PROPOSED AMENDMENTS TO
Bylaws of the North Carolina Automobile Dealers Association
As-ofJune 2609
Effective July 1, 2025

ARTICLE |
Name and Location

The name of this the Association shall be the North Carolina Automobile Dealers
Association. The principal place of business of this Association shall be in the City of
Raleigh, State of North Carolina.

ARTICLE Il
Antitrust Policy

The Association is organized to promote, develop and maintain the advancement of the
automotive industry and is not intended to, and may not, play any role in the competitive
decisions of its members or their employees, or in any way restrict the competition in any
aspect of the automotive industry.

The Board of Directors through this statement of policy makes clear its unequivocal support
for the policy of competition served by the antitrust laws and its uncompromising intent to
comply strictly in all respects to those laws. It is the individual responsibility of every
member of the Association to be guided by the antitrust laws. It shall be the special
responsibility of any committee chairman and Association officers to assure that this policy
is known and adhered to in the course of activities pursued under their leadership.

Itis the responsibility of every member, officer, director, trustee, and employee to carefully
monitor all actions, conduct, and communications that occur in the course of the
Association’s business and activities and to promptly report to the Chairman or President
any behavior suspected of being in violation of any of the antitrust laws.

ARTICLE # 111
Incorporation

This Association was formed under the laws of the State of North Carolina as a corporation
not for pecuniary profit. It shall have no capital stock but shall have a membership fee or
annual dues as may be prescribed from time to time by the Board of Directors.




ARTICLE tH IV
Purpose

The purposes of this Association shall be to:

1.

+a.

Promote the welfare of the general public and those engaged in the franchised
automobile and; truck, and recreational vehicle business in the State of North Carolina.

Acquire, preserve and disseminate information of educational and scientific value
pertaining to all branches of the franchised automobile and; truck business, and
recreational vehicle industry.

Foster constructive and progressive legislation retative related to the motor vehicle
industry.

Maintain an organization, staff and headquarters to carry out the purposes and
objectives of the Association.

Promote a spirit of competitive cooperation among its members and cooperate with the
National Automobile Dealers Association and other organizations; and study the
interests of the general public with a view towards maintaining its confidence and
goodwill and promoting competition in the retail automotive industry.

Endeavor at all times to raise the standard-ofethies—and ethical practices of the retail
automobile and, truck business and recreational vehicle industry to the highest degree.

The Association shall have the power to enter into all forms of contracts and to engage
in all lawful activities in furtherance of foregoing purposes and to exercise all powers
granted non-profit corporations by the laws of the State of North Carolina and the United
States.

ARTICLE ¥V
Membership

The Association shall have the following classes of membership:

Regular Membership - Regular membership in this the Association shall be
confined to individuals, partnerships or corporations engaged in the business of
franchised motor vehicle retailing in North Carolina. Every new automobile passenger
car dealer or new truck dealer who has a licensed place of business in the state State of
North Carolina and holds an authorized and bonafide factory franchise and that does not
have an ownership interest by a motor vehicle manufacturer or distributor is eligible for
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regular membership. A dealer shall be entitled to and shall pay separate membership
dues for each franchised dealership location that is required to have a separate state
dealer’s license in order for each location to receive membership services and benefits.

Withdrawal from franchised motor vehicle retailing for any reason whatsoever shall and
does automatically cancel membership in this Association and no dues shall be
refunded to such withdrawing member. In the case of a dealership buyout, any paid
membership dues are eligible to be transferred, on a pro-rata basis, to the buying dealer.

Associate Membership - Associate members may be etected approved by the
Board of Directors from applicants who are engaged in manufacturing, banking, insuring
or other services directly and significantly benefiting the franchised motor vehicle
industry in North Carolina. Associate members shall have no voting privileges and their

relationship to the Association shall be under such other terms and conditions as the
Board of Directors may prescribe. Associate Members shall be excluded from business
of the Association conducted in Executive Session. The admission of an associate
member, or the acceptance of dues from such associate member, does not in any
respect constitute an endorsement by the Association of the business practices,
activities, or products or services of such Associate Member. Any attempt by an
Associate Member to portray its membership as an endorsement by the Association
shall be grounds for immediate expulsion from membership without a refund of dues
paid. Any associate member acting in a manner detrimental to the best interest of the
franchised dealers or the Association may, in the discretion of and by a majority vote of
the Board of Directors, be placed on probation, suspended, or expelled from the
Association upon such terms and conditions as the Board shall prescribe.

Honorary Membership — Honorary members are non-voting and may be elected by
the Board of Directors under such terms and conditions as may be imposed by it.

Retired Membership — Retired membership in this Association shall be non-voting
and confined to individuals, previously engaged in the business of franchised motor
vehicle retailing in North Carolina who at one time, wasa were regular memtrer members
of the association Association. A retired dealer shall be entitled to and shall pay
membership dues for a separate individual membership and receive membership
services and benefits as prescribed by the Board of Directors.




®

72.

Recreational Vehicle Dealer Membership — A separate membership classification for

franchised recreational vehicle (“RV”) dealers may be established by the Board of
Directors in its sole discretion and subject to such terms and conditions as the Board
may from time to time decide. Any recreational vehicle dealer membership classification
established by the Board shall not entitle any recreational vehicle dealer member to vote
for Board district directors.

Any regular or other member of the Association membership may at any pointin time
be terminated for good cause by actiorr majority vote of the Board of Directors.

83. The state Association may request itstmemberstojoirnthe that its regular members hold

concurrent membership with the National Automobile Dealers Association, buta regular
member dealer ean, in its discretion, may join the state Association without affitiating

with-thenationat-organization also being a member of the National Automobile Dealer

Association.

ARTICLE V' VI
Directors

The management of the affairs of this the Association shall be vested in a Board of
Directors, elected by the regular members of each district prior to the Annual Meeting of
the Association as their terms expire, the at-large directors, appointed as provided in
Daragraph 5 below, and the Chairman Vice Chairman Secretary, Treasurer, Immediate




2.

ipr elected as

provided in Article VIl below.

There shall be an Executive Committee of the Board of Directors, consisting of the
Chairman, Vice Chairman, Secretary, Treasurer, Immediate Past Chairman and the duly
elected NADA Director that shall perform such duties as are delegated by the Board of
Directors. The Executive Committee shall have the full authority necessary for the
Executive Committee to act in the capacity of the Board of Directors and to take such
actions as the Executive Committee believes are in the Association’s best interests
between meetings of the Board of Directors.

Board Districts - For the purpose of the administration of the affairs of the Association,
the State of North Carolina is divided into not less than twelve (12) nor more than thirty
(30) geographical districts, each consisting of that number of counties which may be
designated by the Board of Directors from time to time.

District Directors - The regular members of the Association located within each district
shall elect one director from such district to serve a three-year term. Such elections shall
be held in accordance with rules prescribed by the Board of Directors. To qualify as a
director elected by a district, an individual must: (1) have a minimum of 15% financial
interest in a franchised dealership that is a regular member of the Association or in a
group or organization consisting of multiple franchised dealerships that are regular
members of the Association; and (2) be actively engage in the day-to-day management
of such dealership or group or organization of franchised dealerships that are regular
members of the Association. If no eligible candidate is hominated or elected to fill a
District Director seat in accordance with these Bylaws or the rules prescribed by the
Board of Directors, the Executive Committee or the Board of Directors may appoint a
qualified individual from the respective district to fill the vacancy.

o

At-Large Directors — In addition to directors elected by Board districts, the Chairman may

appoint and, by majority vote, the Executive Committee may approve, an at-large heavy
duty truck dealer and/or an at-large recreational vehicle dealer and up to six additional
at-large voting members to the Board of Directors. An at-large director must either: (1)
have at least a fifteen percent (15%) ownership interest in a franchised dealership thatis
a regular member of the Association or in a group or organization consisting of multiple
franchised dealerships that are members of the Association; or (2) be actively engaged
in the day-to-day management of such dealership or group or organization of franchised

dealerships.




6.

Inthe event that the Chairman, e+ Vice Chairman, Treasurer, or Secretary shall be elected
as an officer while currently serving as a Birector director from one of the Board districts,
the Director may continue to serve the district as well as the Officer’s seat on the Board
or the district Board seat can be declared vacant by the Board of Directors or Executive

Committee.

N
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Board Member Terms - All members of the Board of Directors elected for a Board district
shall be elected to an initial term of three (3) years and may be elected to no more than
one additional consecutive three (3) year term. All at-large members of the Board of
Directors, with the exception of the at-large heavy duty truck dealer director and the at-
large recreational vehicle dealer director, shall be appointed to an initial term of two (2)
years and may be appointed to no more than one additional consecutive two (2) year
term. The at-large heavy duty truck dealer director and the at-large recreational vehicle
dealer director shall each be appointed to an initial term of three (3) years, without there
being any limitation to the number of consecutive three (3) year terms to which the at-
large heavy duty truck dealer director and the at-large recreational vehicle dealer
director may be reappointed. After serving two consecutive terms, all members of the
Board of Directors elected for a Board district and all at-large members, other than the
at-large heavy duty truck dealer director and the at-large recreational vehicle dealer
director, shall be eligible for service as a Board member only after the passage of two (2)
years. Should any member of the Board of Directors resign, become deceased or
otherwise become unable or unwilling to serve out their full term, the Executive
Committee may appoint a successor to serve the balance of the term at its next meeting.
Appointed successor Board members, other than the at-large heavy duty truck dealer
director and the at-large recreational vehicle dealer director, may serve up to two
additional consecutive terms following the termination of their initial appointed Board
term to fill a vacancy. There is no limitation to the number of consecutive three (3) year
terms to which the at-large heavy duty truck dealer director and the at-large recreational
vehicle dealer director may be reappointed. The terms of all members of the Board of
Directors elected for a Board district and all at-large members of the Board of Directors
shall be deemed to commence July 1, and terminate on June 30, even if their actual
election or appointment has not actually occurred on or before July 1; provided however
that upon the expiration of the term of a director, the director shall continue to serve until
their successor has been elected or appointed.

In order to provide continuity and effective governance, and to ensure that a relatively
consistent number of seats on the Board of Directors are open for election or
appointment each year, the Board of Directors shall have the authority, by majority vote,
to adjust the initial or subsequent term lengths of one or more director positions by up
to two (2) years, whether by shortening or extending such terms. Such adjustments may
only be made when deemed necessary to achieve a more balanced and staggered
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rotation of directors and no adjustment shall extend a currently serving director’s term
more than one (1) year beyond any applicable term limit.

8:9. Every past chairman of this the Association, upon expiration of his or her term of
office, shallbe amember of the Board of Trustees, without vote, provided, however, such
past chairman is a member of the Association. Members of the Board of Trustees are
expected to use their knowledge and experience to contribute substantively to the
discussion of issues that come before the Board of Directors and, unless expressly
excluded in the discretion of the Chairman or President, shall be entitled to be present
at and participate in matters that are brought before the Board of Directors in Executive
Session.

9:10. Any Bireetor director unable to attend a regular meeting of the Board of Directors
shall, in a—tetter—addressed—to an electronic mail message or other written
communication, notify the Chairman or President; of his or her impending absence and
state the reason for his absence. Any director who shall fail to attend three consecutive
meetings, without sufficient cause as determined by the Board of Directors, stratt may
forfeit his or her office as director, if determined by majority vote of the Board of
Directors.

11. All officers, directors, and trustees are expected to always maintain proprietary,
political, and personal non-public information related to the Association and individuals
employed or otherwise involved in or with the Association in strictest confidence.

ARTICLE Vit VIl
Officers

1. The officers of this the Association shall be a Chairman, Vice Chairman, Treasurer,
Secretary;and-freasurerand President. Eaeh All officers except the President witt shall
be elected at the Association’s Annual Meeting by majority vote of the regular members
present. Prior to each Annual Meeting, the Chairman shall appoint a Nominating




Committee who shall offer nominees at the Annual Meeting. The Nominating Committee
shall consist of the Vice Chairman, at least two past chairmen, at least one current
director, and any other members the Chairman shall deem advisable. Additional
nominations may also be made from the floor of said Annual Meeting by any regular
members. All officers are except the President shall be deemed ex officio members of
the Board of Directors with full voting rights.

Each of said the officers except the President shall hold office for a term of one (1) year
from date of election, or until a successor is elected and qualified. Said officers shall
perform such duties as may be desighated by the Bylaws and the Board of Directors.

. Chairman - The duties of the Chairman shall be to preside at all meetings of the Board of
Directors and of the members of the Association, and he or she shall perform the duties
usual and incident to such office. The Chairman shall appoint such committees as may
be necessary for the proper management of the affairs of the Association. He or she
shall have the power to sign all contracts of the Association, the Chairman shall be an ex
officio member of all committees and shall perform such other duties and have such
other powers as the Board of Directors may designate.

. Vice Chairman - The Vice Chairman shall perform the duties and have the powers of the
Chairman during the absence, disability, or death of the Chairman President. The Vice
Chairman shall also have the power to sign all contracts of the Association and shall
perform such other duties and have such other powers as the Board of Directors may
designate.

. Treasurer - The Treasurer shall have oversee the eustody-of-attthefundsand-sectrities

financial affairs of the Association and provide general supervision of the Association’s
flnanc;lal records budgets, and reports. —aﬂd—depﬁsrt—the—same—m—the—ﬁame—ef—t-he
: - The Treasurer shall sign

i ensure that proper
financial ool|C|es and procedures are in olace and shall report periodically to stattpay
2 5 e 3 1+-of the Board of Directors and Executive

eﬁwﬁa%rgﬁed—by—t-he—lﬁfeﬁdﬁﬂ— The dav to-day management of the Assomahon s

finances shall be dele,qated to and be the responsibility of the President. ?he%reasufef




The Secretary shall be responsible for ensuring that accurate records of the
Association’s meetings and official actions are maintained, and that required notices are
properly issued. The Secretary shall have general oversight of the Association’s
corporate records and shall certify documents as needed. The day-to-day preparation
and maintenance of minutes, notices, and records shall be performed by the President
under the Secretary’s general oversight. The Secretary shall perform such other duties
as may be assigned by the Board of Directors.

President - The Board of Directors shall have the power to employ a President e who will
serve as the ChiefExecttive-Officer chief executive officer of the Association upon such
terms and-atsuch-satary as it may deem advisable. The President erChiefExecutive
Officer shall serve as a non-voting officer of the Association and shall be responsible for
the overall management, supervision, and administration of the Association’s affairs,
programs, and activities. The President shall implement policies established by the
Board of Directors, hire, manage, discipline and terminate members of the Association’s
staff, manage the Association’s resources, and act as the primary representative and
spokesperson for the Association. The President shall report directly to the Board of
Directors and Executive Committee and perform such other duties as may be assigned
by the Board. The President of the Association shall also serve as the President and chief

executive officer of NCADA Services, Inc. and the NCADA Charitable Foundation, Inc.

Upon approval of the Executive Committee, the expenses of the Officers officers of the
Association incurred in connectionwith the course and scope of performing their duties
as such officers maybe may be reimbursed by the Association.

ARTICLE Vit VIl

Committees

The Chairman shall appoint all standing and special committees of the Association as
may be established by the Board of Directors.

A majority of the membership of any committee shall constitute a quorum for the
purpose of carrying on the business of the committee. Decisions of any committee shall
be made by a majority of those committee members present at a committee meeting.

The Chairman shall appoint an Auditing Committee of at least three persons to audit the
books and accounts of the Association, or any officer thereof. Such committee shall
audit such books and accounts annually, or whenever deemed expedient by the Board
of Directors. Nothing herein shall be construed to mean that the Board of Directors may
not also cause the books and accounts of the Association to be audited from time to



time by independent auditors. In lieu of the appointment of an Auditing Committee, the
Executive Committee may serve to fulfill the functions outlined in this paragraph.

ARTICLE VHt IX
Meetings

Meetings of the Board of Directors and the Association shall be held at such times and
places as the Board of Directors may determine. Wittenrrotice Notice of the time and
place of the holding of the Annual Meeting of the Association will be maited sent to each
Director and regular member memmber not less than fifteen (15) days preceding the time
for the meeting in any manner permitted by these Bylaws.

The Annual Meeting for election of officers and the transaction of such other business as
may properly come before an Annual Meeting shall be held at such time and place as the
Board of Directors may determine.

Special meetings of the Board of Directors or the members of the Association, other than
the Annual Meeting may be called by the Chairman on five (5) days notice. The notice of
any special meeting shall state its purpose, time and place.

At all regular or special meetings of the members of the Association, twenty-five (25)
members of the Association shall constitute a quorum. At all regular or special meetings
of the Board of Directors, eight{8} nine (9) members shall constitute a quorum. Proxy
voting at Association meetings shall not be permitted.

Each regular member of the Association shall be entitled to one vote at membership
meetings. All questions with respect to the authority of any person or persons present at
any meeting to vote and to take part in such meeting or meetings, shall be determined
by the President Chairman or other officer presiding at such meeting or meetings, and
such decision shall be binding upon all members of the Association. Proxy voting at
membership meetings shall not be permitted.

Any notice required to be given under these Bylaws, the Articles of Incorporation, or

N

applicable law may be provided by electronic transmission, including but not limited to
electronic mail or other generally accepted forms of electronic communication, to the
email address or contact information on record with the Association. Notice by
electronic means shall be deemed effective when sent, unless otherwise provided by
law. It is the responsibility of each member to ensure that the email address on file with
the Association for such member is accurate and up to date.

In the discretion of the Chairman, President or other presiding officer, any meeting of the
Board of Directors, committees, or the Association’s membership may be conducted, in
whole or in part, by means of conference call, video conference, or other electronic
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communications technology that permits all participants to hear and be heard
simultaneously. Real-time participation by such means shall constitute presence in
person at the meeting for all purposes, including the presence of a quorum and voting.

[

Any action required or permitted to be taken pursuant to authorization voted at any
meeting of the Board of Directors or committee thereof, may be taken without a meeting
if, before or after the action, a majority of the members of the Board or the committee
consent thereto in writing. The written consent shall be filed with the minutes of the
proceedings of the Board or committee. The consent has the same effect for all
purposes as a vote of the Board or committee taken in person and upon due notice.

ARTICLE tX X
Order of Business

The order of business at all meetings of the Board of Directors shall be as—fottows:
determined by rules adopted by the Board of Directors.

Untess Except as otherwise provided; may be determined in the discretion of the Chairman,
President or other presiding officer, and to the extend not inconsistent with such rules or
these Bylaws, the most recent edition of Robert’s Rules of Order shall generally govern all
meetings of the Board of Directors and committees of the Association.

ARTICLE X XI
Dues

The annual dues amounts for all membership classifications in the Association shall from
time to time be established by the Board of Directors.

ARTICLE Xt XII
ndemnity Indemnification

Any offieeror—director current or former officer, or director eranyperson-whomay have
served—atthereguest , trustee, or employee of the Association as—anofficerordirector;
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whether ferprofit or not shatt serving or having served in such capacity for compensation,
shall be fully indemnified by the Association against any and all claims, demands,
judgments, settlements approved by the Association, expenses actually and necessarily
incurred by such person or persons in connection with the defense of any claim, demand,
action, suit or proceeding in which such person or persons is or are made a party or parties,
by reason of being or having teen—such served as an officer, director, trustee, or officer;

exceptinretationtomatters-as-to-which employee of the Association; provided however,

that such persoen—shattbe-adjudged—itr indemnification by the Association shall not be
permitted or be applicable to any award of punitive, exemplary, or treble damages, orifitis
admitted or if it has been determined that such action,-stitorproceedingtotave- individual

acted intentionally, recklessly, in bad faith or havebeentiabte-orguitty by reason—of with
willful ﬂ“HSCGﬁd'UCf mlsfeasance or malfeasance in the performance of éuty—btrt—wnfh—trhe

dﬂfym hIS or her duties for or on behalf of the Association. The Association, at the direction
of the Executive Committee, may secure and pay for insurance coverage to cover all or a
portion of the indemnification provided for in this Article.

ARTICLE XH XlII
NADA Directorship

The dealer elected to serve on the Board of Directors of the National Automobile Dealers
Association is elected for a three-year term. It shall be the general policy of this Association
to limit the NADA director from North Carolina to two (2) consecutive three=year terms of
three (3) years, unless the Director can demonstrate that hef or she is in line to serve as a
national officer. In this event, this rule can be suspended by a majority vote of the Board of
Directors of this the Association.
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ARTICLE XIV

Ratification of Prior Acts

By virtue of the adoption of these amended Bylaws, the Board of Directors hereby ratifies all
past actions and decisions of the Board. Subsequent to the adoption of these amended
Bylaws, the Board may, by appropriate vote or by consent, ratify past actions of the Board or

membership.

ARTICLE Xi XV
Amendments

Fhe At any regular or special meeting of the Board of Directors, the Board of Directors shall,
by majority vote, have the power authority to add to, amend, change, alter or repeal, in whole
orin part, any of these Bylaws, and adopt new Bylaws in lieu of all or any part thereof, from
time to time as they the Board, in its discretion, may deem proper or as necessity may
dictate, atan tatrr ing-ofthe Board-of Directors;; provided, however, that
the substance of the any such proposed amendment, change, alteration, repeal or new
Bytaws bylaws be incorporated in the eatt notice for the regular or special meeting.
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