
OREGON LAWS 2016 Chap. 39

CHAPTER 39

AN ACT HB 4058

Relating to permissible corporate action when a
shareholder fails to comply with public disclo-
sure laws; amending ORS 60.237; and declaring
an emergency.

Be It Enacted by the People of the State of Or-
egon:

SECTION 1. ORS 60.237 is amended to read:
60.237. (1) If the name signed on a vote, consent,

waiver or proxy authorization corresponds to the
name of a shareholder, [the] a corporation, if acting
in good faith, [is entitled to] may accept the vote,
consent, waiver or proxy authorization and give [it]
the vote, consent, waiver or proxy authorization
effect as the act of the shareholder.

(2) If the name signed on a vote, consent, waiver
or proxy authorization does not correspond to the
name of [its] a shareholder, the corporation, if acting
in good faith, [is] may nevertheless [entitled to] ac-
cept the vote, consent, waiver or proxy authorization
and give [it] the vote, consent, waiver or proxy
authorization effect as the act of the shareholder
if:

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

(b) The name signed purports to be that of an
administrator, executor, guardian or conservator re-
presenting the shareholder and, if the corporation
requests, evidence of fiduciary status acceptable to
the corporation has been presented with respect to
the vote, consent, waiver or proxy authorization;

(c) The name signed purports to be that of a re-
ceiver or trustee in bankruptcy of the shareholder
and, if the corporation requests, evidence of this
status acceptable to the corporation has been pre-
sented with respect to the vote, consent, waiver or
proxy authorization;

(d) The name signed purports to be that of a
pledgee, beneficial owner or attorney-in-fact of the
shareholder and, if the corporation requests, evi-
dence acceptable to the corporation of the
signatory’s authority to sign for the shareholder has
been presented with respect to the vote, consent,
waiver or proxy authorization; or

(e) Two or more persons are the shareholder as
cotenants or fiduciaries and the name signed pur-
ports to be the name of at least one of the co-owners

and the person signing appears to be acting on be-
half of all co-owners.

(3) The corporation is entitled to reject a vote,
consent, waiver or proxy authorization if:

(a) The secretary or other officer or agent au-
thorized to tabulate votes, acting in good faith, has
a reasonable basis for doubt about the validity of the
signature on [it] the vote, consent, waiver or
proxy authorization or about the signatory’s au-
thority to sign for the shareholder[.]; or

(b) The shares of the corporation are regis-
tered under ORS chapter 59 or under federal se-
curities law and the shareholder has failed to
comply with the disclosure requirements identi-
fied in 15 U.S.C. 78m(d) or 78p(a) with respect to
the registered corporation.

(4)(a) A corporation that rejects a vote, con-
sent, waiver or proxy authorization because a
shareholder failed to comply with the disclosure
requirements identified in subsection (3)(b) of
this section shall reject a vote, consent, waiver
or proxy authorization from each shareholder
that fails to comply with the disclosure require-
ments.

(b) A corporation may not continue to reject
a vote, consent, waiver or proxy authorization
because a shareholder failed to comply with the
disclosure requirements identified in subsection
(3)(b) of this section after the shareholder com-
plies with the disclosure requirements.

[(4)] (5) [The] A corporation and [its] the
corporation’s officer or agent who accepts or re-
jects a vote, consent, waiver or proxy authorization
in good faith and in accordance with the standards
of this section are not liable in damages to the
shareholder for the consequences of the acceptance
or rejection.

[(5)] (6) Corporate action based on the accept-
ance or rejection of a vote, consent, waiver or proxy
authorization under this section is valid unless a
court of competent jurisdiction determines other-
wise.

SECTION 2. This 2016 Act being necessary
for the immediate preservation of the public
peace, health and safety, an emergency is de-
clared to exist, and this 2016 Act takes effect on
its passage.

Approved by the Governor March 14, 2016
Filed in the office of Secretary of State March 14, 2016
Effective date March 14, 2016
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