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CHAPTER 54
ARTICLE 22 - MERGER, CONSOLIDATION AND OTHER FUNDAMENTAL CHANGES

N.C.G.S. § 54-166.

Rights of objecting members.

SOURCE LAST AMENDMENT IN THIS RETRIEVED SOURCE FINGERPRINT
TEXT

General Statutes of North . 21 September 2026, 03:32 UTC 4837e17c626c2b8b91eabcsd -
S.L. 2001-487, s. 38(c) — third 77e81935ebaf0e6f82bcd691 -

Carolina, as published by the . .
act in the lineage 01790a3229886027
General Assembly

§54-166(a) Any member of an association effecting a merger or consolidation may give to the
association prior to or at the meeting of the members to which the proposal of merger
or consolidation is submitted to a vote, written notice that he objects to such proposal.
Within 20 days after the date on which the vote was taken, such member may, unless he
votes in favor of the proposal, make written demand on the association for payment of
the fair market value of his stock or other property rights or interest in the association.
Such demand shall state the number and class of shares of stock owned by him or
the nature and amount of other property rights or interest owned by him in the
association. In addition to any other right he may have in law or equity, a member
giving such notice shall be entitled, if and when the merger or consolidation is ef -
fected, to be paid by the surviving or new association, the fair market value of such
stock, or other property rights or interests, as of the day prior to the date on which the
vote was taken, subject only to the surrender by him of the certificate or certificates

or other evidence of ownership of such stock or other property rights or interests.

§54-166(b) If within 30 days after the date upon which the objecting member becomes entitled
to payment for such stock or other property rights or interest, the fair market value of
such stock or other property rights or interests is agreed upon between the member
and the surviving or new association, as the case may be, payment therefor shall be
made within 60 days after the agreement, upon surrender of the certificate or other
evidence of such property rights or interests, whereupon the member shall cease to

have any interest in such stock or other property rights or interests in the association.
§ 54-166(c)
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§ 54-166(d)

If within the 30-day period mentioned in subsection (b) of this section the member and
the association do not agree as to the fair market value of the stock or other property
rights or interests, the member may, within 60 days after the expiration of the 30-day
period, file a petition in the superior court of the county in which the association
has its registered office or principal place of business asking for the appointment
by the clerk of the superior court of that county of three qualified and disinterested
appraisers to appraise the fair market value of the stock or other property rights or
interests. A summons as in other cases of special proceedings, together with a copy
of the petition, shall be served on the association at least 10 days prior to the hearing
of the petition by the court. The award of the appraisers, or a majority of them, if
no exceptions are filed thereto within 10 days after the award is filed in court, shall
be confirmed by the court, and when confirmed shall be final and conclusive. The
member, upon depositing with the court the proper stock certificates or other evidence
of property rights or interests, shall be entitled to judgment against the association for
the appraised value thereof as of the day prior to the date on which the vote was taken,
together with interest thereon to the date of the confirmation. If either party files
exceptions to the award within 10 days after the award is filed in court, the case shall
be transferred to the civil issue docket of the superior court for trial during term and
shall be there tried in the same manner, as near as may be practicable, as is provided in
Chapter 40A of the General Statutes for the trial of cases under the eminent domain
law of this State, and with the same right of appeal to the appellate division as is
permitted in that Chapter. The court shall assess the cost of the proceedings as it
shall deem equitable. Upon payment of the judgment, the owner of the stock or other
property rights or interests shall cease to have any interest in the association and the
association shall be entitled to have the stock certificates or other evidence of the
property rights or interests surrendered to the association by the clerk of court. Unless
the member files a petition within the time herein prescribed, the member and all
persons claiming under the member shall have no right of payment hereunder, but in

that event nothing herein shall impair the member's status as a member.

If in the notices sent to members in connection with the meeting to vote upon a
proposed merger or consolidation no reference is made as required by this Article to
the provisions of this section, any member entitled to but who did not avail himself
of the provisions of this section, unless he voted for the proposal, is entitled, if
he so demands in writing within one year after the effective date of the merger or
consolidation, to recover from the surviving or new association, as the case may be, any
damage which he suffered from failure of the association of which he was a member

to make the aforesaid reference.

UNOFFICIAL REPRODUCTION — OFFICIAL TEXT IS PUBLISHED BY THE STATE SHA-256 4837e17c...886027



NORTH CAROLINA GENERAL STATUTES N.C.G.S. § 54-166

§ 54-166(e)

§ 54-166(f)

§ 54-166(g)

§ 54-166(h)

END OF SECTION TEXT

APPARATUS |

The liability to pay for shares or to pay damages imposed by this section on an
association extends to the successor association which acquires the assets of the

predecessor, whether by merger or consolidation.

Shares of stock acquired by an association pursuant to payment of the agreed fair
market value thereof or to payment of the judgment entered therefor as in this section
provided, may be held and disposed of by the association as in the case of other

treasury shares.

The provisions of this section shall not apply to a merger if on the date of the filing
of the articles of merger the surviving association is the owner of all the outstanding
shares of the other association, domestic or foreign, participating in the merger and if
such merger makes no changes in the relative rights of the members of the surviving

association.

Notwithstanding any of the foregoing provisions of this section, no member of
an association effecting a merger or consolidation, who objects thereto and makes
written demand for payment of the fair market value of his stock or other property
rights or interests in the association, as hereinbefore provided in this section, shall
be entitled to such payment at any time prior to the time that he would otherwise
be entitled to payment pursuant to valid provisions of such stock, or valid provisions
of the charter or the bylaws of the association, in effect on the date of the vote for
such merger or consolidation. However, in any case where the owner of such stock or
other property rights or interests in the association is not entitled, because of valid
provisions of his stock, or because of valid provisions of the charter or bylaws of the
association, to payment at the time hereinbefore provided in this section, the fair
market value of such stock or other property rights or interests in the association, as
of the day prior to the date on which the vote was taken, may be determined in any
manner hereinbefore provided in this section, and the amount so determined, without
interest, shall be an obligation of the surviving or new association, as the case may be,
and shall be due and payable at the time that the owner thereof would be entitled to
payment pursuant to valid provisions of such stock, or valid provisions of the charter

or the bylaws of the association.

APPARATUS FOLLOWS — DERIVED, NOT ENACTED
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3 ACTS Amendment lineage

The State prints this history as a single parenthetical at the foot of the section. It is

reproduced verbatim in the colophon and unpacked below in order of enactment.

1 1 1
1963 1982 2001

TICK HEIGHT = ACTS IN THAT YEAR DASHED = RECODIFICATION, NOT AMENDMENT

Ne YEAR ACT CHARACTER

okl 1963 c.1168,s. 13 ENACTED

02 1973 c. 108, 5. 19 AMENDED

03 2001 S.L. 2001-487, s. 38(c) AMENDED
APPARATUS II1 . .

Citation

FULL SECTION

N.C. Gen. Stat. § 54-166 (2001).

PINPOINT

N.C. Gen. Stat. § 54-166(a) (2001).

Pinpoint keys are set in the left margin of the text rather than line numbers: subsection

designators are stable across editions and paper sizes, line numbers are not.

COLOPHON

Provenance

This document reproduces the text of one section of the General Statutes of North Carolina
from a source file whose SHA-256 digest is printed on every page. The digest fixes the bytes

this export was made from; if the State's file changes, the digest will not match.

The text of the section is unaltered. Subsection designators have been moved from the run of
text into the margin. The amendment history and the table of authorities are derived from the

section by mechanical extraction — they add no characterization of the law.

This is not the official text. The official text is published by the General Assembly of North

Carolina.
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