagastcurs on a board of directors, including a wagaesulting from
an increase in the number of directors:

(&) The members entitled to vote for direstdrany, may fill the vacancy. If the vacant offiwas held by a
director elected by a class, chapter or other orgéinonal unit or by region or other geographicugimg, only
members of the class, chapter, unit or groupingeatitled to vote to fill the vacancy if it is 't by the members;

(b) The board of directors may fill the vacgnor

(c) If the directors remaining in office caitiste fewer than a quorum of the board of direstdiney may fill the
vacancy by the affirmative vote of a majority dfthle directors remaining in office.

(2) Unless the articles or bylaws provideeoitise, if a vacant office was held by an appoimteector, only the
person who appointed the director may fill the vaga

(3) If a vacant office was held by a desigdalirector, the vacancy shall be filled as prodigethe articles or
bylaws. In the absence of an applicable articleybaw provision, the vacancy may not be filled bg board.

(4) A vacancy that will occur at a specitatdr date, by reason of a resignation effectiveelater date under ORS
65.321 (2) or otherwise, may be filled before theancy occurs but the new director may not takeeftintil the
vacancy occurs. [1989 ¢.1010 §80]

65.335 Compensation of directordJnless the articles or bylaws provide otherwike,lioard of directors may fix
the compensation of directors. [1989 ¢.1010 8§81]

(Meetings and Action of Board)

65.337 Regular and special meetingd) If the time and place of a director’'s meetisfixed by the bylaws or is
regularly scheduled by the board of directorsieeting is a regular meeting. All other meetingsspecial meetings.

(2) The board of directors may hold regulasmecial meetings in or out of this state.

(3) Unless the articles or bylaws provideeottise, the board of directors may permit any bdiagctors to
participate in a regular or special meeting bycanduct the meeting through, use of any meansrmahumnication by
which either of the following occurs:

(a) All directors patrticipating may simultansly hear or read each other’'s communicationsiduhe meeting; or

(b) All communications during the meeting aneediately transmitted to each participating cliog, and each
participating director is able to immediately senelssages to all other participating directors.

(4) If a meeting is conducted through the afseny means described in subsection (3) of #rsien:

(a) All participating directors shall be infioed that a meeting is taking place at which adfibusiness may be
transacted; and

(b) A director participating in the meeting this means is deemed to be present in persdre ahéeting. [1989
€.1010 882; 2005 c.161 81]

65.341 Action without meeting(1) As used in this section:

(a) “Electronic” has the meaning given treatt in ORS 84.004.

(b) “Electronic signature” has the meaningegi that term in ORS 84.004.

(c) “Sign” includes an electronic signature.

(d) “Written” includes a communication thattransmitted or received by electronic means.

(2) Unless the articles or bylaws provideeoitise, action required or permitted by this chafiée taken at the
board of directors’ meeting may be taken withoategeting if the action is taken by all members efbloard of
directors. The action shall be evidenced by onaane written consents describing the action takeymed by each
director, and included in the minutes or filed wtitle corporate records reflecting the action taken.

(3) Action taken under this section is effeztwhen the last director signs the consent, griles consent specifies
an earlier or later effective date.

(4) A consent signed under this section hasffect of a meeting vote and may be describedies in any
document. [1989 ¢.1010 883; 2005 c.161 82]

65.344 Call and notice of meeting€l) Unless the articles, bylaws or this chaptewjate otherwise, regular
meetings of the board may be held without noticthefdate, time, place or purpose of the mee
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(2) Unless the articles of incorporation glaws provide for a longer or shorter period, spegieetings of the
board must be preceded by at least two days’ ntieach director of the date, time and place efntleeting. Unless
this chapter provides otherwise, the notice ne¢diascribe the purposes of the special meetingssméquired by the
articles of incorporation or bylaws.

(3) Unless the articles or bylaws provide otherwike presiding officer of the board, the presidan20 percent ¢
the directors then in office may call and give cetof a meeting of the board. [1989 ¢.1010 §884]

65.347 Waiver of notice(1) A director may at any time waive any noticguieed by this chapter, the articles of
incorporation or bylaws. Except as provided in gdisn (2) of this section, the waiver must be niting, must be
signed by the director entitled to the notice, naoscify the meeting for which notice is waived amast be filed with
the minutes or the corporate records.

(2) A director’s attendance at or participatin a meeting waives any required notice to thectbr of the meeting
unless the director, at the beginning of the mgetin promptly upon the director’s arrival, objetdsholding the
meeting or transacting business at the meetinglaad not thereafter vote for or assent to any mdttiken at the
meeting. [1989 ¢.1010 885]

65.351 Quorum and voting(1) Unless the articles of incorporation or bylawguire a greater number or a lesser
number as authorized under subsection (2) of #usan, a quorum of a board of directors consikts o

(a) If the corporation has a fixed board s&enajority of the fixed number of directors; or

(b) If the corporation has a variable-range ®oard, a majority of the number of directorssgribed, or if no
number is prescribed, a majority of the numberffit®@ immediately before the meeting begins.

(2) The articles of incorporation or bylawayrauthorize a quorum of a board of directors tws@i of no fewer
than one-third of the fixed or prescribed numbedicéctors determined under subsection (1) ofgbiion.

(3) If a quorum is present when a vote i€tgkhe affirmative vote of a majority of directgmesent when the act
is taken is the act of the board of directors untlg articles of incorporation or bylaws require Yote of a greater
number of directors. A director is considered pnésegardless of whether the director votes oraahstfrom voting.

(4) A director who is present at a meetinghef board of directors or a committee of the badrdirectors when
corporate action is taken is deemed to have asbémtbe action taken unless:

(a) The director objects at the beginninghefmeeting, or promptly upon the director’s ariiva holding the
meeting or transacting the business at the meeting;

(b) The director’s dissent or abstention fribr@ action taken is entered in the minutes ohtleeting; or

(c) The director delivers written notice adsknt or abstention to the presiding officer @f theeting before its
adjournment or to the corporation immediately aftdjournment of the meeting. The right of disserdlastention is
not available to a director who votes in favorlad fiction taken. [1989 ¢.1010 886; 1991 c.231 8§4]

65.354 Committeeq1) Unless the articles or bylaws provide otheewss board of directors may create one or
more committees of the board of directors whichreige the authority of the board of directors apdant members
of the board to serve on them or designate theadathselecting committee members. Each commitie# sonsist
of two or more directors, who serve at the pleasfitee board of directors.

(2) The creation of a committee and appoimitneé¢ directors to the committee or designatioma ofiethod of
selecting committee members must be approved bgréager of:

(a) A majority of all the directors in offi#ehen the action is taken; or

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

(3) ORS 65.337 to 65.351, governing meetiag8pn without meetings, notice and waiver of o®tiand quorum
and voting requirements of the board of directapply to committees and their members as well.

(4) Except as provided in subsection (5hef section, to the extent specified by the bodwirectors or in the
articles or bylaws, each committee of the board exarcise the authority of the board of directors.

(5) A committee of the board may not:

(a) Authorize distributions;

(b) Approve or recommend to members dissmitmerger or the sale, pledge or transfer ofradubstantially all
of the corporation’s assets;

(c) Elect, appoint or remove directors drnfdcancies on the board or on any of its comnsttee

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

(6) The creation of, delegation of authotdyor action by a committee does not alone caristtompliance by a
director with the standards of conduct describe@RS 65.357. [1989 ¢.1010 887]
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(Standards of Conduct)

65.357 General standards for directorg1) A director shall discharge the duties of adior, including the
director’s duties as a member of a committee:

(a) In good faith;

(b) With the care an ordinarily prudent persoa like position would exercise under similacemstances; and

(c) In a manner the director reasonably bebeo be in the best interests of the corporation.

(2) In discharging the duties of a directodirector is entitled to rely on information, ojins, reports or
statements, including financial statements andrdthancial data, if prepared or presented by:

(a) One or more officers or employees ofdboration whom the director reasonably belieedset reliable and
competent in the matters presented;

(b) Legal counsel, public accountants or ofegsons as to matters the director reasonabigMesl are within the
person’s professional or expert competence;

(c) A committee of the board of which theeditior is not a member, as to matters within itsgliction, if the
director reasonably believes the committee meaigidence; or

(d) In the case of religious corporation$igreus authorities and ministers, priests, raldsisther persons whose
position or duties in the religious organizatiog thrector believes justify reliance and confideand whom the
director believes to be reliable and competenthérhatters presented.

(3) A director is not acting in good faithtlife director has knowledge concerning the matteuestion that makes
reliance otherwise permitted by subsection (2hf $ection unwarranted.

(4) A director is not liable to the corporationyamember or any other person for any action takerobtaken as
director, if the director acted in compliance wtitiis section. The liability of a director for moagt damages to the
corporation and its members may be eliminatednoitéid in the corporation’s articles to the exteravyided in ORS
65.047 (2)(c).

(5) A director shall not be deemed to beuattre with respect to the corporation or with resgeany property
held or administered by the corporation, includwithout limit, property that may be subject to retions imposed
by the donor or transferor of such property. [188910 888]

65.361 Director conflict of interest(1) A conflict of interest transaction is a tracisan with the corporation in
which a director of the corporation has a direandirect interest. A conflict of interest trangactis not voidable or
the basis for imposing liability on the directothie transaction is fair to the corporation attthee it was entered into
or is approved as provided in subsection (2) oo{3his section.

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

(a) By the vote of the board of directoraaommittee of the board of directors if the maiefacts of the
transaction and the director’s interest are disdas known to the board of directors or commitiEthe board of
directors; or

(b) By obtaining approval of the:

(A) Attorney General; or

(B) The circuit court in an action in whidretAttorney General is joined as party.

(3) A transaction in which a director of atoai benefit corporation has a conflict of intenesty be approved:

(a) In advance by the vote of the board oéators or a committee of the board of directothéf material facts of
the transaction and the director’s interest weseldsed or known to the board of directors or arodtee of the board
of directors; or

(b) If the material facts of the transacti@amsl the director’s interest were disclosed or kmtavthe members and
they authorized, approved or ratified the transacti

(4) For the purposes of this section, a tiineof the corporation has an indirect interesd tnansaction if:

(a) Another entity in which the director fematerial interest or in which the director iseameral partner is a party
to the transaction; or

(b) Another entity of which the director islmector, officer or trustee is a party to thengaction, and the
transaction is or should be considered by the bofadirectors of the corporation.

(5) For purposes of subsections (2) and {®)is section, a conflict of interest transactisrauthorized, approved
or ratified if it receives the affirmative vote afmajority of the directors on the board of direstor on the committee
who have no direct or indirect interest in the s&ation. A transaction may not be authorized, apgd@r ratified
under this section by a single director. If a miajoof the directors who have no direct or indirederest in the
transaction votes to authorize, approve or rakig/ttansaction, a quorum is present for the purpbseking actior
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under this section. The presence of, or a votelmgast director with a direct or indirect inter@sthe transaction does
not affect the validity of any action taken undebsection (2)(a) or (3)(a) of this section if thanisaction is otherwise
approved as provided in subsection (2) or (3) isf $lection.

(6) For purposes of subsection (3)(b) of sastion, a conflict of interest transaction ishauized, approved or
ratified by the members if it receives a majoritytlee votes entitled to be counted under this sttise Votes cast by
or voted under the control of a director who hasrect or indirect interest in the transaction, &otkes cast by or vot
under the control of an entity described in subsad#) of this section may be counted in a voteneinbers to
determine whether to authorize, approve or ratiépmtlict of interest transaction under subsec(®(b) of this
section. A majority of the members, whether orpresent, that are entitled to be counted in a @ntthe transaction
under this subsection constitutes a quorum foptlrpose of taking action under this section.

(7) The articles, bylaws or a resolutiontté# board may impose additional requirements onlicoof interest
transactions. [1989 c¢.1010 §89]

65.364 Loans to or guarantees for directorand officers. (1) Public benefit and religious corporations may
make a loan, guarantee an obligation or modifyegxisting loan or guarantee to or for the benéfé director or
officer of the corporation, except as stated is g@ction. Unless prohibited by its articles om=lmg, a public benefit
religious corporation may make a loan, guaranteebdigation or modify a preexisting loan or guasto or for the
benefit of a director or officer as part of a reecnent package, for a total period not to exceeddlyears, provided
that:

(a) Approval of the loan, guarantee or madifion is obtained in the manner provided in ORS®&?5 (2) and (5)
for approval of issues involving director conflidinterest;

(b) Notice of the loan, guarantee or modtfaais given to the members of the corporatiothenmanner provided
in ORS 65.784 for notice of certain acts of indefioation; and

(c) Twenty or more days before the loan, guaraotewodification is to become binding on the corpiorg writter
notice has been given to the Attorney General ®fpttoposed recruitment package for the directaffarer, including
identification of the amount and character of t&ins of compensation and a separate statemerg afrtbunt and
terms of any such loan, guarantee or modification.

(2) A mutual benefit corporation may not lendney to or guarantee the obligation of a direotdhe corporation
unless:

(a) The particular loan or guarantee is apgidoy a majority of the votes of members entitteglote, excluding
the votes of members under the control of the biakdirector; or

(b) The corporation’s board of directors deii@es that the loan or guarantee benefits theotatipn and either
approves the specific loan or guarantee or a geplaraauthorizing the loans and guarantees.

(3) The fact that a loan or guarantee is niad®lation of this section does not affect trerower’s liability on
the loan. [1989 ¢.1010 890; 1991 c.231 §6]

65.367 Liability for unlawful distributions. (1) Unless a director complies with the applicadilndards of
conduct described in ORS 65.357, a director whes/@dr or assents to a distribution made in viotatf this chapter
or the articles of incorporation is personally leato the corporation for the amount of the disttibn that exceeds
what could have been distributed without violatihg chapter.

(2) A director held liable for an unlawfulstlibution under subsection (1) of this sectioansitled to contribution:

(a) From every other director who voted foassented to the distribution without complyinghithe applicable
standards of conduct described in ORS 65.357; and

(b) From each person who received an unladiifibution for the amount of the distribution &her or not the
person receiving the distribution knew it was madeolation of this chapter or the articles of amporation. [1989
c.1010 891]

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

(2) This section does not affect the ciability of the entity which a qualified directorrses.

(3) For the purposes of this section, “quedifdirector” means a person who serves withoutpmareation for
personal services as:

(a) A member of a board or commission ofdtage or a governmental subdivision for the purmdseetting policy
and controlling or otherwise overseeing the agésibr functional responsibilities of the boarccommission but,
notwithstanding ORS 30.265 (2), the entity is matréby rendered immune from liability;

(b) An officer, director or member of an executbaard for the purpose of setting policy and cotitrglor
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otherwise overseeing the activities or functiomsliponsibilities of a nonprofit corporation, uninporated association
or nonprofit cooperative corporation that has apitmary purpose:

(A) Religion;

(B) Charity;

(C) Benevolence;

(D) Providing goods or services at no chdogine general public;

(E) Education;

(F) Scientific activity;

(G) Medical or hospital services at reducests; or

(H) Engaging in activities of the nature gped in section 501 of the Internal Revenue Cofi2386, as amended,;

(c) A director for the purpose of settingippland controlling or otherwise overseeing thevitas or functional
responsibilities of an organization which acts msdvocate for its members and which has as itsbaeesmndividuals
or organizations that are:

(A) Members of a particular trade or industry

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

(d) An officer, director or member of an extee board for the purpose of setting policy andtolling or
otherwise overseeing the activities or functiomsliponsibilities of a nonprofit corporation, uninporated association
or nonprofit cooperative corporation composed ohes or lessees of units or interests in any comdam submittec
to the provisions of ORS 100.005 to 100.625, aaypéd community as defined in ORS 94.550, any tiares
property as defined in ORS 94.803, any resideatiaperative community or any other residentialanmercial
common interest real estate community.

(4) An otherwise qualified director shall o considered to be compensated for personakserifithe director
receives payment only for actual expenses incurr@ttending meetings or performing a directatuties or receives
stipend which is paid only to compensate the direfcir average expenses incurred over the couraeyefr. [1989
€.1010 8892,92a; 1991 c.64 84; 1991 c.81 81; 198RA1c85; 1999 c.677 §64]

(Officers)

65.371 Required officers(1) A corporation shall have a president, a sacyednd such other officers as are
elected or appointed by the board or by any otbesgn as may be authorized in the articles or byjl@novided that
the articles of incorporation or bylaws may destgrather titles in lieu of president and secretary.

(2) The bylaws or the board shall delegaternt® of the officers responsibility for preparinghotes of the
directors’ and members’ meetings and for authetwmtigaecords of the corporation.

(3) The same individual may simultaneouslidhmore than one office in a corporation. [198904.0 §893; 1991
c.231 87]

65.374 Duties and authority of officersEach officer has the authority and shall perfonenduties set forth in the
bylaws or, to the extent consistent with the bylaiwe duties and authority prescribed by the boxtirectors or by
direction of an officer authorized by the boardloectors to prescribe the duties of other offic§889 ¢.1010 §894]

65.377 Standards of conduct for officergl) An officer shall discharge the officer’'s dgie

(a) In good faith;

(b) With the care an ordinarily prudent pergoa like position would exercise under similacemstances; and

(c) In a manner the officer reasonably b&lgeto be in the best interests of the corporation.

(2) In discharging the duties of an officam, officer is entitled to rely on information, ofns, reports or
statements, including financial statements andrdthancial data, if prepared or presented by:

(a) One or more officers or employees ofdbporation whom the officer reasonably believebdaeliable and
competent in the matters presented;

(b) Legal counsel, public accountants or offeesons as to matters the officer reasonablgedi are within the
person’s professional or expert competence; or

(c) In the case of religious corporationfigreus authorities and ministers, priests, ratldsisther persons whose
position or duties in the religious organizatior tfficer believes justify reliance and confideacel whom the officer
believes to be reliable and competent in the mafisFsented.

(3) An officer is not acting in good faithttie officer has knowledge concerning the matteyuestion that makes
reliance otherwise permitted by subsection (2htf $ection unwarranted.

(4) An officer is not liable to the corporation,yamember or other person for any action taken otalen as a
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officer if the officer acted in compliance with shéection. The liability of the officer for mongtatamages to the
corporation and its members may be eliminatednoitéid in the corporation’s articles to the exteravyided in ORS
65.047 (2)(c). [1989 ¢.1010 895]

65.381 Resignation and removal of officer§l) An officer may resign at any time by deliverinotice to the
corporation. A resignation is effective when théiec®is effective under ORS 65.034 unless the eatpecifies a later
effective date. If a resignation is made effecava later date and the corporation accepts the ddfiective date, its
board of directors or any other person as authotireler the articles or bylaws may fill the penduagancy before
the effective date if the board or any other pers@mvides that the successor does not take offibkéthe effective
date.

(2) A board of directors or any other peraathorized under the articles or bylaws to ele@ppoint an officer
may remove any officer the board or any other pers@ntitled to elect or appoint, at any time vathwithout cause.

(3) Once delivered, a notice of resignat®mnrevocable unless revocation is permitted bybiberd of directors.
[1989 ¢.1010 896; 1991 c.231 88]

65.384 Contract rights of officers(1) The appointment of an officer does not itseffate contract rights.
(2) Removal or resignation of an officer does affect the contract rights, if any, of themanation or the officer.
[1989 ¢.1010 8§897]

(Indemnification)

65.387 Definitions for ORS 65.387 to 65.414s used in ORS 65.387 to 65.414:

(1) “Corporation” includes any domestic ordign predecessor entity of a corporation in a meog other
transaction in which the predecessor’s existenasextupon consummation of the transaction.

(2) “Director” means an individual who iswas a director of a corporation or an individualowtvhile a director
of a corporation, is or was serving at the corpores request as a director, officer, partner,teasemployee, or agent
of another foreign or domestic business or nonpeafiporation, partnership, joint venture, trushpéoyee benefit ple
or other enterprise. A director is considered teéing an employee benefit plan at the corpanaicequest if the
director’s duties to the corporation also impose dutie®pntherwise involve services by, the directorite plan or t
participants in or beneficiaries of the plan. “Rit@” includes, unless the context requires otheewihe estate or
personal representative of a director.

(3) “Expenses” include attorney fees.

(4) “Liability” means the obligation to payj@gment, settlement, penalty, fine, includingexuoise tax assessed
with respect to an employee benefit plan, or realSlenexpenses actually incurred with respect tmegeding.

(5) “Officer” means an individual who is or was an officer obgporation or an individual who, while an officefi
a corporation, is or was serving at the corpor&iosquest as a director, officer, partner, truséeeployee or agent of
another foreign or domestic corporation, partngxsjoint venture, trust, employee benefit plan threo enterprise. An
officer is considered to be serving an employeesfieplan at the corporation’s request if the adfis duties to the
corporation also impose duties on or include sesriay the officer to the employee benefit plarogodrticipants in or
beneficiaries of the plan. “Officer” includes, usdethe context requires otherwise, the estatersopal representative
of an officer.

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

(7) “Proceeding” means any threatened, pendircompleted action, suit or proceeding whetial, criminal,
administrative or investigative and whether forimainformal. [1989 ¢.1010 §98]

65.391 Authority to indemnify.(1) Except as provided in subsection (4) of tlisti®n, a corporation may
indemnify an individual made a party to a procegdrcause the individual is or was a director ajdiability
incurred in the proceeding if:

(a) The conduct of the individual was in gdaith;

(b) The individual reasonably believed tlneg individual’s conduct was in the best intere$the corporation, or
at least not opposed to its best interests; and

(c) In the case of any criminal proceediihg, individual had no reasonable cause to believednduct of the
individual was unlawful.

(2) A director’s conduct with respect to anpdoyee benefit plan for a purpose the directosoeably believed to
be in the interests of the participants in and belagies of the plan is conduct that satisfies tbguirements ¢
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subsection (1)(b) of this section.

(3) The termination of a proceeding by judgmendeoy settlement, conviction or upon a plea of rmotendere ¢
its equivalent is not, of itself, determinativettktze director did not meet the standard of condestribed in this
section.

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

(a) In connection with a proceeding by or in tightiof the corporation in which the director wagudded liable t
the corporation; or

(b) In connection with any other proceeding chaggmproper personal benefit to the director in Viahtice directo
was adjudged liable on the basis that personalfivevees improperly received by the director.

(5) Indemnification permitted under this s&ctin connection with a proceeding by or in thghtiof the
corporation is limited to reasonable expenses neclin connection with the proceeding. [1989 c.1839]

65.394 Mandatory indemnification.Unless limited by its articles of incorporationg@poration shall indemnify
director who was wholly successful, on the mentstberwise, in the defense of any proceeding twhvthe director
was a party because of being a director of thearatipn, against reasonable expenses actuallyrediny the directc
in connection with the proceeding. [1989 ¢.1010B W05 c.22 846]

65.397 Advance for expensel) A corporation may pay for or reimburse thesgrable expenses incurred by a
director who is a party to a proceeding in advasfdenal disposition of the proceeding if:

(a) The director furnishes the corporatiomrditen affirmation of the director’s good faithlled that the director
has met the standard of conduct described in OR®®&5and

(b) The director furnishes the corporatiomrdaten undertaking, executed personally or ondinector’s behalf, to
repay the advance if it is ultimately determineait titne director did not meet the standard of conduc

(2) The undertaking required by subsectigfbjlof this section must be an unlimited genetdigation of the
director but need not be secured and may be actejiteout reference to financial ability to mak@agment.

(3) Any authorization of payments under gestion may be made by provision in the articlesmodrporation or
bylaws, by a resolution of the members or boardir@ctors or by contract. [1989 ¢.1010 8§101]

65.401 Court-ordered indemnificationUnless the corporation’s articles of incorporatpravide otherwise, a
director of the corporation who is a party to agaeding may apply for indemnification to the carohducting the
proceeding or to another court of competent jucisoin. On receipt of an application, the court affizing any notice
the court considers necessary may order indemndita the amount it considers proper if it detares:

(1) The director is entitled to mandatory indenwation under ORS 65.394, in which case the cowit also orde
the corporation to pay the director’s reasonabfgeages incurred to obtain court-ordered indemri@oaor

(2) The director is fairly and reasonablyiteed to indemnification in view of all the releviatircumstances,
whether or not the director met the standard oflachset forth in ORS 65.391 (1) or was adjudgablé as described
in ORS 65.391 (4), whether the liability is bas@dagudgment, settlement or proposed settlemeoth@rwise. [1989
c.1010 8102]

65.404 Determination and authorization of indmnification. (1) A corporation may not indemnify a director
under ORS 65.391 unless authorized in the spexaBe after a determination has been made that mtieation of
the director is permissible in the circumstancesabee the director has met the standard of cos@ti¢orth in ORS
65.391.

(2) A determination that indemnification oflmector is permissible shall be made:

(a) By the board of directors by majority &@if a quorum consisting of directors not at theetparties to the
proceeding;

(b) If a quorum cannot be obtained under gragh (a) of this subsection, by a majority vot@a @ommittee duly
designated by the board of directors, consistihngl\sof two or more directors not at the time pastto the proceeding;

(c) By special legal counsel selected byabard of directors or its committee in the manrespribed in
paragraph (a) or (b) of this subsection or, if argm of the board cannot be obtained under parag&gpof this
subsection and a committee cannot be designatest padagraph (b) of this subsection, the speaigllleounsel shall
be selected by majority vote of the full board wédtors including directors who are parties to pheceeding; or

(d) By the members of a mutual benefit coggion, but directors who are at the time partieshéoproceeding may
not vote on the determination.

(3) Authorization of indemnification and ewation as to reasonableness of expenses shalldeiméhe same
manner as the determination that indemnificatigmeisnissible, except that if the determination &l by specie
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legal counsel, authorization of indemnification awéluation as to reasonableness of expensedghalade by those
entitled under subsection (2)(c) of this sectiosdtect counsel.

(4) A director of a public benefit corporation magt be indemnified until 20 days after the effeetdate of writte
notice to the Attorney General of the proposed mmaiécation. [1989 ¢.1010 §103]

65.407 Indemnification of officers, employeeand agents.Unless a corporation’s articles of incorporation
provide otherwise:

(1) An officer of the corporation is entitléalmandatory indemnification under ORS 65.394, iarehtitled to
apply for court-ordered indemnification under ORBM4®1 in each case, to the same extent as a ditguier ORS
65.394 and 65.401.

(2) The corporation may indemnify and advaexgenses under ORS 65.387 to 65.411 an officgrlcagtee or
agent of the corporation who is not a directohi® $ame extent as to a director. [1989 ¢.1010 §104]

65.411 InsuranceA corporation may purchase and maintain insuramckehalf of an individual against liability
asserted against or incurred by the individual vehar was a director, officer, employee or agerthefcorporation, or
who, while a director, officer, employee or agehth@ corporation, is or was serving at the reqoé#te corporation
as a director, officer, partner, trustee, emplayeagent of another foreign or domestic busineswaprofit
corporation, partnership, joint venture, trust, &ype benefit plan or other enterprise. The corpamamay purchase
and maintain the insurance even if the corpordiesno power to indemnify the individual againgt siame liability
under ORS 65.391 or 65.394. [1989 ¢.1010 §105]

65.414 Application of ORS 65.387 to 65.41(1L) The indemnification and provisions for advameat of
expenses provided by ORS 65.387 to 65.411 shaba&dieemed exclusive of any other rights to whicéctbrs,
officers, employees or agents may be entitled utiteecorporation’s articles of incorporation ordyk, any
agreement, general or specific action of its badirdirectors, vote of members or otherwise, and sloatinue as to a
person who has ceased to be a director, officeplamae or agent and shall inure to the benefiheftteirs, executors
and administrators of such a person. Specifically ot by way of limitation, a corporation shallvieahe power to
make or agree to make any further indemnificatiocluding advancement of expenses, of:

(a) Any director as authorized by the arg8ab& incorporation, any bylaws approved, adoptecbfied by the
members or any resolution or agreement approvexhted or ratified, before or after such indemniiima or
agreement is made, by the members, provided thatictoindemnification shall indemnify any direchaym or on
account of acts or omissions for which liabilityuba not be eliminated under ORS 65.047 (2)(c); and

(b) Any officer, employee or agent who is addirector as authorized by its articles of incogbion or bylaws,
general or specific action of its board of direstor agreement. Unless the articles of incorpanatio any such
bylaws, agreement or resolution provide othervasg, determination as to any further indemnity urtles paragraph
shall be made in accordance with ORS 65.404.

(2) If articles of incorporation limit indenfication or advance of expenses, any indemnifazaaind advance of
expenses are valid only to the extent consistetfit the articles of incorporation.

(3) ORS 65.387 to 65.411 do not limit a cogbion’s power to pay or reimburse expenses induosea director in
connection with the director’'s appearance as aesgnn a proceeding at a time when the directonbbeen made a
named defendant or respondent to a proceeding.

(4) A report of indemnification must be madeccordance with ORS 65.784. [1989 ¢.1010 §810611.231 89]

AMENDMENT OF ARTICLES OF INCORPORATION AND BYLAWS
(Amendment of Articles of Incorporation)

65.431 Authority.(1) A corporation may amend its articles of in@gdion at any time to add, change or delete
any provision if the articles of incorporation asemded would be permitted under ORS 65.431 to G%46of the
effective date of the amendment.

(2) A corporation designated on the recorfdd® Office of the Secretary of State as a putdicefit or religious
corporation may amend or restate its articles obnporation so that it becomes designated as aahioémefit
corporation only if notice, including a copy of theoposed amendment or restatement, has beenreéliteethe
Attorney General at least 20 days before consunomati the amendment or restatement. [1989 ¢.1000]81

65.434 Amendment by directors (1) Unless the articles provide otherwise, a capor’s board of directors me
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adopt one or more amendments to the corporatiohtdes without member approval:

(a) To extend the duration of the corporatfahwas incorporated at a time when limited diga was required by
law;

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

(c) To delete the name and address of thialinegistered agent or registered office, ifatesnent of change is on
file with the Office of the Secretary of State;

(d) To delete the mailing address if an ahreort has been filed with the Office of the S#ary of State;

(e) To change the corporate name by addimapging or deleting the word “corporation,” “incorpted,”
“company,” “limited” or the abbreviation “corp.,’ific.,” “co.” or “ltd.,” for a similar word or abbreviation in the nai
or by adding, deleting or changing a geographittebation to the name,;

() To include a statement of whether thepooation is a public benefit, mutual benefit oiglus corporation; or

(g) To make any other change expressly padlty this chapter to be made by director action.

(2) If a corporation has no members entittedote on articles, its incorporators, until diees have been chosen,
and thereafter its board of directors, may adopt@mmore amendments to the corporation’s artmldgect to any
approval required pursuant to ORS 65.467. The catjom shall provide notice of any meeting at whach
amendment is to be voted upon. The notice shah becordance with ORS 65.344 (2). The notice ralsst state that
the purpose, or one of the purposes, of the megtittgconsider a proposed amendment to the astasid contain or
be accompanied by a copy or summary of the amendonetate the general nature of the amendmengeddrthe
articles or bylaws require a greater vote or ther@f directors requires a greater vote, the amemd must be
approved by a majority of the directors in officdlege time the amendment is adopted. Any numbanwndments
may be submitted and voted upon at any one me¢i§9 c.1010 8108; 1991 c.231 §810]

65.437 Amendment by board of directors and nmebers. (1) Unless this chapter, the articles, bylaws, the
members, acting pursuant to subsection (2) ofsbsion, or the board of directors acting purstasubsection (3) of
this section, require a greater vote or voting lags, an amendment to a corporation’s articleetadopted must be
approved:

(a) By the board if the corporation is a publkenefit or religious corporation and the amending®es not relate to
the number of directors, the composition of therbpthe term of office of directors or the methadway in which
directors are elected or selected,

(b) Except as provided in ORS 65.434 (1)tH®eymembers entitled to vote on articles by attlees-thirds of the
votes cast or a majority of the voting power, wiewér is less; and

(c) In writing by any person or persons whapproval is required for an amendment to theladias authorized
by ORS 65.467.

(2) The members entitled to vote on artickes/ condition the amendment’s adoption on recdiptlugher
percentage of affirmative votes or on any othershas

(3) If the board initiates an amendment ®dltticles or board approval is required by sulsedct) of this section
to adopt an amendment to the articles, the boagdamadition the amendment’s adoption on receigt bigher
percentage of affirmative votes or on any othersh&or the amendment to be adopted, the boardextdrs shall,
except in those cases described in subsection @f)(his section, adopt a resolution setting fdhé proposed
amendment and directing that it be submitted tota at a meeting of members, which may be eithemnamal or
special meeting.

(4) If the board or the members entitled dtevon articles seek to have the amendment apptowedch members
at a membership meeting, the corporation shall gotece to such members of the proposed membenségiing in
writing in accordance with ORS 65.214. The notiaestrstate that the purpose, or one of the purpo$éise meeting
is to consider the proposed amendment and contdia accompanied by a copy or summary of the amentim

(5) If the board or the members entitled @tevon articles seek to have the amendment apptowedch members
by written consent or written ballot, the matesaliciting the approval shall contain or be accomed by a copy or
summary of the amendment. [1989 ¢.1010 §109]

65.441 Class voting by members on amendment$) In a public benefit corporation the membera afass
entitled to vote on articles are entitled to vadeaalass on a proposed amendment to the artidles amendment
would affect the rights of that class as to voiimg@ manner different than the amendment wouldcatiaother class «
members of another class.

(2) In a mutual benefit corporation the mersl a class entitled to vote on articles aretledtito vote as a class
on a proposed amendment to the articles if the dment would:

(a) Affect the rights, privileges, preferencestnieBons or conditions of that class as to votidgsolution,
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redemption or transfer of memberships in a maniffarent than such amendment would affect anothessc

(b) Change the rights, privileges, prefersncestrictions or conditions of that class asdting, dissolution,
redemption or transfer by changing the rights,ifgges, preferences, restrictions or conditionaradther class;

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

(d) Increase the number of memberships auzdxifor another class;

(e) Effect an exchange, reclassificationeomination of the memberships of that class; or

(f) Authorize a new class of memberships.

(3) In a religious corporation the membersa afass entitled to vote on articles are entittedote as a class on a
proposed amendment to the articles only if a olags is provided for in the articles or bylaws.

(4) If a class is to be divided into two oora classes as a result of an amendment to tlideartif a public benefit
or mutual benefit corporation, the amendment masifproved by the members of each class entitledteoon
articles that would be created by the amendment.

(5) Except as provided in the articles oralad of a religious corporation, if a class voteeiguired to approve an
amendment to the articles of a corporation, theraiment must be approved by the members of the efdgked to
vote on articles by two-thirds of the votes casth®yclass or a majority of the voting power of thess, whichever is
less.

(6) A class of members of a public benefitmrtual benefit corporation is entitled to the ugtrights granted by
this section although the articles and bylaws gtewhat the class may not vote on the proposed dmemnt. [1989
€.1010 8110]

65.447 Articles of amendmentA corporation amending its articles shall delifarfiling to the Office of the
Secretary of State articles of amendment settirty:fo

(1) The name of the corporation.

(2) The text of each amendment adopted.

(3) The date of each amendment’s adoption.

(4) If approval of members was not requigedtatement to that effect and a statement thatrttendment was
approved by a sufficient vote of the board of dives or incorporators.

(5) If approval by members entitled to voteasticles was required:

(a) The designation and number of memberaraf,number of votes entitled to be cast by, eads @ntitled to
vote separately on the amendment; and

(b) The total number of votes cast for andiagf the amendment by each class entitled toseyarately on the
amendment.

(6) If approval of the amendment by some e persons other than the members entitledteo mo articles, the
board or the incorporators is required pursua@RS 65.467, a statement that the approval wasnsuataj1989
c.1010 8111]

65.451 Restated articles of incorporatior{1) A corporation’s board of directors may resittarticles of
incorporation at any time with or without approglthe members entitled to vote on articles or@thgr person.

(2) The restatement may include one or moreraments to the articles. If the restatement dedian amendment
requiring approval by the members entitled to wtearticles or any other person, it must be adoaseprovided in
ORS 65.437.

(3) If the board seeks to have the restatéay@poroved by the members entitled to vote onlagiat a membership
meeting, the corporation shall give written noticghe members entitled to vote on articles ofpteposed
membership meeting in accordance with ORS 65.2hd.nbtice must also state that the purpose, oobtie
purposes, of the meeting is to consider the praposgtatement and contain or be accompanied bpyaaosummary
of the restatement that identifies any amendmeandgher change it would make in the articles.

(4) If the board seeks to have the restatéay@oroved by the members entitled to vote onlagiby written ballot
or written consent, the material soliciting the mgyal shall contain or be accompanied by a copguonmary of the
restatement that identifies any amendments or atiemnge it would make in the articles.

(5) A restatement requiring approval by the memieeatgled to vote on articles must be approvedigysame vot
as an amendment to articles under ORS 65.437.

(6) A corporation restating its articles nforporation shall deliver to the Office of the &sary of State for filing
articles of restatement setting forth the namdefdorporation and the text of the restated agicfeancorporation
together with a certificate setting forth:

(a) Whether the restatement contains an amentio the articles requiring approval by the meralentitled to
vote on articles or any other person other tharbtdad of directors and, if it does not, that tbhardd of director:
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adopted the restatement, or if the restatemenacmnan amendment to the articles requiring appiowéhe members
entitled to vote on articles, the information reqdiby ORS 65.447; and

(b) If the restatement contains an amenditoetite articles requiring approval by a person weheygproval is
required pursuant to ORS 65.467, a statement ticht dpproval was obtained.

(7) Restated articles of incorporation shadlude all statements required to be includedrigioal articles of
incorporation except that no statement is requiodee made with respect to:

(a) The names and addresses of the incoguerat the initial or present registered officeagent; or

(b) The mailing address of the corporaticanfannual report has been filed with the Officéhef Secretary of
State.

(8) Duly adopted restated articles of incoghion supersede the original articles of incorpfioraand all
amendments to them.

(9) The Secretary of State may certify restatrticles of incorporation, as the articles abmporation currently in
effect, without including the certificate informaiti required by subsection (6) of this section. PL6&010 §112; 2005
C.22 847]

65.454 Amendment pursuant to court order(1) A corporation’s articles may be amended witHmeard
approval or approval by the members entitled te ot articles, or approval required pursuant to GR867:

(a) To carry out a plan of reorganizationevedi or decreed by a court of competent jurisciatinder federal
statute; or

(b) In a proceeding brought by the Attorney Gengrahe Circuit Court for Marion County to correbe statemel
in the articles of incorporation or the annual mpath regard to whether the corporation is a pubénefit or mutual
benefit corporation or, subject to the provisioh©RS 65.042, a religious corporation.

(2) The articles after amendment shall contaily provisions required or permitted by ORS @3.0

(3) The individual or individuals designatagthe court in a reorganization proceeding, orAtterney General in
a proceeding brought by the Attorney General, shelllver to the Office of the Secretary of Statefiiing articles of
amendment setting forth:

(a) The name of the corporation;

(b) The text of each amendment approved éycturt;

(c) The date of the court’s order or decigaraving the articles of amendment;

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

(e) A statement whether the court had juctsoin of the proceeding under federal statute aleasubsection (1)(b)
of this section.

(4) This section does not apply after enfrg &inal decree in the reorganization proceedwvegnehough the court
retains jurisdiction of the proceeding for limitpdrposes unrelated to consummation of the reorgaaizplan. [1989
c.1010 8113]

65.457 Effect of amendment and restatememin amendment to articles of incorporation doesaff#ct a cause
of action existing against or in favor of the caigt®mn, a proceeding to which the corporation gy, any
requirement or limitation imposed upon the corporabr any property held by it by virtue of anygtwpon which
such property is held by the corporation or thetixg rights of persons other than members of tlparation. An
amendment changing a corporation’s name does ¢ algproceeding brought by or against the conporat its
former name. [1989 ¢.1010 §114]

(Amendment of Bylaws)

65.461 Amendment by directorsUnless otherwise provided in its articles or bydaa corporation with no
members with the power to vote on bylaws shall amenbylaws as provided in this section. The coapon’s
incorporators, until directors have been chosed thereafter its board of directors may adopt aneare
amendments to the corporation’s bylaws subjechyoagproval required pursuant to ORS 65.467. Thearation
shall provide notice of any meeting of directorsvatch an amendment is to be approved. The notiak se in
accordance with ORS 65.344 (2). The notice must stiste that the purpose, or one of the purpo$dise aneeting is
to consider a proposed amendment to the bylawsamicin or be accompanied by a copy or summarieof t
amendment or state the general nature of the amemtdd989 ¢.1010 §115]

65.464 Amendment by directors and member§l) A corporation’s board of directors may amendepeal the
corporatiors bylaws unles
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(a) The articles of incorporation or this ptea reserve this power exclusively to the membmarsy a party
authorized under ORS 65.467, or both, in wholengart; or

(b) The members entitled to vote on bylaws, in aim@nor repealing a particular bylaw, provide exgshg that the
board of directors may not amend or repeal thavy!

(2) A corporation’s members entitled to votebylaws, subject to ORS 65.467, may amend orateépe
corporation’s bylaws even though the bylaws mayg Al amended or repealed by its board of diredib®@89 ¢.1010
8116]

65.467 Approval by third personsThe articles may require an amendment to thelestmr bylaws to be
approved in writing by a specified person or pessatier than the board. Such an article provisiag not be
amended without the approval in writing of suchsperor persons. [1989 ¢.1010 8117]

MERGER

65.481 Approval of plan of merger(1) Subject to the limitations set forth in ORS4&s!, one or more nonprofit
corporations may merge with a business or nonpcofiporation, if the plan of merger is approveg@wided in ORS
65.487.

(2) The plan of merger must set forth:

(a) The name of each business or nonproffiaration planning to merge and the name of theiwag
corporation into which each other corporation plensierge;

(b) The terms and conditions of the merger;

(c) The manner and basis, if any, of convertingntieenberships of each public benefit or religiougpoaation intc
memberships of the surviving corporation; and

(d) If the merger involves a mutual benefibasiness corporation, the manner and basisyjf@rconverting the
memberships or shares of each merging corporattormemberships, obligations, shares or other gesuof the
surviving or any other corporation or into caslotirer property in whole or part.

(3) The plan of merger may set forth:

(&) Amendments to the articles of incorpamaf the surviving corporation; and

(b) Other provisions relating to the merd@&889 ¢.1010 §118]

65.484 Limitations on mergers by public benéfor religious corporations. (1) Without the prior written conse
of the Attorney General or the prior approval ¢ thircuit court of the county where the corporasgrincipal office
is located or, if the principal office is not indlstate, where the registered office of the cafon is or was last
located, in a proceeding in which the Attorney Gahkas been given written notice, a public berwfiteligious
corporation may merge only with:

(a) A public benefit or religious corporatjon

(b) A foreign corporation which would qualityder this chapter as a public benefit or religioarporation;

(c) A wholly owned foreign or domestic buseer mutual benefit corporation, provided the ubénefit or
religious corporation is the surviving corporatermd continues to be a public benefit or religioogporation after the
merger; or

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

(A) On or prior to the effective date of tiierger, assets with a value equal to the greatdwedair market value
of the net tangible and intangible assets, inclgdjoodwill, of the public benefit or religious comation or the fair
market value of the public benefit or religiousmaration if it were to be operated as a busineasam are transferre
or conveyed to one or more persons who would haseived its assets under ORS 65.637 (1)(e) armh¢)it
dissolved,;

(B) It shall return, transfer or convey agets held by it upon condition requiring returansfer or conveyance,
which condition occurs by reason of the mergeadoordance with such condition; and

(C) The merger is approved by a majority icdctors of the public benefit or religious corpiima who are not and
will not become members or shareholders in, ocef, employees, agents or consultants of, thevauyv
corporation.

(2) Notice, including a copy of the propogdah of merger, must be delivered to the Attorneyn&al at least 20
days before consummation of any merger of a putaiefit corporation or a religious corporation panst to
subsection (1)(d) of this section.

(3) Without the prior written consent of tAtorney General or the prior approval of the capécified in
subsection (1) of this section in a proceeding lmmcl the Attorney General has been given writteticepno membe
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of a public benefit or religious corporation mage®/e or keep anything as a result of a mergerdttas a
membership in the surviving public benefit or radigs corporation. Where approval or consent isireduoy this
section, it shall be given if the transaction iagistent with the purposes of the public benefitatigious corporation
or is otherwise in the public interest. [1989 cA&119]

65.487 Action on plan by board, members andhird persons. (1) Unless this chapter, the articles, bylawsher t
board of directors or members, acting pursuantibsection (3) of this section, require a greatée o voting by
class, adoption of a plan of merger requires, vaipect to each corporation party to the merggmoaal:

(a) By the board;

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

(c) In writing, by any person or persons wapproval is required for an amendment to thelastior bylaws by a
provision of the articles, as authorized by ORS3!63.

(2) If the corporation does not have memleetgled to vote on the merger, the merger mustdpeoved by a
majority of the directors in office at the time tlmerger is approved. In addition, the corporatioallgorovide notice ¢
any directors’ meeting at which such approval ibémbtained in accordance with ORS 65.344 (2).ndtee must
also state that the purpose, or one of the purpo$dése meeting is to consider the proposed merger

(3) The board of directors may conditionsitdbomission of the proposed merger to a vote of neespland the
members entitled to vote on the merger may condtheir approval of the merger, on receipt of enhbrgpercentage
affirmative votes or on any other basis.

(4) If the board seeks to have the plan amatdy the members at a membership meeting, theadron shall
give notice to its members of the proposed memigersketing in accordance with ORS 65.214. The eatcist also
state that the purpose, or one of the purposdbeaheeting is to consider the plan of merger amdasn or be
accompanied by a copy or summary of the plan. Dpgy or summary of the plan for members of the stumg
corporation shall include any provision that, ihtained in a proposed amendment to the articl@scofporation or
bylaws, would entitle members to vote on the priovisThe copy or summary of the plan for membersawth
disappearing corporation shall include a copy onrsary of the articles and bylaws which will be ffeet
immediately after the merger takes effect.

(5) If the board seeks to have the plan amgaidy the members by written consent or writteiobahe material
soliciting the approval shall contain or be accomed by a copy or summary of the plan. The copsusnmary of the
plan for members of the surviving corporation siradlude any provision that, if contained in a pvepd amendment
to the articles of incorporation or bylaws, woutdide members to vote on the provision. The copguommary of the
plan for members of each disappearing corporatiail s1clude a copy or summary of the articles bypldws which
will be in effect immediately after the merger taledfect.

(6) Voting by a class of members is requimada plan of merger if the plan contains a provishmat, if contained
in a proposed amendment to the articles of incatpmm, would entitle the class of members to veta &lass on the
proposed amendment under ORS 65.441. The plampiswgd by a class of members by tihards of the votes cast
the class or a majority of the voting power of thess, whichever is less.

(7) After a merger is adopted, and at angtbefore articles of merger are filed, the planmedger may be
abandoned, subject to any contractual rights, witfrther action by members or other persons wipy@aed the
plan, in accordance with the procedure set fortthénplan of merger or, if none is set forth, ia thanner determined
by the board of directors. [1989 ¢.1010 §120]

65.491 Articles of merger(1) After a plan of merger is approved by the baafrdirectors of each merging
corporation and, if required by ORS 65.487, byrttembers and any other persons, the surviving catiporshall
deliver to the Office of the Secretary of Statefflang articles of merger setting forth:

(a) The plan of merger.

(b) If approval of members was not requigedtatement to that effect and a statement thatl#imewas approved
by a sufficient vote of the board of directors atlke corporation.

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

(A) The designation and number of membersuod, number of votes entitled to be cast by, etads @ntitled to
vote separately on the plan; and

(B) The total number of votes cast for andiasf the plan by each class entitled to vote segigron the plan.

(d) If approval of the plan by some persop@rsons other than the members or the board usreglpursuant to
ORS 65.487 (1)(c), a statement that the approvalok#ained.

(2) Unless a delayed effective date is specifiatigager takes effect when the articles of mergeffibed. [1989
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65.494 Effect of mergerWhen a merger takes effect:

(1) Every other corporation party to the neengerges into the surviving corporation and thgasste existence of
every corporation except the surviving corporatteases;

(2) The title to all real estate and otherparty owned by each corporation party to the nresgeested in the
surviving corporation without reversion or impairmeubject to any and all conditions to which thegerty was
subject prior to the merger;

(3) The surviving corporation has all liatids and obligations of each corporation partyhmerger;

(4) A proceeding pending against any corpongbarty to the merger may be continued as iinleeger did not
occur or the surviving corporation may be subsdut the proceeding for the corporation whosetere ceased;

(5) The articles of incorporation and bylavfshe surviving corporation are amended to thembgrovided in the
plan of merger; and

(6) The memberships or shares of each nommrbiusiness corporation party to the merger énatto be
converted into memberships, obligations, shareshmr securities of the surviving or any other cogtion or into
cash or other property are converted and the foholelers of the memberships or shares are enttigdto the rights
provided in the articles of merger. [1989 c.101QF1

65.497 Merger with foreign corporation(1) Except as provided in ORS 65.484, one or naneign business or
nonprofit corporations may merge with one or maymdstic nonprofit corporations if:

(a) The merger is permitted by the law ofgtege or country under whose law each foreignnass or nonprofit
corporation is incorporated and each foreign bissime nonprofit corporation complies with that lemeffecting the
merger;

(b) The foreign business or nonprofit corpiloracomplies with ORS 65.491 if it is the surviginorporation of the
merger; and

(c) Each domestic nonprofit corporation coegplvith the applicable provisions of ORS 65.486%0487 and, if it
is the surviving corporation of the merger, with ®B85.491.

(2) Upon the merger taking effect, a surviviareign business or nonprofit corporation is dedno have
irrevocably appointed the Secretary of State asgent for service of process in any proceedingdinbagainst it.
[1989 ¢.1010 8123]

65.501 Effect of merger on bequests, devisasl gifts. Any bequest, devise, gift, grant or promise cor@diin a
will or other instrument of donation, subscriptienconveyance, which is made to a constituent ¢atjm and which
takes effect or remains payable after the mergares to the surviving corporation unless the arlbther instrument
otherwise specifically provides. [1989 ¢.1010 §124]

65.504 Merger with business corporatiorAny domestic business corporation which is a pertg merger with a
nonprofit corporation pursuant to this chapter Istainply with all applicable requirements of thee@on Business
Corporation Act relating to mergers except whemmnsistent with this chapter. If a domestic busiresporation is
the survivor of a merger with a nonprofit corpooatifollowing the merger it shall be subject to @eegon Business
Corporation Act. [1989 ¢.1010 §125]

SALE OF ASSETS

65.531 Sale of assets in regular course ofiaities; mortgage of assets(1) A corporation may, on the terms and
conditions and for the consideration determinedhieyboard of directors:

(a) Sell, lease, exchange or otherwise despbsill or substantially all of its property iretlusual and regular
course of its activities; or

(b) Mortgage, pledge, dedicate to the repaytroeindebtedness, whether with or without receus otherwise
encumber any or all of its property whether orindhe usual and regular course of its activities.

(2) Unless required by the articles of in@ygtion, approval by the members or any other peo$@ transaction
described in subsection (1) of this section isreqtired. [1989 ¢.1010 8126]

65.534 Sale of assets other than in regulasurse of activities.(1) A corporation may sell, lease, exchange or
otherwise dispose of all or substantially all sfgroperty, with or without the goodwill, other thia the usual and
regular course of its activities, on the terms emaditions and for the consideration determinedheycorporatio’s
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board of directors if the proposed transactiorutharized by subsection (2) of this section.

(2) Unless this chapter, the articles, bylawthe board of directors or members, acting pansto subsection (4)
of this section, require a greater vote or votigglass, the proposed transaction to be authormest be approved:

(a) By the board;

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

(c) In writing by any person or persons whapproval is required for an amendment to theladior bylaws by a
provision of the articles as authorized by ORS 65.4

(3) If the corporation does not have memleetgled to vote on the transaction, the transaatist be approved
by a majority of the directors in office at the @rthe transaction is approved. In addition, th@ation shall provide
notice of any directors’ meeting at which such appt is to be obtained in accordance with ORS 656(24. The
notice must also state that the purpose, or otleegburposes, of the meeting is to consider thee gzdse, exchange or
other disposition of all or substantially all okthroperty of the corporation and contain or beagmanied by a
description of the transaction.

(4) The board of directors may conditionsit®omission of the proposed transaction to a voteevhbers, and the
members entitled to vote on the transaction maylition their approval of the transaction, on reteipa higher
percentage of affirmative votes or on any othershas

(5) If the board seeks to have the transacpproved by the members at a membership megt@gorporation
shall give notice to its members of the proposethbrership meeting in accordance with ORS 65.214.ridtiee mus
also state that the purpose, or one of the purpo$éise meeting is to consider the sale, leasghanxge or other
disposition of all or substantially all of the pespy of the corporation and contain or be accongzhbly a description
of the transaction.

(6) If the board seeks to have the transacjproved by the members by written consent dtemrballot, the
material soliciting the approval shall contain erdccompanied by a description of the transaction.

(7) A public benefit or religious corporatiamust give written notice to the Attorney Gener@ldays before it
sells, leases, exchanges or otherwise disposdisoofsabstantially all of its property unless tin@ensaction is in the
usual and regular course of its activities or titey General has given the corporation a writtaiver of this
notice requirement.

(8) After a sale, lease, exchange or othgatition of property is authorized, the transarctiay be abandoned,
subject to any contractual rights, without furthetion by the members or any other person who apprthe
transaction, in accordance with the procedureatt fn the resolution proposing the transactigriforone is set fortt
in the manner determined by the board of direc{@@39 ¢.1010 §8127; 2005 c.22 §48]

DISTRIBUTIONS

65.551 Prohibited distributions Except as authorized by ORS 65.554, a corporatiafi not make any
distributions. [1989 ¢.1010 §128]

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

(1) A mutual benefit corporation may purchasenemberships and, under the circumstancesatetian ORS
65.147 and 65.171, a public benefit or religiougooation may purchase its memberships, if afterpirchase is
completed:

(a) The corporation would be able to payébts as they become due in the usual course adtitsties; and

(b) The corporation’s total assets wouldeast equal the sum of its total liabilities.

(2) A corporation may make distributions upbssolution in conformity with ORS 65.621 to 65467

(3) A corporation may make distributions tmamber which is a religious or public benefit aogtion or a
foreign nonprofit corporation which, if incorpordte this state, would qualify as a religious objpeibenefit
corporation. [1989 ¢.1010 §129]

DISSOLUTION
(Voluntary Dissolution)

65.621 Dissolution by incorporators(l) A majority of the incorporators of a corpoaatithat has no members :
that does not yet have initial directors may, scitoje any approval required by the articles or iwgadissolve the

corporation by delivering articles of dissolutianthe Office of the Secretary of State for fili
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(2) The corporation shall give the incorporatnotice equivalent to that specified in ORS 858.@), of any
meeting at which dissolution will be consideredeTiotice must also state that the purpose, or btieegurposes, of
the meeting is to consider dissolution of the caapon.

(3) The incorporators in approving dissolntghall adopt a plan of dissolution indicating thom the assets
owned or held by the corporation will be distritaitgter all creditors have been paid. [1989 c.181.80]

65.624 Dissolution by directors, members arttlird persons. (1) Unless this chapter, the articles, bylawsher t
board of directors or members, acting pursuantibsaction (3) of this section, require a greatee wo voting by
class, dissolution is authorized if it is approved:

(a) By the board;

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

(c) In writing, by any person or persons whapproval is required for an amendment of theladior bylaws, as
authorized by ORS 65.467, or for dissolution.

(2) If the corporation does not have members ewtitb vote on dissolution, dissolution must be apged by a vot
of a majority of the directors in office at the @rthe transaction is approved. In addition, thea@tion shall provide
notice of any meeting of the board of directora/bich such approval is to be considered in accar@avith ORS
65.344 (2). The notice must also state that thpqze, or one of the purposes, of the meetingesnsider dissolution
of the corporation and contain or be accompanied bypy or summary of the plan of dissolution.

(3) The board may condition its submissioithef proposed dissolution to a vote of members tla@dnembers
may condition their approval of the dissolutionreneipt of a higher percentage of affirmative vaiesn any other
basis.

(4) If the board seeks to have dissolutiopraped by the members at a membership meeting;aifp®ration shall
give all members, whether or not entitled to vatatjce of the proposed membership meeting in aecare with ORS
65.214. The notice must also state that the purmwsene of the purposes, of the meeting is toidenslissolving the
corporation and contain or be accompanied by a cogymmary of the plan of dissolution.

(5) If the board seeks to have dissolutiopraped by the members by written consent or wriktaltot, the
material soliciting the approval shall contain erdccompanied by a copy or summary of the planssbtution.

(6) The plan of dissolution shall indicatentbom the assets owned or held by the corporatibavdistributed
after all creditors have been paid. [1989 ¢.1018181991 ¢.231 811]

65.627 Notices to Attorney Genera(l) A public benefit or religious corporation shgive the Attorney General
written notice that it intends to dissolve at ofdre the time it delivers articles of dissolutianthe Secretary of State.
The notice shall include a copy or summary of ttaa pf dissolution.

(2) No assets shall be transferred or cordéyea public benefit or religious corporation astf the dissolution
process until 20 days after it has given the writietice required by subsection (1) of this sectmthe Attorney
General or until the Attorney General has conseimediting, or indicated in writing, that the Atteey General will
take no action in respect to the transfer or coameg, whichever is earlier.

(3) When all or substantially all of the assaf a public benefit corporation have been tramefl or conveyed
following approval of dissolution, the board shddliver to the Attorney General a list showing #osther than
creditors, to whom the assets were transferredmveyed. The list shall indicate the addressesdch @erson, other
than creditors, who received assets and indicatd agsets each received. [1989 ¢.1010 §132]

65.631 Articles of dissolution(1) At any time after dissolution is authorizeak torporation may dissolve by
delivering to the Office of the Secretary of Stitefiling, articles of dissolution setting forth:

(a) The name of the corporation;

(b) The date dissolution was authorized,;

(c) A statement that dissolution was apprdwead sufficient vote of the board;

(d) If approval of members was not requiedtatement to that effect and a statement thadldison was
approved by a sufficient vote of the board of dives or incorporators;

(e) If approval by members entitled to voswequired:

(A) The designation and number of membersuod, number of votes entitled to be cast by, etads @ntitled to
vote separately on dissolution; and

(B) The total number of votes cast for andiast dissolution by each class entitled to vopasately on
dissolution;

(f) If approval of dissolution by some person orga®s other than the members entitled to vote ssotiition, the
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board or the incorporators is required pursua@RS 65.624 (1)(c), a statement that the approvaloktained; and
(g9) If the corporation is a public benefitrefigious corporation, that the notice to the Aty General required by
ORS 65.627 (1) has been given.
(2) A corporation is dissolved upon the difexdate of its articles of dissolution. [1989@10 §133]

65.634 Revocation of dissolutiorfl) A corporation may revoke its dissolution witli20 days of its effective
date.

(2) Revocation of dissolution must be authediin the same manner as the dissolution was @zedainless that
authorization of dissolution permits revocationdryion of the board of directors alone. If the auitation of
dissolution permits revocation by action of therooaf directors alone, the board of directors meyoke the
dissolution without action by the members or arheotperson.

(3) After the revocation of dissolution is authewlz the corporation may revoke the dissolution élydring to the
Office of Secretary of State for filing, articlerevocation of dissolution that set forth:

(a) The name of the corporation;

(b) The effective date of the dissolutionttvas revoked;

(c) The date that the revocation of dissolutivas authorized;

(d) If the corporation’s board of directorsimcorporators revoked the dissolution, a statdrtethat effect;

(e) If the corporation’s board of directoesoked a dissolution authorized by the memberseadwnn conjunction
with another person or persons, a statement thatation was permitted by action by the board céators alone
pursuant to that authorization; and

(f) If member or third-person action was regd to revoke the dissolution, the informationuiegd by ORS
65.631 (1)(e) and (f).

(4) Unless a delayed effective date is spatifrevocation of dissolution is effective whetickes of revocation of
dissolution are filed.

(5) When the revocation of dissolution isefive, it relates back to and takes effect as@fffective date of the
dissolution and the corporation resumes carryingoactivities as if dissolution had never occdrjd 989 c¢.1010
§134]

65.637 Effect of dissolution(1) A dissolved corporation continues its corpemtistence but may not carry on
any activities except those appropriate to winéng liquidate its affairs, including:

(a) Preserving and protecting its assetsnaindnizing its liabilities;

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

(c) Disposing of its properties that will fm# distributed in kind;

(d) Returning, transferring or conveying assetsl iglthe corporation upon a condition requiringiret transfer ¢
conveyance, which condition occurs by reason ofitegolution, in accordance with such condition;

(e) Transferring, subject to any contractudkegal requirements, its assets as provided autrorized by its
articles of incorporation or bylaws;

(f) If the corporation is a public benefitm@ligious corporation, and no provision has beaadenin its articles or
bylaws for distribution of assets on dissolutiaansferring, subject to any contractual or legglireement, its assets
to one or more persons described in ORS 65.001437)

(9) If the corporation is a mutual benefitmaration and no provision has been made in itslestor bylaws for
distribution of assets on dissolution, transferrisgpject to any contractual or legal requirematgsgssets to its
members or, if it has no members, to those penstiosn the corporation holds itself out as benefibngerving; and

(h) Doing every other act necessary to ligtedts assets and wind up its affairs.

(2) Dissolution of a corporation does not:

(a) Transfer title to the corporation’s prage

(b) Subiject its directors or officers to stards of conduct different from those prescribe®RS 65.301 to
65.414;

(c) Change quorum or voting requirements for itardar members, change provisions for selectigignation ol
removal of its directors or officers, or both, dxange provisions for amending its bylaws;

(d) Prevent commencement of a proceeding lagainst the corporation in its corporate name;

(e) Abate or suspend a proceeding pending lagainst the corporation on the effective datdisdolution; or

() Terminate the authority of the registesggnt of the corporation. [1989 ¢.1010 §135; 20815 853]

65.641 Known claims against dissolved corpdran. (1) A corporation electing to dispose of knownrolsa
pursuant to this section shall notify its knownirtlants in writing of the dissolution at any timeeafits effective date
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The written notice must:

(a) Describe information that must be incllidea claim;

(b) Provide a mailing address where a claiay fve sent;

(c) State the deadline, which may not be fewer t#hdays from the effective date of the writteticey by which
the dissolved corporation must receive the claimd; a

(d) State that the claim will be barred it neceived by the deadline.

(2) A claim against the dissolved corporai®barred:

(a) If a claimant who was given written netiender subsection (1) of this section does natetethe claim to the
dissolved corporation by the deadline; and

(b) If a claimant whose claim was rejected by tlssalved corporation does not commence a proceediagforce
the claim within 90 days from the effective dateled rejection notice.

(3) For purposes of this section, “claim” dawt include a contingent liability or a claim bdon an event
occurring after the effective date of dissolutipi®89 ¢.1010 8136]

65.644 Unknown claims against dissolved con@tion. (1) A dissolved corporation may publish noticetsf
dissolution and request that persons with clainasnat) the corporation present them in accordantietive notice.

(2) The notice must:

(a) Be published at least one time in a neywsp of general circulation in the county wheredlssolved
corporations principal office is located, or if the principafice is not in this state, where its registerditte is or was
last located;

(b) Describe the information that must be included claim and provide a mailing address wherecthien may b
sent; and

(c) State that a claim against the corponatvdl be barred unless a proceeding to enforcectiien is commenced
within five years after publication of the notice.

(3) If the dissolved corporation publisheseavspaper notice in accordance with subsectionf(®)is section, the
claim of each of the following claimants is bartedess the claimant commences a proceeding tocantbe claim
against the dissolved corporation within five yeadter the publication date of the newspaper notice

(a) A claimant who did not receive writtertioe under ORS 65.641;

(b) A claimant whose claim was sent in a timmeanner to the dissolved corporation but not Gcte; or

(c) A claimant whose claim is contingent ased on an event occurring after the effective datissolution.

(4) A claim may be enforced under this sectio

(a) Against the dissolved corporation, toeleent of its undistributed assets; or

(b) Against any person, other than a credifdhe corporation, to whom the corporation dsited its property in
liquidation subject to the following:

(A) If the distributee received a pro ratarghof a distribution, the distributee’s liabiliyll not exceed the same
pro rata share of the claim; and

(B) The distributee’s total liability for atlaims under this section may not exceed the &otadunt of assets
distributed to the distributee, less any liabibfythe corporation paid on behalf of the corpomatiy that distributee
after the date of distribution. [1989 ¢.1010 §137]

(Administrative Dissolution)

65.647 Grounds for administrative dissolutionThe Secretary of State may commence a proceeduhey ORS
65.651 to administratively dissolve a corporatibn i

(1) The corporation does not pay when duefeey imposed by this chapter;

(2) The corporation does not deliver its aalmaport to the Secretary of State when due;

(3) The corporation is without a registergeérat or registered office in this state;

(4) The corporation does not notify the Stegeof State that its registered agent or regst@ffice has been
changed, that its registered agent has resignebabits registered office has been discontinoed;

(5) The corporation’s period of durationaify, stated in its articles of incorporation expifd989 ¢.1010 §8138]

65.651 Procedure for and effect of administtave dissolution. (1) If the Secretary of State determines thatam
more grounds exist under ORS 65.647 for dissolailegrporation, the Secretary of State shall gieectirporation
written notice of that determination.

(2) If the corporation does not correct egadund for dissolution or demonstrate to the reabtmsatisfaction of
the Secretary of State, within 45 days after nasggven that each ground determined by the Sagref State doe

http://www.leqg.state.or.us/ors/065.html 7/29/2008



Chapter 65 — Nonprofit Corporations Page 48 of 62

not exist, the Secretary of State shall administebt dissolve the corporation, and in the casa ptiblic benefit
corporation shall notify the Attorney General inting.

(3) A corporation administratively dissolveahtinues its corporate existence but may not camrginy activities
except those necessary to wind up and liquidataffdsrs under ORS 65.637 and notify its claimamider ORS
65.641 and 65.644.

(4) The administrative dissolution of a calggmn does not terminate the authority of its segied agent. [1989
€.1010 8139; 1993 ¢.190 §6]

65.654 Reinstatement following administrativeissolution. (1) A corporation administratively dissolved under
ORS 65.651 may apply to the Secretary of Stateciostatement within five years from the date akdiution. The
application must:

(a) State the name of the corporation ancttestive date of its administrative dissolutiamgd

(b) State that the ground or grounds foraliggon either did not exist or have been elimidate

(2) If the Secretary of State determines thatapplication contains the information requibgdsubsection (1) of
this section, that the information is correct, dmat the corporation’s name satisfies the requiregmef ORS 65.094,
the Secretary of State shall reinstate the corjporat

(3) When reinstatement is effective, it rekaback to and takes effect as of the effective dbthe administrative
dissolution and the corporation resumes carryingactivities as if the administrative dissolutioad never
occurred. [1989 ¢.1010 8140; 1995 c.215 §14]

65.657 Appeal from denial of reinstatemen{l) If the Secretary of State denies a corpor&iapplication for
reinstatement following administrative dissolutitime Secretary of State shall give written notecéhe corporation
that explains the reason or reasons for denial.

(2) Such denial of reinstatement shall beéesgable pursuant to ORS 183.484 and shall not tatese contested
case order. [1989 ¢.1010 8141]

(Judicial Dissolution)

65.661 Grounds for judicial dissolution(1) The circuit courts may dissolve a corporation:

(a) In a proceeding by the Attorney Gendralis established that:

(A) The corporation obtained its articledgraforporation through fraud;

(B) The corporation has exceeded or abusedukhority conferred upon it by law;

(C) The corporation has fraudulently soliditaoney or has fraudulently used the money soticite

(D) The corporation is a public benefit caigteon and the corporate assets are being misapmliasted; or

(E) The corporation is a public benefit cagimn and is no longer able to carry out its psgs

(b) Except as provided in the articles oralmd of a religious corporation, in a proceedingpBbymembers or
members holding five percent or more of the vopogver, whichever is less, or by a director or aegspn specified
in the articles, if it is established that:

(A) The directors are deadlocked in the managnt of the corporate affairs, and the membees)yf are unable to
break the deadlock;

(B) The directors or those in control of dwrporation have acted, are acting or will act manner that is illegal,
oppressive of fraudulent;

(C) The members are deadlocked in voting pame have failed, for a period that includes astéwo
consecutive annual meeting dates, to elect suasegsdirectors whose terms have expired;

(D) The corporate assets are being misappliedasted; or

(E) The corporation is a public benefit digieus corporation and is no longer able to camy its purposes;

(c) In a proceeding by a creditor if it isaddished that:

(A) The creditos claim has been reduced to judgment, the execatidhe judgment has been returned unsati
and the corporation is insolvent; or

(B) The corporation has admitted in writitgt the creditor’s claim is due and owing and thporation is
insolvent; or

(d) In a proceeding by the corporation toeénas voluntary dissolution continued under cougevision.

(2) Prior to dissolving a corporation, theidosshall consider whether:

(a) There are reasonable alternatives tmlissn;

(b) Dissolution is in the public interestthie corporation is a public benefit corporation; o

(c) Dissolution is the best way of protecting theerests of members, if the corporation is a mubealefit
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corporation. [1989 ¢.1010 §142]

65.664 Procedure for judicial dissolution(1) Venue for a proceeding by the Attorney Gengralissolve a
corporation lies in Marion County¥enue for a proceeding brought by any other paatyed in ORS 65.661 lies in t
county where a corporation’s principal office isdted or, if the principal office is not in thistt, where its registered
office is or was last located.

(2) Itis not necessary to make directors or mesparties to a proceeding to dissolve a corporatidess relief i
sought against them individually.

(3) A court in a proceeding brought to dissch corporation may issue injunctions, appoirdgceiver or custodian
pendente lite with all powers and duties the cdirdcts, take other action required to preservetiporate assets
wherever located, and carry on the activities efdbrporation until a full hearing can be held.

(4) A person other than the Attorney Genestab brings an involuntary dissolution proceedingd@ublic benefit
or religious corporation shall forthwith give watt notice of the proceeding to the Attorney Genetad may
intervene. [1989 ¢.1010 §143]

65.667 Receivership or custodianshifl) A court in a judicial proceeding brought tesblve a public benefit or
mutual benefit corporation may appoint one or nreceivers to wind up and liquidate the affairsha torporation, ¢
one or more custodians to manage the affairs oédhgoration. The court shall hold a hearing, afi@ifying all
parties to the proceeding and any interested pemesignated by the court, before appointing avecer custodian.
The court appointing a receiver or custodian hatusie jurisdiction over the corporation and tdlproperty
wherever located.

(2) The court may appoint an individual atamestic or foreign business or nonprofit corporatauthorized to
transact business in this state, as a receivarstodian. The court may require the receiver otodian to post bond,
with or without sureties, in an amount the couredis.

(3) The court shall describe the powers and dati¢ise receiver or custodian in its appointing oraehich may b
amended periodically. Among other powers:

(a) The receiver:

(A) May dispose of all or any part of theetssof the corporation wherever located, at a publiprivate sale, if
authorized by the court, provided, however, thatréceiver’'s power to dispose of the assets ofdingoration is
subject to any trust and other restrictions thatileldwe applicable to the corporation; and

(B) May sue and defend in the receiver’'s mame as receiver of the corporation in all courtihig state.

(b) The custodian may exercise all of the @@nof the corporation, through or in place obibsrd of directors or
officers, to the extent necessary to manage tlagrsibf the corporation in the best interests ®hmembers and
creditors.

(4) The court during a receivership may regteste the receiver a custodian, and during a diestship may
redesignate the custodian a receiver, if doing $0 the best interest of the corporation, its mermsland creditors.

(5) The court periodically during the recestap or custodianship may order compensation patlexpense
disbursements or reimbursements made to the recmiveistodian and the receiver’s or custodiart@ragy from the
assets of the corporation or proceeds from theafdlee assets. [1989 ¢.1010 §144]

65.671 Judgment of dissolutior(1) If after a hearing the court determines threg or more grounds for judicial
dissolution described in ORS 65.661 exist, it matgea judgment dissolving the corporation and ypieg the
effective date of the dissolution. The clerk of tdoairt shall deliver a certified copy of the judgrm® the Office of th:
Secretary of State for filing.

(2) After entering the judgment of dissolatithe court shall direct the winding up and licatidn of the
corporation’s affairs in accordance with ORS 65.68d the notification of claimants in accordanchv@RS 65.641
and 65.644. [1989 ¢.1010 §145; 2003 ¢.576 §329]

(Disposition of Assets)

65.674 Deposit with Department of State Land#éssets of a dissolved corporation which shouldresferred t
a creditor, claimant or member of the corporatidgrowannot be found or who is not competent to vectiem shall
be reduced to cash unless they are subject to ktrostrestrictions and deposited with the Depantnoé State Lands
for safekeeping. However, in the discretion of Bheector of the Department of State Lands, propeftynusual
historic or aesthetic interest may be receivedtaeid in kind. The receiver or other liquidating agshall prepare in
duplicate and under oath a statement containingdhees and la-known addresses of the persons entitled to
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funds. One of the statements shall be filed withDepartment of State Lands and another shall beeted to the
Secretary of State for filing. The funds shall tlesicheat to and become the property of the Stadgegion and shall
become part of the Common School Fund of the stde.owner, heirs or personal representativeseobtiner, may
reclaim any funds so deposited in the manner peavfdr estates which have escheated to the si&&9[c.1010
8146]

FOREIGN CORPORATIONS
(Authority to Transact Business)

65.701 Authority to transact business requir (1) A foreign corporation may not transact bussnesthis state
until it has been authorized to do so by the Saryeif State.

(2) The following activities, among others, mbt constitute transacting business within thamre of subsection
(1) of this section:

(a) Maintaining, defending or settling anpgeeding.

(b) Holding meetings of the board of direstor members or carrying on other activities comicgy internal
corporate affairs.

(c) Maintaining bank accounts.

(d) Maintaining offices or agencies for thantsfer, exchange and registration of the corpmmatiown
memberships or securities or maintaining trusteeepositaries with respect to those securities.

(e) Selling through independent contractors.

(f) Soliciting or obtaining orders, whether by mailthrough employees or agents or otherwise gifoitders requi
acceptance outside this state before they beconteacts.

(g) Creating or acquiring indebtedness, nagés and security interests in real or personglguty.

(h) Securing or collecting debts or enforamgrtgages and security interests in property segtine debts.

(1) Owning, without more, real or personabjperty.

() Conducting an isolated transaction tkatampleted within 30 days and that is not on&@énciourse of repeated
transactions of a like nature.

(k) Transacting business in interstate coneer

(L) Soliciting funds.

(3) The list of activities in subsection (#)this section is not exhaustive. [1989 ¢.10107414

65.704 Consequences of transacting businesthaut authority. (1) A foreign corporation transacting business
in this state without authorization from the Seargof State may not maintain a proceeding in anytdan this state
until it obtains authorization from the SecretafhState to transact business in this state.

(2) The successor to or assignee of a foreagporation that transacted business in this stateout authority to
do so may not maintain a proceeding on its causetadn in any court in this state until the foreigprporation or its
successor obtains authorization from the SecreiaBtate to transact business in this state.

(3) A court may stay a proceeding commenced byeido corporation, its successor or assignee ilaidtermine
whether the foreign corporation or its successquires authorization from the Secretary of Statgansact business
in this state. If it so determines, the court magHer stay the proceeding until the foreign cogpion or its successor
obtains the authorization.

(4) A foreign corporation that transacts hess in this state without authority shall be katal this state for the
years or parts thereof during which it transactesiress in this state without authority in an amagual to all fees
that would have been imposed by this chapter upoh sorporation had it duly applied for and recdiaethority to
transact business in this state as required bych@pter and thereafter filed all reports requivgdhis chapter.

(5) Notwithstanding subsections (1) and (2) of gastion, the failure of a foreign corporation tiain authority tc
transact business in this state does not impaivahdity of its corporate acts or prevent it frafefending any
proceeding in this state. [1989 ¢.1010 §148]

65.707 Application for authority to transactbusiness (1) A foreign corporation may apply for authority
transact business in this state by delivering goliegdion to the Office of the Secretary of Stagefiling. The
application must set forth:

(a) The name of the foreign corporation bitsiname is unavailable for use in this stateggorate name that
satisfies the requirements of ORS 65.717;

(b) The name of the state or country under whosaetlas incorporatec
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(c) The date of incorporation and period wifadion if not perpetual;

(d) The address including street and numbémaailing address, of its principal office;

(e) The address, including street and numbersaokgistered office in this state and the namésakgistered age
at that office;

(f) The names and respective addresses girésedent and secretary of the foreign corporation

(9) Whether the foreign corporation has mensiend

(h) Whether the corporation, if it had beeoorporated in this state, would be a public bénefutual benefit or
religious corporation.

(2) The foreign corporation shall deliverlwihe completed application a certificate of exiseeor a document of
similar import, current within 60 days of deliveajpd authenticated by the official having custodgafporate records
in the state or country under whose law it is ipooated.

(3) A foreign corporation shall not be dengdhority to transact business in this state bgaoa of the fact that the
laws of the state or country under which the caapon is organized governing its organization artdral affairs
differ from the laws of this state. [1989 ¢.101G8]L

65.711 Amendment to application for authority (1) A foreign corporation authorized to transassiness in this
state shall deliver an amendment to the applicdtoauthority to transact business in this statthé Office of the
Secretary of State for filing if it changes:

(a) Its corporate name as shown on the reaafrthe office;

(b) The period of its duration; or

(c) Its designation under ORS 65.707 as dipbknefit, mutual benefit or religious corporatio

(2) The amendment to the application for arit to transact business in this state shalfah the corporate
name shown on the records of the office and thecwporate name, the new period of duration onthe
designation as public benefit, mutual benefit digieus corporation. The corporate name as changest satisfy the
requirements of ORS 65.717. [1989 ¢.1010 §150; 19930 §7]

65.714 Effect of authority (1) A foreign corporation authorized to transacsibess in this state has the same but
no greater rights and enjoys the same but no grpatéeges as, and except as otherwise providethis chapter is
subject to the same duties, restrictions, penadinesliabilities now or later imposed on, a dontestirporation of like
character.

(2) The filing by the Secretary of State ofegplication or amendment to the application fatharity to transact
business shall constitute authorization to trangasiness in this state, subject to the right efSlecretary of State to
revoke the authorization.

(3) This chapter does not authorize thisestatregulate the organization or internal affaira foreign corporation
authorized to transact business in this state.J198010 8151; 2005 c.22 §49]

65.717 Corporate name of foreign corporation(1) Except as provided in subsection (2) of tlesti®n, the
Secretary of State shall not authorize a foreigp@a@tion to transact business in this state urlessorporate name
of the corporation satisfies the requirements oS5@%.094.

(2) If a corporate name, professional corfgoreme, business corporate name, cooperative tiamtegd
partnership name, business trust name, reserved, magistered corporate name or assumed businessafeactive
record with the office is not distinguishable or tlecords of the office from the corporate namehefapplicant
foreign corporation, the Secretary of State shatllauthorize the applicant to transact businessignstate unless the
foreign corporation states the corporate name emfplication for authority to transact businesthis state under
ORS 65.707 as “(name under which incorporateddrparation of (place of incorporation),” the entyref which
shall be the real and true name of the corporatrater ORS chapter 648.

(3) If a foreign corporation authorized tartsact business in this state changes its corpoaate to one that does
not satisfy the requirements of ORS 65.094, itlsiatltransact business in this state under thagddname until it
adopts a name satisfying the requirements of OR@85and delivers to the Office of the Secretar$aite for filing
an amendment to the application for authority ur@RS 65.711. [1989 ¢.1010 §152]

65.721 Registered office and registered ageoftforeign corporation. Each foreign corporation authorized to
transact business in this state shall continuomsiyntain in this state both:

(1) A registered agent, who shall be:

(a) Anindividual who resides in this state;

(b) A corporation, domestic business corporati@amestic limited liability company or domestic prsgeonal
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corporation with an office in this state; or

(c) A foreign nonprofit corporation, foreigmsiness corporation, foreign limited liability cpemy or foreign
professional corporation authorized to transacin@ss in this state with an office in this stateg a

(2) A registered office of the foreign corpton, which shall be the address, including staaet number, of the
residence or office of the registered agent. [1€8910 §153; 2001 c.315 8§30]

65.724 Change of registered office or regiseal agent of foreign corporation.(1) A foreign corporation
authorized to transact business in this state rhagge its registered office or registered agerdddyering to the
Office of the Secretary of State for filing a staent of change that sets forth:

(a) The name of the foreign corporation;

(b) If the current registered office is toddenged, the address, including the street andeyraf the new
registered office;

(c) If the current registered agent is tahanged, the name of the new registered agent stadeanent that the
new agent has consented to the appointment; and

(d) A statement that after the change or gharare made, the street addresses of its registéiee and the office
or residence address of its registered agent wiltlbntical.

(2) If the registered agent changes the sa@dress of the agent’s office or residence, égéstered agent shall
change the street address of the registered affiaay foreign corporation for which the agenths tegistered agent
by notifying the corporation in writing of the chggnand signing, either manually or in facsimiled delivering to the
Office of the Secretary of State for filing a staent of change that complies with the requiremeh&ibsection (1) ¢
this section and recites that the corporation lees motified of the change.

(3) The filing of the statement under thistem by the Office of the Secretary of State steininate the existing
registered office or agent, or both, on the effectiate of the filing by the Office of the Secrgtaf State and establi:
the newly appointed registered office or agenbath, as that of the foreign corporation. [198D&1 §154]

65.727 Resignation of registered agent of fign corporation. (1) The registered agent of a foreign corporation
may resign as agent by delivering a signed stateofersignation to the Office of the Secretanttdite and giving
notice in the form of a copy of the statement ®fthreign corporation for filing. The statementesignation may
include a statement that the registered officdsis discontinued.

(2) Upon receipt of the signed statementrappr form, the Secretary of State shall file th&@gnation statement.
The copy of the statement given to the foreign ocmfon under subsection (1) of this section shaladdressed to the
foreign corporation at the foreign corporation’siling address or the foreign corporation’s printiptéiice as shown
on the records of the Office of the Secretary até&t

(3) The agency appointment is terminated,thedegistered office discontinued if so providethe signed
statement under subsection (1) of this sectiorherBiist day after the date on which the statemastfired by the
Office of the Secretary of State unless the foreigmporation sooner appoints a successor regiségyedt as provided
in ORS 65.724, thereby terminating the capacitthefprior agent. [1989 ¢.1010 §155; 1993 ¢.190 88]

65.731 Service on foreign corporation he provisions of ORS 60.731, relating to serandoreign corporation:
shall apply to foreign nonprofit corporations, eptcthat for the purpose of this section the refeeaherein to “this
chapter” means ORS chapter 65. [1989 ¢.1010 §156]

(Withdrawal)

65.734 Withdrawal of foreign corporation.(1) A foreign corporation authorized to transacsibess in this state
may apply to the Office of the Secretary of Statevithdraw from this state. The application shatl ferth:

(a) The name of the foreign corporation drelname of the state or country under whose |gitiicorporated;

(b) That it is not transacting business is #tate and that it surrenders its authoritydodact business in this state;

(c) That it revokes the authority of its iggred agent to accept service on its behalf apdiajs the Secretary of
State as its agent for service of process in aoggading based on a cause of action arising dthimgime it was
authorized to transact business in this state;

(d) A mailing address to which the persotiating any proceedings may mail to the foreigrpooation a copy of
any process served on the Secretary of State padagraph (c) of this subsection; and

(e) A commitment to notify the Secretary tdt® for a period of five years from the date alhwrawal of any
change in the mailing address.

(2) Upon filing by the Office of the Secretary db& of the application to withdraw, the authoaofythe foreigr

http://www.leqg.state.or.us/ors/065.html 7/29/2008



Chapter 65 — Nonprofit Corporations Page 53 of 62
corporation to transact business in this statd shake. [1989 ¢.1010 §157]

(Administrative Revocation of Authority)

65.737 Grounds for administrative revocationThe Secretary of State may commence a proceedihgy ©ORS
65.741 to revoke the authority of a foreign corpiorato transact business in this state if:

(1) The foreign corporation does not delivgiannual report to the Secretary of State withentime prescribed by
this chapter;

(2) The foreign corporation does not pay witihe time prescribed by this chapter any feeosed by this
chapter;

(3) The foreign corporation has failed to @ppor maintain a registered agent or registefédeoin this state as
prescribed by this chapter;

(4) The foreign corporation does not infolme Secretary of State under ORS 65.724 or 65.7 itdregistered
agent or registered office has changed, that gistered agent has resigned, or that its registeffext has been
discontinued; or

(5) The Secretary of State receives a dullgenticated certificate from the official havingstody of corporate
records in the state or country under whose lawdreagn corporation is incorporated stating tline toreign
corporation has been dissolved or disappeareceagsiult of a merger. [1989 ¢.1010 8158; 2005 XY

65.741 Procedure for and effect of administteve revocation. (1) If the Secretary of State determines thatan
more grounds exist under ORS 65.737 for revocatfaauthority of a foreign corporation to transaasimess in this
state, the Secretary of State shall give the fare@poration written notice of that determination.

(2) If the foreign corporation does not cotreach ground for revocation or demonstrate ta¢hsonable
satisfaction of the Secretary of State, within 4ygafter notice is given, that each ground foocation determined
by the Secretary of State does not exist, the 8egref State shall administratively revoke theefgn corporation’s
authority, and in the case of a foreign corporati@t would have been a public benefit corporakiad it been
incorporated in this state, shall notify the AtteyrGeneral in writing.

(3) The authority of a foreign corporationttansact business in this state ceases as oathetirevocation of its
authority to transact business in this state.

(4) The Secretary of State’s revocation fidraign corporatiors authority to transact business in this state iapg
the Secretary of State the foreign corporation&nador service of process in any proceeding basea cause of
action which arose during the time the foreign cogtion was authorized to transact business irsthi®.

(5) Revocation of a foreign corporation’slaarity to transact business in this state termm#te authority of the
registered agent of the corporation. [1989 c¢.101%981991 ¢.231 812; 1993 ¢.190 §9]

65.744 Appeal from administrative revocationln addition to any other legal remedy which mayabailable, a
foreign corporation shall have the right to appgbhalSecretary of State’s revocation of its autlydattransact business
in this state pursuant to the provisions of OR$t#1al83. Such revocation shall be reviewable @nsto ORS
183.484 and shall not constitute a contested aake.d1989 ¢.1010 §8160]

65.747 Reinstatement following administrativeevocation. (1) A foreign corporation which has had its auityor
revoked under ORS 65.737 may apply to the Secrefddyate for reinstatement within five years frirma date of
revocation. The application shall:

(a) State the name of the corporation anctfetive date its authority was revoked; and

(b) State that the ground or grounds for cation of authority either did not exist or havebeliminated.

(2) If the Secretary of State determines thatapplication contains the information requibgdsubsection (1) of
this section, that the information is correct dmak the corporation’s name satisfies the requirésn@hORS 65.717,
the Secretary of State shall reinstate the aughorit

(3) When the reinstatement is effectiveglates back to and takes effect as of the effeckate of the
administrative revocation of authority and the @vgtion resumes carrying on its business as ithministrative
revocation of authority had never occurred. [198®&0 8160a; 1995 ¢.215 §15]

(Judicial Revocation of Authority)

65.751 Grounds for judicial revocation(1) The circuit courts may revoke the authorityadbreign corporation
to transact business in this st
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(a) In a proceeding by the Attorney Gendralis established that:

(A) The corporation obtained its authorityttansact business in this state through fraud;

(B) The corporation has exceeded or abusedukhority conferred upon it by law;

(C) The corporation would have been a puidinefit corporation had it been incorporated is 8tate and its
corporate assets are being misapplied or wasted;

(D) The corporation would have been a pubdinefit corporation had it been incorporated is #tate and it is no
longer able to carry out its purposes;

(E) An incorporator, director, officer or agef the corporation signed a document knowingas false in any
material respect with the intent that the docunbentlelivered to the Office of the Secretary of &tat filing; or

(F) The corporation has fraudulently soliditaoney or has fraudulently used the money soticite

(b) Except as provided in the articles oraayg of a foreign corporation that would have beegligious
corporation had it been incorporated in this state, proceeding by 50 members or members holauegpercent or
more of the voting power, whichever is less, oalgirector or any person specified in the artialeisjs established
that:

(A) The directors are deadlocked in the managnt of the corporate affairs, and the membees)yf are unable to
break the deadlock;

(B) The directors or those in control of twporation have acted, are acting, or will ac imanner that is illegal,
oppressive or fraudulent;

(C) The members are deadlocked in voting pame have failed, for a period that includes astéwo
consecutive annual meeting dates, to elect suasegsdirectors whose terms have expired;

(D) The corporate assets are being misappledasted; or

(E) The corporation is a foreign corporatibat would have been a public benefit or religioagoration had it
been incorporated in this state, and is no longker to carry out its purposes.

(c) In a proceeding by a creditor if it isaddished that:

(A) The creditor’s claim has been reducepittyment, the execution on the judgment returneshtisfied, and the
corporation is insolvent; or

(B) The corporation has admitted in writitgt the creditor’s claim is due and owing and thporation is
insolvent.

(2) Prior to revoking a corporation’s autlyprthe court shall consider whether:

(a) There are reasonable alternatives tocagian of authority;

(b) Revocation of authority is in the pubhterest, if the corporation is a foreign corparatthat would have been
a public benefit corporation had it been incorpedan this state; or

(c) Revocation of authority is the best waytotect the interests of members, if the corpanas a foreign
corporation that would have been a mutual benefparation had it been incorporated in this stdi®89 c.1010
8161]

65.754 Procedure for judicial revocation of athority. (1) Venue for a proceeding by the Attorney Gengral
revoke a foreign corporation’s authority lies in fd@ County. Venue for a proceeding brought by ather person
named in ORS 65.751 lies in the county where aaratn’s principal Oregonffice is located or where its registel
office is or was last located.

(2) Itis not necessary to make directorsiembers parties to a proceeding to revoke the gtyttud a corporation.

(3) A court in a proceeding brought to revakeorporation’s authority may issue injunctior@@int a receiver or
custodian pendente lite with all powers and dutescourt directs, take other action required &serve the corporate
assets located in Oregon and carry on the corporatDregon activities until a full hearing canhd.

(4) A person other than the Attorney Genertab brings a revocation proceeding for a foreigrpoaation that
would have been a public benefit or religious coation had it been incorporated in this state,|sbehwith give
written notice of the proceeding to the Attorneyn@&el who may intervene. [1989 ¢.1010 §162]

65.757 Judgment of revocatior(1) If after a hearing the court determines three or more grounds for judicial
revocation of authority described in ORS 65.75Kt=xiit may enter a judgment revoking the corporési authority to
transact business in Oregon and specifying thetefedate of the revocation. The clerk of the ¢shall deliver a
certified copy of the judgment to the Office of tBecretary of State for filing.

(2) The authority of a foreign corporationttansact business in Oregon ceases as of theéte judgment of
revocation.

(3) The judgment of revocation of a foreigmporation’s authority to transact business in #t&e appoints the
Secretary of State the foreign corpora’s agent for service of process in any proceedisgdan a cause of acti
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which arose during the time the foreign corporati@s authorized to transact business in this state.
(4) Revocation of a foreign corporation’slaarity to transact business in this state termm#te authority of the
registered agent of the corporation. [1989 ¢.101&B§2003 ¢.576 §330]

RECORDS AND REPORTS
(Records)

65.771 Corporate records(1) A corporation shall keep as permanent recomtsites of all meetings of its
members and board of directors, a record of app@a@te action taken by the members or directorsouita meeting,
and a record of all actions taken by committeab@fboard of directors in place of the board oécliors on behalf of
the corporation.

(2) A corporation shall maintain appropriateounting records.

(3) A corporation or its agent shall maintairecord of its members in a form that permitparation of a list of
the name and address of all members, in alphabetider by class showing the number of votes eaeimber is
entitled to vote.

(4) A corporation shall maintain its recomdsvritten form or in another form capable of corsien into written
form within a reasonable time.

(5) A corporation shall keep a copy of thkof@ing records for inspection:

(a) Articles or restated articles of incomggtoon and all amendments to them currently in ¢ffec

(b) Bylaws or restated bylaws and all amenuseo them currently in effect;

(c) Resolutions adopted by its board of directefating to the characteristics, qualificationshtgy limitations ant
obligations of members of any class or categompnembers;

(d) The minutes of all meetings of memberd @atords of all actions approved by the membearghpast three
years;

(e) Written communications required by thsyter and those regarding general membership imati@de to
members within the past three years;

(f) A list of the names and business or ha@resses of its current directors and officers;

(9) The last three annual financial statemi@htiny. The statements may be consolidated mbated statements
of the corporation and one or more of its subsiegor affiliates, as appropriate, including a hatasheet and
statement of operations, if any, for that yeafinincial statements are prepared for the corpmrain the basis of
generally accepted accounting principles, the animencial statements must also be prepared arbthss;

(h) The last three accountant’s reports ifuah financial statements are reported upon bybéigpaccountant; and

(i) The most recent annual report deliverethe Secretary of State under ORS 65.787. [19B%10. 8164

65.774 Inspection of records by membergl) Subject to subsection (5) of this section @RS 65.777 (3), a
member is entitled to inspect and copy, at a ressertime and location specified by the corporatamy of the
records of the corporation described in ORS 65(B) if the member gives the corporation writtenie®of the
member’'s demand at least five business days b#ferdate on which the member wishes to inspectapy.

(2) Subject to subsection (5) of this sectmmember is entitled to inspect and copy, ahaaeable time and
reasonable location specified by the corporatioy, & the following records of the corporationhetmember meets
the requirements of subsection (3) of this seciod gives the corporation written notice of the rhers demand at
least five business days before the date on whielmtember wishes to inspect and copy:

(a) Excerpts from any records required tonaéntained under ORS 65.771 (1), to the extensabject to
inspection under subsection (1) of this section;

(b) Accounting records of the corporationgl an

(c) Subject to ORS 65.782, the membership lis

(3) A member may inspect and copy the recutestified in subsection (2) of this section oiily

(a) The member’s demand is made in good #aithfor a proper purpose;

(b) The member describes with reasonablecpiatity the purpose and the records the membs&reteto inspect;
and

(c) The records are directly connected whil purpose.

(4) This section does not affect:

(a) The right of a member to inspect recangder ORS 65.224 or, if the member is in litigatwith the
corporation, to the same extent as any other hitigar

(b) The power of the court, independently of thhauter, to compel the production of corporate résdor
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examination.

(5)(a) The articles or bylaws of a religious cogitmm may limit or abolish the right of a membedanthis sectio
to inspect and copy any corporate record.

(b) The articles of a public benefit corparatorganized primarily for political or social amnt, including but not
limited to political or social advocacy, educatitigation or a combination thereof, may limit @polish:

(A) The right of a member to obtain from tteeporation information as to the identity of cdoditors to the
corporation; and

(B) The right of a member or the member’'sr@e attorney to inspect or copy the membersksigfithe
corporation provides a reasonable means to maihaamcations to other members through the corparaidhe
expense of the member making the request. [1988.0.8165]

65.777 Scope of inspection righfl) A member’s agent or attorney has the samesctgm and copying rights as
the member the agent or attorney represents.

(2) The right to copy records under ORS 65.includes, if reasonable, the right to receiveie®made by
photographic, xerographic or other means.

(3) The corporation may impose a reasondidege, covering the costs of labor and materialcdpies of any
documents provided to the member. The charge miagxteed the estimated cost of production or rapton of the
records.

(4) The corporation may comply with a membelemand to inspect the record of members under @RS 4 (2)
(c) by providing the member with a list of its meznbthat was compiled no earlier than the dateefember’'s
demand. [1989 ¢.1010 8§166]

65.781 Court-ordered inspection; attorney fee (1) If a corporation does not allow a member wamplies with
ORS 65.774 (1) to inspect and copy any recordsnedjby ORS 65.774 (1) to be available for inspettihe circuit
court in the county where the corporation’s priatipffice, or, if none in this state, its registifice, is located may
summarily order inspection and copying of the rdsatemanded at the corporation’s expense uponcagiph of the
member.

(2) If a corporation does not within a reasae time allow a member to inspect and copy ahgratecord, the
member who complies with ORS 65.774 (2) and (3) ayly to the circuit court in the county where the
corporation’s principal office, or, if none in trsgate, its registered office, is located for ateoito permit inspection
and copying of the records demanded.

(3) The court may award reasonable attoraeg fo the prevailing party in an action under sieistion.

(4) If the court orders inspection and copyingha tecords demanded, it may impose reasonabléctests on the
use or distribution of the records by the demandaegnber.

(5) No order shall be issued under this saavithout notice to the corporation at least filag/s in advance of the
time specified for the hearing unless a differesriqal is fixed by the court. The member’s requéstide set for
hearing at the earliest possible time and shadl parkcedence over all matters, except matterseagdme character a
hearings on preliminary injunctions under ORCP T3)B1989 ¢.1010 8167; 1995 ¢.618 842]

65.782 Limitations on use of membership lis¥Without consent of the board, a membership ligtror part of a
membership list may not be obtained or used bypangon for any purpose unrelated to a member’'sastas a
member. Without limiting the generality of this 8en, without the consent of the board, a memberbsi or any part
thereof may not be:

(1) Used to solicit money or property unlsgsh money or property will be used solely to solfee votes of the
members in an election to be held by the corpanatio

(2) Used for any commercial purpose; or

(3) Sold or purchased by any person. [198010 §168]

(Reports)

65.784 Report to members and other persons iodemnification. If a corporation indemnifies or advances
expenses to a director under ORS 65.391 to 656drinection with a proceeding by or in the righthe
corporation, the corporation shall report the indditation or advance in writing to:

(2) The members with or before the noticéhefnext meeting of members; and

(2) Any person having the right to desigr@at@ppoint the director no later than 90 days dlterfirst
indemnification or advance. [1989 ¢.1(8169; 1991 c.23813]
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65.787 Annual report(1) Each domestic corporation, and each foreigparation authorized to transact busir
in this state, shall by its anniversary delivettte Office of the Secretary of State for filing@amual report that sets
forth:

(a) The name of the corporation and the stat®untry under whose law it is incorporated,;

(b) The street address of the registered®tind the name of the registered agent at thatoff this state;

(c) If the registered agent is changed, ttratnew registered agent has consented to therdapyoit;

(d) The address including street and numbemaailing address if different from its principfice;

(e) The names and addresses of the presiddrdecretary of the corporation;

(f) A brief description of the nature of thetivities of the corporation;

(g9) Whether or not it has members;

(h) If it is a domestic corporation, whetltas a public benefit, mutual benefit or religiocsrporation;

() If it is a foreign corporation, whethémould be public benefit, mutual benefit or retigs corporation had it
been incorporated in this state; and

()) Additional identifying information thahe Secretary of State may require by rule.

(2) The information contained on the anneglrt shall be current as of 30 days before thevarsary of the
corporation.

(3) The Secretary of State shall mail theusmhneport form to any address shown for the caton in the current
records of the office. The failure of the corpavatio receive the annual report form from the Sacyeof State shall
not relieve the corporation of its duty to deliaer annual report to the office as required by sbigtion.

(4) If an annual report does not containitiiermation required by this section, the Secretdr$tate shall
promptly notify the reporting domestic or foreigorporation in writing and return the report toat torrection. The
domestic or foreign corporation must correct therawithin 45 days after the Secretary of Stateegisuch notice.

(5) A domestic or foreign corporation may delivethe Office of the Secretary of State for filing@mendment t
the annual report if a change in the informaticrfeeh in the annual report occurs after the repodelivered to the
Office of the Secretary of State for filing and d&w&f the next anniversary. This subsection appl#gto a change that
is not required to be made by an amendment tortiebes of incorporation. The amendment to the ahneport must
set forth:

(a) The name of the corporation as showrhenrdécords of the Office of the Secretary of Statet

(b) The information as changed. [1989 ¢.18100; 2007 c.186 88]

TRANSFER OF ASSETS OF HOSPITAL

65.800 Definitions for ORS 65.803 to 65.8150r purposes of ORS 65.803 to 65.815:

(1) “Hospital” means a hospital as define®iRS 442.015 (19).

(2) “Noncharitable entity” means any persoriatity that is not a public benefit or religiotsrporation and is not
wholly owned or controlled by one or more publiebgt or religious corporations. [1997 ¢.291 §202@.104 §820]

65.803 Hospitals operated by nonprofit corpation; transfer of assets; approval by Attorney Geeral. (1)
Any public benefit or religious corporation thatevptes a hospital must provide written notice ta, abtain the
written approval of, the Attorney General beforesahg any transaction to do either of the following

(a) Sell, transfer, lease, exchange, optionyey, merge or otherwise dispose of all or aiBggmt portion of its
hospital assets to a noncharitable entity or taraelated charitable entity.

(b) Transfer control, responsibility or gowvance of a significant portion of the hospital é&see hospital
operations of the public benefit or religious cogimn to a noncharitable entity.

(2) This section does not apply to a pub&aodfit or religious corporation if any of the foNog apply:

(a) The transaction is in the usual and r@geburse of the activities of the public benefitaligious corporation.

(b) The public benefit or religious corpoaatihas furnished the Attorney General with a dedaritten statement
describing the proposed transaction and requeatiagtten waiver of the requirements imposed by ##ction, and
the Attorney General:

(A) Has given the public benefit or religiocsrporation a written waiver of the requiremenmposed by this
section as to the proposed transaction; or

(B) Has not made a written determination wébard to the request within 45 days after reogitine request.

(c) The Attorney General, by rule, has exedhis kind of transaction.

(3) The notice and approval required by OBS®0 to 65.815 are in addition to any other noticapproval
required by this chapter or other applicable
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(4) Notice and approval is not required und&sS 65.800 to 65.815 if a political subdivisiontloé state controls
the operation of the hospital.

(5) Any person may make a written requesh&Attorney General that the person be given aaifaequests for
approval received by the Attorney General under $lection. The Attorney General shall maintain dingglist of
persons who have requested notification understifisection and shall promptly mail a copy of arguest for
approval received under this section to the persarthe list. In addition, the Attorney Generallspeomptly mail a
copy of any request for waiver received under sttiime (2) of this section to the persons on thieupgon receiving th
request for waiver. The Attorney General may nanga waiver under subsection (2) of this sectiutil @4 days afte
the mailing required by this subsection. [1997 &.89]

65.805 Notice to Attorney General; fee; tradsecrets.(1) The notice to the Attorney General requiredi®S
65.803 must be accompanied by any applicationmfgmsed under ORS 65.813 (3) and must contain detkta
statement describing the proposed transaction alathgany other information the Attorney Generajuges by rule.

(2)(a) Upon a showing satisfactory to theoAtey General by a party to the proposed transaciioy material
required to be submitted to the Attorney Generaeursubsection (1) of this section is a trade secréer ORS
192.501. The Attorney General shall classify théemal as confidential and the material shall rtisclosed except
as provided in paragraph (b) of this subsectioessithe Attorney General determines that the nahismecessary to
the determination of an issue being consideredoab#ic hearing as provided in ORS 65.807.

(b) To the extent that the material, or aoxtipn thereof, would otherwise qualify as a traéeret under ORS
192.501, no action taken by the Attorney General,authorized employee of the Department of Justicany expert
or consultant employed pursuant to ORS 65.813g9pdnting or reviewing such information shall afféststatus as a
trade secret. [1997 ¢.291 §4]

65.807 Public hearing; waiver; notice(1) Before issuing a written decision under OR369, the Attorney
General shall conduct a public hearing unless tiherdey General waives the requirement of a heatfrghearing is
held, the Attorney General shall provide at ledstlays’ notice of the time and place of the heanngne or more
newspapers of general circulation in the affectmdmunity and to the governing body of the countyhich the
hospital is located.

(2) Before waiving a hearing under this segtthe Attorney General must mail notice of themded waiver of
public hearing to all persons on the mailing ligtimained by the Attorney General under ORS 65(803The
Attorney General may not take further action onrdgpuest for approval until at least 14 days dftermailing of the
notice required by this subsection. [1997 ¢.291 §5]

65.809 Time for Attorney General decision; rtare of decision; appeal.(1) Within 60 days after receipt of the
notice required by ORS 65.803, the Attorney Gengrall notify the public benefit or religious corption in writing
of the Attorney General’s decision on the propasadsaction. The Attorney General may extend targopl for an
additional 45 days if the extension is necessappbtain information as provided in ORS 65.813 (1je period may
be extended beyond 105 days only with the agreeofeik parties to the transaction.

(2) The Attorney General may approve thedaation, give conditional approval to the trangactr decline to
approve the transaction. If the Attorney Generasdaot approve the proposed transaction, the Atyo@eneral shall
notify each party to the proposed transaction, riirvg, specifying the reasons for the disapproval.

(3) Any party to the proposed transactiorthimi 60 days after receipt of the Attorney Genaréihal order, may
appeal the order as provided in ORS chapter 183pEposes of the judicial review, the specificaioequired to be
set forth in the written notice from the Attornegii&ral shall be deemed the Attorney General’stiiggliof fact and
conclusions of law. [1997 ¢.291 §6]

65.811 Disapproval of proposed transfer of asts.The Attorney General shall approve any proposaustiction
subject to ORS 65.803 unless the Attorney Generdsfany of the following:

(1) The terms and conditions of the propdsaasaction are not fair and reasonable to theipbkhefit or
religious corporation.

(2) The proposed transaction will resultnarement to any private person or entity.

(3) The proposed transaction is not at farkat value.

(4) The proposed use of the proceeds frontréimsaction is inconsistent with any charitablestito which the
assets are subject.

(5) The proposed transaction involves or tutes a breach of trust.

(6) The Attorney General has not been provideda@afit information to evaluate adequately the pezut
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transaction and the effects of the proposed traiosacn the public.

(7) The proposed transaction significantipigiishes the availability or accessibility of héattre services to the
affected community.

(8) The proposed transaction is not in thiglipunterest.

(9) The proposed transaction does not comily all other legal requirements. [1997 c¢.291 87]

65.813 Consultants; cost; rules; fe¢l) Within the time periods specified in ORS 6®88nd for the purpose of
evaluating the factors identified in ORS 65.81%, Attorney General may do any of the following:

(a) Contract with, consult with or receiveviag from any state agency pursuant to those tarmdsconditions that
the Attorney General considers appropriate.

(b) In the Attorney Generalsole discretion, contract with, consult with eceive advice from consultants to as
in the Attorney General’s review of the proposethsaction. The consultants shall be qualified apet® in the type
of transactions under review. Before engaging amsultant, the Attorney General shall communicata the parties
to the proposed transaction regarding the engagemen

(2) The cost of any contract authorized ursiddrsection (1) of this section shall be no moaa tis reasonably
necessary to conduct the Attorney General’s redad evaluation. Any contract entered into by thieavtey General
under this section shall be exempt from the requérgs of ORS chapters 279A and 279B, except ORB.239. All
contract costs incurred by the Attorney Generaleartldis section must be paid by the party to whbenttansfer is to
be made as described in ORS 65.803 (1).

(3) The Attorney General, by rule, may impose gpliagtion fee for costs incurred in reviewing angleating the
proposed transaction. The fee must be paid bydhg p whom the transfer is to be made as destib®RS 65.803
(1). [1997 c.291 §8; 2003 c.794 8195]

65.815 RulesThe Attorney General may adopt such rules asegessary to carry out the provisions of ORS
65.800 to 65.815. The Attorney General shall h&eeatuthority to ensure compliance with commitmémds inure to
the public interest. [1997 ¢.291 §9]

CEMETERIES AND CREMATORIES

65.855 Lands of cemetery or crematory corpot@an; exemption from execution, taxation and condemation.
A nonprofit corporation organized and existing §ofer the purposes of either owning and operatirgemetery or
cremating dead bodies and burying and caring ftnarate remains, may purchase or take, by giftesise, and own
and hold lands for the sole purpose of either aetem or a crematory and burial place for incineramains. Such
lands shall be exempt from execution, and fromappropriation for public purposes, and lots or jpod of such lan
and space in any buildings thereon may be soidtghded to be used exclusively for burial purppses in no wise
with a view to the profit of the members of suchpmration. The land so held for cemetery purpokali aot exceed
600 acres, but if the land already held for suatpgse by the corporation is all practically usée, amount thereof
may be increased by adding thereto not more thaacs at any one time. The land so held for tmpgaes of a
crematory and the burial of incinerate remainsistatliexceed 30 acres, but if the land already felduch purposes
by the corporation is all practically used, the amidhereof may be increased by adding theretonooe than 10 acr
at any one time. Lands held for the purposes desgiin this section shall be exempt from taxatispr@vided in OR
307.150. [Formerly 61.755]

65.860 Revenues; restrictions on uses of rave. (1) A nonprofit corporation organized or existisglely for the
purposes of either owning and operating a cemetecyemating dead bodies and burying and caringhfonerate
remains may, by its bylaws, provide that a staerdgntage of the money received from the saletsfdond burial
space, cremation of bodies, donations, gifts oeroslources of revenue shall constitute an irredeiéind. Any bylaw
enacted for the creation of the irreducible fundnz be amended to reduce the fund.

(2) The board of directors may direct theestyent of the money in the irreducible fund, buinaestments of
money deposited in the fund on or after JanuatyZ2, shall be in securities in classes and am@apypsoved by the
State Treasurer and published in a list pursua®R& 97.820. If a bank or trust company qualifie@mngage in the
trust business is directed by the board of directoinvest the money in the irreducible fund, thek or trust
company shall be governed by ORS 130.750 to 13GaAd=shall not be required to invest the money racg to the
list approved by the State Treasurer. An officethef corporation shall file with the Director oktbepartment of
Consumer and Business Services on or before Aprilf each year a verified statement in duplicatgaaing the
same information pertaining to the irreducible fasdprovided in ORS 97.810 (4) regarding endowroard funds
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The director may require the corporation to file often as the director considers it to be necgsaatetailed report of
the conditions and assets of the irreducible fund.

(3) The interest or income arising from ttreducible fund provided for in this section ordayy bylaws, or so
much thereof as is necessary, shall be devoteds¥xely to the preservation and embellishment efgfounds,
buildings and property of the corporation and tite hnd space in buildings or grounds sold to tambers of the
corporation, or to the payment of the interestrangypal of the debts authorized by subsectiorof3his section for
the purchase of land, erecting buildings, and imeneents. Any surplus thereof not needed or useduch purposes
shall be invested as provided in this section drad $ecome part of the irreducible fund.

(4) After paying for the land and the erectad the original buildings and improvements thexeall the future
receipts and income of the corporation subjechéoprovisions in this section relating to the amaof an irreducible
fund, whether from the sale of lots and burial gpacemation of bodies, donations, gifts and osloeirces, shall be
applied exclusively to laying out, preserving, paing, embellishing and beautifying the cemeterthe crematory
and grounds thereof, and the avenues leading thened to the erection of such buildings and imprments as may
be necessary or convenient for cemetery or crematmposes, and to pay the necessary expenses cbtporation.

(5) No debts shall be contracted by sucha@fon in anticipation of any future receipts, egtfor originally
purchasing the lands authorized to be purchaset] laying out and embellishing the grounds andnaes, erecting
buildings and vaults on such land, and improvireptHfor the purposes of the corporation. The cotpmranay issue
bonds or notes for debts so contracted and mayeséwem by way of mortgage upon any of its landddings,
property and improvements excepting lots or spac@&yed to the members. [Formerly 61.760; 19954 8W; 1995
c.157 823; 2001 c.796 §22; 2005 ¢.348 §124; 208G1c§26]

65.865 Selling land unsuited for burialdf in the board of directors’ opinion, any portiohthe lands of a
nonprofit corporation organized and existing sofelythe purposes of either owning or operatingaetery or the
cremation of dead bodies and the burial and canecaferate remains is unsuitable for burial pugsosr other
purposes of the corporation, the board of direatoay sell such portion and apply the proceedsdaéneral purpos:
of such corporation in the same proportion and reaas provided by ORS 65.855 to 65.875. [Formetly 65]

65.870 Burial lots or space; use, exemptiorofn taxation, execution and liens; lien for purchas price of
gravestone.Burial lots or space for burial of incinerate rensan buildings or grounds sold by a nonprofitganation
organized and existing solely for the purposedtbee owning and operating a cemetery or cremalegd bodies and
burying and caring for incinerate remains shalfdyehe sole purpose of interment or deposit ariekseping of
incinerate remains. Such lots or space shall bempk&om execution, attachment or other lien orcpss, if used as
intended by the purchaser thereof from such cotorgor the assigns or representatives of thehaser, exclusively
for burial purposes, and in no wise with a viewptofit. Such lots or space shall be exempt fronatiax as provided
in ORS 307.150. The vendor of any gravestone, hewehall not be prevented from having and enfgreaitien
thereon for all or part of its purchase price. Hut is brought to enforce such a lien, the judgitleerein is
enforceable thereafter; and, for the purpose dblemgthe lien to be had and enforced, the gravesthall be deemed
personal property and may be severed and remoweéy @xecution and order of sale, from the lot wheis situated
and may be sold in the same manner as any othewnmproperty. [Formerly 61.770; 2003 ¢.576 §8331]

65.875 Recording plan; power to improve andegulate grounds.(1) As used in this section, “plan” means a
document indicating the placement of lots or busfces, and of the niches or inurnment spacée ihbuildings
erected thereon, as established and authorizdaebgetmetery authority.

(2) A nonprofit corporation organized andstixig solely for the purposes of owning and opegaéi cemetery or
cremating dead bodies and burying and caring ftinarate remains shall cause a plan of its landgaodnds and of
the lots laid out by it and of the niches or busihce in the buildings erected thereon to be raadeecorded in the
county in which such grounds and land are locatedh lots or spaces to be numbered by regular cotige number:
Such corporation may enclose, improve, and ad@mgtbunds, buildings, and avenues, prescribe folabe
designation, improvement and adorning of lots amiabspaces and for erecting monuments, and pitadnly use,
division, improvement or adornment of a lot or Bligpace which it may deem improper. [Formerly 8%;7.999
c.731 8§89]

MISCELLANEOUS

65.951 Short title.This chapter shall be known and may be cited @©ttegon Nonprofit Corporation Act. [1989
€.101081; 1999 c.5¢816]
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65.954 Reservation of power to amend or repled\ll or part of this chapter may be amended, regtal
modified at any time and all domestic and foreigrporations subject to this chapter are governeth&yamendment,
repeal or modification. [1989 ¢.1010 82]

65.957 Application to existing domestic corpations; exemptions.(1) This chapter applies to all domestic
corporations in existence on October 3, 1989wk incorporated under any general statute ofstaie providing
for incorporation of nonprofit corporations if pomte amend or repeal the statute under which tingocation was
incorporated was reserved.

(2) Without limitation as to any other corppons that may be outside the scope of subse(Xjoof this section,
this chapter does not apply to the following:

(a) The Oregon State Bar and the Oregon 8@t®rofessional Liability Fund created under GRE5 to 9.755;

(b) The State Accident Insurance Fund Cotpmmacreated under ORS chapter 656;

(c) The Oregon Insurance Guaranty Associammhthe Oregon Life and Health Insurance GuarAas$pciation
created under ORS chapter 734; and

(d) The Oregon FAIR Plan Association and@megon Medical Insurance Pool created under ORBteh#35.
[1989 ¢.1010 8172; 1997 ¢.249 8§26; 1999 c.274 8A01 c.922 8§11, 2005 c.22 §51]

65.959 Application to corporations relatingé condominiums, planned communities or timeshare tses. For
a corporation organized under this chapter andddrpursuant to ORS chapter 100 or subject to regnlander all o
part of the provisions of ORS 94.550 to 94.783radar ORS 94.803 and 94.807 to 94.945:

(1) A provision of this chapter that may lweided by a corporation by a provision in the cogpion’s articles of
incorporation, bylaws or otherwise also may be @@diby a provision in the declaration, bylaws dreotecorded
governing document of a planned community or a oandium.

(2) In the event of a conflict between thevysions of this chapter and:

(a) The declaration and bylaws of a condoammand the provisions of ORS chapter 100, the destoben and
bylaws and the provisions of ORS chapter 100 cantro

(b) The declaration, bylaws and other recorded gong documents of a planned community and theipiavs of
ORS 94.550 to 94.783, the declaration, bylaws dhdragoverning documents and the provisions of ORS50 to
94.783 control.

(c) The recorded timeshare instrument ofreesihare plan and the provisions of ORS 94.803 4r809 to 94.945,
the recorded timeshare instrument and the prowdsiditORS 94.803 and 94.807 to 94.945 control. [20889 §46]

65.961 Application to qualified foreign corpeations. A foreign corporation authorized to engage inwaigis in
this state on October 3, 1989, is subject to thapter but is not required to apply for new autlydn engage in
activities under this chapter. [1989 ¢.1010 8173]

65.964 Saving provisiong1) Except as provided in subsections (2), (3) @af this section, the repeal of a
statute by chapter 1010, Oregon Laws 1989, doeaffett:

(a) The operation of the statute or any act&ken under it before its repeal;

(b) Any ratification, right, remedy, privilegobligation or liability acquired, accrued orumed under the statute
before its repeal,

(c) Any violation of the statute, or any penaltyrféiture or punishment incurred because of thétimn, before it
repeal; or

(d) Any proceeding, reorganization or distiolucommenced under the statute before its reppbal proceeding,
reorganization or dissolution may be completedcicoadance with the statute as if it had not bepeaked.

(2) The provisions of ORS 65.387 to 65.414lIskpply to all indemnification made by a corpayatafter October
3, 1989, and all other actions regarding indemaiion taken by or on behalf of a corporation omalgourt after
October 3, 1989, including all indemnification madel other actions taken after October 3, 198% wispect to
claims that arose or matters that occurred pri@dtober 3, 1989, or pursuant to any provisionamnyf articles of
incorporation, bylaws, resolutions or agreementsffiect prior to October 3, 1989.

(3) If a penalty or punishment imposed falaiion of a statute repealed by chapter 1010, @régws 1989, is
reduced by this chapter, the penalty or punishnientt already imposed, shall be imposed in acaoce with this
chapter.

(4) This chapter shall apply to any amendnteiat corporation’s articles of incorporation filafler October 3,
1989, even if member approval of such amendmeniroad prior to October 3, 19¢
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(5) Except as specifically provided in thisapter, nothing in this chapter shall affect anweis the Attorney
General may have under other statutes or common1889 ¢.1010 §174]

65.967 Severabilitylf any provision of this chapter or its applicatito any person or circumstance is held invalid
by a court of competent jurisdiction, the invaldttoes not affect other provisions or applicatiohthis chapter that
can be given effect without the invalid provisianapplication, and to this end the provisions @ thapter are
severable. [1989 ¢.1010 8§175]

PENALTY

65.990 Penalty for signing false documertl) A person commits the crime of falsely signangocument for
filing if the person signs a document knowing ifatse in any material respect with intent thatdloeument be
delivered to the Office of the Secretary of Statefiling.

(2) Violation of subsection (1) of this sexctiis a Class B misdemeanor. [1989 ¢.1010 8812,171]

CHAPTER 66

[Reserved for expansion]
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