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1 VIRGINIA ACTS OF ASSEMBLY –– CHAPTER

2 An Act to amend and reenact § 13.1-730 of the Code of Virginia, relating to the Stock Corporation
3 Act; right to dissent.

4 [S 429]
5 Approved

6 Be it enacted by the General Assembly of Virginia:
7 1. That § 13.1-730 of the Code of Virginia is amended and reenacted as follows:
8 § 13.1-730. Right to dissent.
9 A. A shareholder is entitled to dissent from, and obtain payment of the fair value of his shares in the

10 event of, any of the following corporate actions:
11 1. Consummation of a plan of merger to which the corporation is a party (i) if shareholder approval
12 is required for the merger by § 13.1-718 or the articles of incorporation and the shareholder is entitled to
13 vote on the merger or (ii) if the corporation is a subsidiary that is merged with its parent under
14 § 13.1-719;
15 2. Consummation of a plan of share exchange to which the corporation is a party as the corporation
16 whose shares will be acquired, if the shareholder is entitled to vote on the plan;
17 3. Consummation of a sale or exchange of all, or substantially all, of the property of the corporation
18 if the shareholder was entitled to vote on the sale or exchange or if the sale or exchange was in
19 furtherance of a dissolution on which the shareholder was entitled to vote, provided that such dissenter's
20 rights shall not apply in the case of (i) a sale or exchange pursuant to court order, or (ii) a sale for cash
21 pursuant to a plan by which all or substantially all of the net proceeds of the sale will be distributed to
22 the shareholders within one year after the date of sale;
23 4. Any corporate action taken pursuant to a shareholder vote to the extent the articles of
24 incorporation, bylaws, or a resolution of the board of directors provides that voting or nonvoting
25 shareholders are entitled to dissent and obtain payment for their shares.
26 B. A shareholder entitled to dissent and obtain payment for his shares under this article may not
27 challenge the corporate action creating his entitlement unless the action is unlawful or fraudulent with
28 respect to the shareholder or the corporation.
29 C. Notwithstanding any other provision of this article, with respect to a plan of merger or share
30 exchange or a sale or exchange of property there shall be no right of dissent in favor of holders of
31 shares of any class or series which, at the record date fixed to determine the shareholders entitled to
32 receive notice of and to vote at the meeting at which the plan of merger or share exchange or the sale
33 or exchange of property is to be acted on, were (i) listed on a national securities exchange or on the
34 National Association of Securities Dealers Automated Quotation System (NASDAQ) or (ii) held by at
35 least 2,000 record shareholders, unless in either case:
36 1. The articles of incorporation of the corporation issuing such shares provide otherwise;
37 2. In the case of a plan of merger or share exchange, the holders of the class or series are required
38 under the plan of merger or share exchange to accept for such shares anything except:
39 a. Cash;
40 b. Shares or membership interests, or shares or membership interests and cash in lieu of fractional
41 shares (i) of the surviving or acquiring corporation or limited liability company or (ii) of any other
42 corporation or limited liability company which, at the record date fixed to determine the shareholders
43 entitled to receive notice of and to vote at the meeting at which the plan of merger or share exchange is
44 to be acted on, were either listed subject to notice of issuance on a national securities exchange or held
45 of record by at least 2,000 record shareholders or members; or
46 c. A combination of cash and shares or membership interests as set forth in subdivisions 2 a and 2 b
47 of this subsection; or
48 3. The transaction to be voted on is an "affiliated transaction" and is not approved by a majority of
49 "disinterested directors" as such terms are defined in § 13.1-725.
50 D. The right of a dissenting shareholder to obtain payment of the fair value of his shares shall
51 terminate upon the occurrence of any one of the following events:
52 1. The proposed corporate action is abandoned or rescinded;
53 2. A court having jurisdiction permanently enjoins or sets aside the corporate action; or
54 3. His demand for payment is withdrawn with the written consent of the corporation.
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