81st OREGON LEGISLATIVE ASSEMBLY--2021 Regular Session

A-Engrossed

House Bill 2377
Ordered by the House March 11
Including House Amendments dated March 11
Sponsored by Representatives SANCHEZ, KOTEK; Representative WITT, Senator FREDERICK (at the request of
Attorney General Ellen Rosenblum) (Presession filed.)

SUMMARY
The following summary is not prepared by the sponsors of the measure and is not a part of the body thereof subject
to consideration by the Legislative Assembly. It is an editor’s brief statement of the essential features of the
measure.

Permits claims against insurance assets of dissolved business entities notwithstanding certain
time limitations that otherwise would bar claims. Specifies manner of service on dissolved business
entity.
Takes effect on 91st day following adjournment sine die.
1

A BILL FOR AN ACT

2

Relating to claims against insurance assets of dissolved business entities; creating new provisions;

3
4
5

amending ORS 60.644, 60.645, 63.644 and 63.645; and prescribing an effective date.
Be It Enacted by the People of the State of Oregon:
SECTION 1. ORS 60.644 is amended to read:

6

60.644. (1) A dissolved corporation may [also] publish notice of [its] the corporation’s dissol-

7

ution and request that persons with claims against the corporation present [them] the claims in

8

accordance with the notice.

9

(2) The notice must:

10

(a) Be published one time in a newspaper of general circulation in the county where the dis-

11

solved corporation’s principal office is located, or if the principal office is not in this state, where

12

[its] the dissolved corporation’s registered office is or was last located;

13
14

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

15

(c) State that, except as provided in subsection (4) of this section, a claim against the cor-

16

poration will be barred unless a proceeding to enforce the claim is commenced within five years

17

after the publication of the notice.

18

(3) If [the] a dissolved corporation publishes a newspaper notice in accordance with subsection

19

(2) of this section, the claim of each of the following claimants is barred, except as provided in

20

subsection (4) of this section, unless the claimant commences a proceeding to enforce the claim

21

against the dissolved corporation within five years after the publication date of the newspaper no-

22

tice:

23

(a) A claimant who did not receive written notice under ORS 60.641;

24

(b) A claimant whose claim was sent in a timely manner to the dissolved corporation but not

25
26

acted on; or
(c) A claimant whose claim is contingent or based on an event occurring after the effective date
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of dissolution.

2

(4)(a) A claim against a dissolved corporation that may be satisfied, in whole or in part,

3

by insurance assets held by, on behalf of or for the benefit of the dissolved corporation, in-

4

cluding any rights, benefits or proceeds arising or derived from the insurance assets, is not

5

subject to the time limitation set forth in subsection (3) of this section, in chapter 361,

6

General Laws of Oregon 1917, in chapter 340, General Laws of Oregon 1927, in chapter 40,

7

Oregon Laws 1937, in chapter 404, Oregon Laws 1939, in section 11, chapter 462, Oregon Laws

8

1941, in section 1, chapter 134, Oregon Laws 1947, or in ORS 57.630 (1985 Replacement Part),

9

but is subject to other applicable statutes of limitation. A claimant that brings a claim after

10

the time limitation set forth in subsection (3) of this section, in chapter 361, General Laws

11

of Oregon 1917, in chapter 340, General Laws of Oregon 1927, in chapter 40, Oregon Laws

12

1937, in chapter 404, Oregon Laws 1939, in section 11, chapter 462, Oregon Laws 1941, in

13

section 1, chapter 134, Oregon Laws 1947, or in ORS 57.630 (1985 Replacement Part) may not

14

recover from the dissolved corporation more than the rights, benefits or proceeds available

15

from the insurance assets.

16

(b) Notwithstanding ORS 60.121, a claimant may serve a summons or other process upon

17

a dissolved corporation for a claim described in paragraph (a) of this subsection by delivering

18

the summons or process to a director or officer of the dissolved corporation, to a person that

19

has charge of the dissolved corporation’s assets or, if the claimant cannot locate the direc-

20

tor, officer or person, to any agent who was authorized to accept service of process imme-

21

diately before the corporation dissolved.

22

(c) If a claimant states in an affidavit to a circuit court of this state that the claimant

23

cannot after due diligence locate any of the persons described in paragraph (b) of this sub-

24

section, the court may provide in an order that the claimant may serve process upon the

25

dissolved corporation by personally delivering the service, together with a copy of the court’s

26

order, to the office of the Secretary of State. Service delivered as provided in this paragraph

27

is complete on the 10th day after the delivery.

28

SECTION 2. ORS 60.645 is amended to read:

29

60.645. A claim against a dissolved corporation that is not barred under ORS 60.641 or 60.644

30

may be enforced:

31

(1) Against the dissolved corporation to the extent of [its] the dissolved corporation’s undis-

32

tributed assets, including, without limitation, any insurance assets held by or for the benefit

33

of the dissolved corporation that are available to satisfy the claim; or

34

(2) If the assets have been distributed in liquidation, against the shareholder of the dissolved

35

corporation to the extent of the shareholder’s pro rata share of the claim or the corporate assets

36

distributed to the shareholder in liquidation, whichever is less. A shareholder’s total liability for all

37

claims under this section may not exceed the total value of assets distributed to the shareholder,

38

as of the date or dates of distribution, less any liability of the corporation paid on behalf of the

39

corporation by that shareholder after the date of the distribution.

40

SECTION 3. ORS 63.644 is amended to read:

41

63.644. (1) A dissolved limited liability company [which] that has filed articles of dissolution in

42

accordance with ORS 63.631 may [also] publish notice of [its] the limited liability company’s dis-

43

solution and request that persons with claims against the limited liability company present [them]

44

the claims in accordance with the notice.

45

(2) The notice must:

[2]
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(a) Be published one time in a newspaper of general circulation in the county where the dis-

2

solved limited liability company’s principal office is located or, if the principal office is not in this

3

state, where [its] the dissolved limited liability company’s registered office is or was last located;

4

(b) Describe the information that must be included in a claim and provide a mailing address

5

where the claim may be sent; and

6

(c) State that, except as provided in subsection (4) of this section, a claim against the limited

7

liability company will be barred unless a proceeding to enforce the claim is commenced within five

8

years after the publication of the notice.

9

(3) If [the] a dissolved limited liability company publishes a newspaper notice in accordance with

10

subsection (2) of this section, the claim of each of the following claimants is barred, except as

11

provided in subsection (4) of this section, unless the claimant commences a proceeding to enforce

12

the claim against the dissolved limited liability company within five years after the publication date

13

of the newspaper notice:

14
15
16
17
18

(a) A claimant who did not receive written notice under ORS 63.641;
(b) A claimant whose claim was sent in a timely manner to the dissolved limited liability company but not acted on; or
(c) A claimant whose claim is contingent or based on an event occurring after the effective date
of dissolution.

19

(4)(a) A claim against a dissolved limited liability company that may be satisfied, in whole

20

or in part, by insurance assets held by, on behalf of or for the benefit of the dissolved limited

21

liability company, including any rights, benefits or proceeds arising or derived from the in-

22

surance assets, is not subject to the time limitation set forth in subsection (3) of this section,

23

but is subject to other applicable statutes of limitation. A claimant that brings a claim after

24

the time limitation set forth in subsection (3) of this section may not recover from the dis-

25

solved limited liability company more than the rights, benefits or proceeds available from the

26

insurance assets.

27

(b) Notwithstanding ORS 63.121, a claimant may serve a summons or other process upon

28

a dissolved limited liability company for a claim described in paragraph (a) of this subsection

29

by delivering the summons or process to a director or officer of the dissolved limited liability

30

company, to a person that has charge of the dissolved limited liability company’s assets or,

31

if the claimant cannot locate the director, officer or person, to any agent who was authorized

32

to accept service of process immediately before the limited liability company dissolved.

33

(c) If a claimant states in an affidavit to a circuit court of this state that the claimant

34

cannot after due diligence locate any of the persons described in paragraph (b) of this sub-

35

section, the court may provide in an order that the claimant may serve process upon the

36

dissolved limited liability company by personally delivering the service, together with a copy

37

of the court’s order, to the office of the Secretary of State. Service delivered as provided in

38

this paragraph is complete on the 10th day after the delivery.

39

SECTION 4. ORS 63.645 is amended to read:

40

63.645. A claim against a dissolved limited liability company that is not barred under ORS 63.641

41
42

or 63.644 may be enforced:
(1) Against the dissolved limited liability company to the extent of [its] the dissolved limited

43

liability company’s undistributed assets, including, without limitation, any insurance assets

44

held by or for the benefit of the dissolved limited liability company that are available to

45

satisfy the claim; or
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(2) If the assets have been distributed in liquidation, against each member of the dissolved lim-

2

ited liability company for the amount by which such member’s liquidation distributions would have

3

been reduced if the claim had been paid by the limited liability company. A member’s total liability

4

for all claims under this section may not exceed the total value of assets distributed to the member,

5

as of the date or dates of distribution, less any liability of the limited liability company paid on be-

6

half of the limited liability company by that member after the date of the distribution.

7

SECTION 5. (1) The amendments to ORS 60.644, 60.645, 63.644 and 63.645 by sections 1 to

8

4 of this 2021 Act apply to claims against a dissolved corporation or dissolved limited liability

9

company whether the claims arise before, on or after the effective date of this 2021 Act, in-

10

cluding claims against corporations or limited liability companies that dissolved before the

11

effective date of this 2021 Act, for which a final judgment, including the exhaustion or expi-

12

ration of all rights of appeal, has not been entered as of the effective date of this 2021 Act.

13

(2) The amendments to ORS 60.644, 60.645, 63.644 and 63.645 by sections 1 to 4 of this 2021

14

Act revive and allow claims that might have become barred by the time limitations set forth

15

in chapter 361, General Laws of Oregon 1917, in chapter 340, General Laws of Oregon 1927,

16

in chapter 40, Oregon Laws 1937, in chapter 404, Oregon Laws 1939, in section 11, chapter 462,

17

Oregon Laws 1941, in section 1, chapter 134, Oregon Laws 1947, or in ORS 57.630 (1985 Re-

18

placement Part), 60.644 (3) or 63.644 (3).

19
20

SECTION 6. This 2021 Act takes effect on the 91st day after the date on which the 2021
regular session of the Eighty-first Legislative Assembly adjourns sine die.

21

[4]

