
Page 1 of 12  

Confidential 

BYLAWS 
OF 

NATIONAL ASSOCIATION OF DEALER COUNSEL 
 

Article 1 - The Corporation 
 
NATIONAL ASSOCIATION OF DEALER COUNSEL (hereinafter "Corporation") is 
created for the purpose of promoting educational and networking opportunities for attorneys 
providing legal services to the vehicle dealership community and to other entities and 
individuals interested in legal issues affecting the vehicle dealership industry. 

 
Article 2 - Members 

Section 2.1 Determination of Members 

The membership of the Corporation shall consist of two (2) classes known as Full Members 
and Associate Members. Associate Members shall have no voting rights and shall not 
participate in the election of Directors. In all other respects, except as may be determined 
from time to time by the Board of Directors, both classes of members shall enjoy identical 
privileges of membership in the Corporation. Subject to the provisions of the Corporation's 
Charter and Bylaws, the Board of Directors shall have the authority to establish 
subcategories of membership and may establish rules governing eligibility for and the rights 
and responsibilities of each class of membership. 

 
Section 2.2     Full Members 

 
Active membership shall be available to lawyers providing legal services to the vehicle 
dealership community and to executives of trade associations who represent the vehicle 
dealership community. Disputes over an applicant's status shall be resolved by the 
Executive Committee. 

 
Section 2.3     Associate Members 

 
Any other entity or individual that the Board of Directors determines has a demonstrated 
interest in furthering the goals and purposes of the Corporation is eligible for election to be 
an Associate Member. Associate Members shall not be eligible to serve on the Board of 
Directors, except as ex-officio members. 

 
Section 2.4     Funds 

 
The funds of the Corporation shall be derived from membership fees, other charges, 
assessments, grants, donations, devises, bequests, legacies, gifts, other contributions in 
money or property and from such other sources as from time to time may be adopted by the 
Board of Directors. The Board of Directors shall adopt from time to time, the dues, fees and 
other charges and assessments, for each class of membership in the Corporation and method 
of payment. No member shall be considered to be in good standing if his/her or its dues or 
other fees and charges are sixty (60) or more days in arrears, and such dues or other fees or 
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charges are not paid within ten (10) days after written notification to such member. In such 
event, the member shall be expelled automatically from the membership of the Corporation, 
unless for reasons satisfactory to two-thirds (2/3) of the Board of Directors such default in 
payment is excused. 

 
Section 2.5     Payment of Dues 

All members shall be required to pay dues in an amount as shall periodically be determined 
by the Board of Directors. 

Section 2.6     Election of Members; Transfer of Membership 

Application for membership in the Corporation shall be made to the Secretary of the 
Corporation in writing on application forms provided by the Board of Directors for that 
purpose. Such applications for membership shall be referred by the Secretary to the Board 
of Directors which shall review the qualifications for membership of each applicant. A 
favorable vote of two-thirds (2/3) of the members of the Board of Directors present at a 
meeting of the Board of Directors shall be necessary to elect the applicant to membership. 
Upon a favorable vote by the Board, the Secretary shall notify the applicant of election to 
membership. Any member who is not an individual, upon election to membership, shall file 
with the Secretary of the Corporation the name of a delegate and an alternate to represent 
such member at all meetings of the Corporation and to vote for such member. The 
designation of a delegate may be changed or revoked at any time by written notice filed 
with the Secretary. Any member represented at any meeting by a duly designated delegate 
shall be deemed present at such meeting. No membership shall be assigned or transferred 
either voluntarily or involuntarily or by operation of law, except with the consent and 
approval of the Board of Directors; nor shall any membership or membership rights of a 
member be assigned, transferred, alienated, or encumbered in any manner or by any means 
whatsoever. 

Section 2.7     Termination of Membership 

Any member may withdraw from the Corporation after payment of all dues, charges and 
other indebtedness to the Corporation by written resignation delivered to the Secretary. Any 
resignation delivered to the Secretary after the date on which dues or other charges are 
payable shall not release the resigning member from payment of such dues and charges. 
The Board of Directors may also terminate any member from the Corporation for violation 
of any of the bylaws, rules, or policies of the Corporation as established by the Board of 
Directors, including, but not limited to, violation of any policies related to the use of any 
listserve or the non-payment of dues. The Board of Directors shall provide written notice 
of the violation and proposed termination to the member by mail and/or e-mail to the 
member and provide the member with one (1) week to respond before final action is taken 
thereon. The Board of Directors shall only terminate the membership by a two-thirds (2/3) 
vote of the members of the Board of Directors present at a meeting of the Board of Directors. 
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Section 2.8     Regular Meetings 
 
Regular meetings of the members may be held on such dates at such times as may be 
designated, from time to time by the President or the Board of Directors. 

 
Section 2.9     Members' Annual Meetings 

 
The members of the Corporation shall hold an annual meeting each calendar year 
(immediately preceding the annual meeting of the Board of Directors) at such time and 
place as shall be selected by the Board of Directors of the Corporation from time to time. 
Written notice of the annual meeting stating the place, date and hour thereof; shall be given 
to each member at least twenty (20) days before such meeting. For purposes of this Section, 
written notice shall be sufficient if provided to each member by regular mail, facsimile, or 
via e-mail. 

 
Section 2.10   Special Meetings 

 
Special meetings of the members, for any purpose or purposes, unless otherwise prescribed 
by statute, may be called by the President and shall be called by the President or Secretary 
at the request, in writing, of at least two-thirds (2/3) of the members of the Board of 
Directors. Such request shall state the purpose or purposes of the proposed meeting. No 
business shall be transacted at a special meeting other than such as is included in the 
purposes stated in the notice. Notice of each special meeting shall be given at least fifteen 
(15) days before such meeting to each member. Notice of any special meeting shall specify 
the purposes of the meeting, in addition to the place, date and hour of such meeting. 

 
Section 2.11   Order of Business 

 
At all meetings of members, unless otherwise determined by the President, the order of 
business shall be as follows: 

 
 

a. Call to order. 
b. Proof by the Secretary of the Corporation of notice of meeting or of waivers 

thereof 
c. Approval of the minutes of the preceding meeting. 
d. Reports. 
e. If an annual meeting, or a special meeting called for that purpose, the 

election of Directors for the succeeding year. 
f. Unfinished business. 
g. New business. 
h. Adjournment. 

 
This order of business may be changed by a vote of a majority of the Directors present. 
Meetings of members shall be presided over by the President of the Corporation or, in the 
President's absence, the Vice-President designated by the President or by the Board of 
Directors. The Secretary of the Corporation shall act as Secretary of any meetings of the 
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members. Any question as to priority of business shall be decided by the presiding officer 
of the meeting after the opportunity to consult with the Corporation's Legal Counsel, if 
necessary, without debate. 

 
Section 2.12   Adjournment and Notice 

Any members' meeting may be adjourned from time to time by a vote of the majority of the 
Board of Directors present or by proxy. When any meeting of members is adjourned for 
thirty (30) days or more, notice of the adjourned meeting shall be given as in the case of an 
original meeting. Otherwise, it shall not be necessary to give any notice of adjournment 
other than by announcement at the meeting at which adjournment is taken nor shall it be 
necessary to give any notice of the business to be transacted at an adjourned meeting. 

 
Section 2.13   Quorum 

At any duly called meeting of the members, a quorum shall consist of twenty percent (20%) 
of the number of total members or forty (40) members, whichever is lesser, attending in 
person or by proxy. If a quorum is lacking at any meeting, the Directors present may adjourn 
the meeting to a date not later than fifteen (15) days from such date. Except as otherwise 
provided in the Charter or these Bylaws, the action of a majority of the Full Members 
entitled to vote on a matter and who are present at a meeting at which a quorum is present 
shall be the action of the members. 

 
Article 3 - Directors 

 
Section 3.1     General Powers 

The business and affairs of the Corporation shall be managed under the direction of its 
Board of Directors consisting initially of those individuals named in the Charter. In addition 
to the powers expressly conferred upon them by these Bylaws, the Board of Directors may 
exercise all the powers of the Corporation not reserved to the members by the Charter, by 
these Bylaws or by law. From time to time, the Board of Directors may delegate to officers 
of the Corporation such powers and duties as it may see fit in addition to those specifically 
provided in these Bylaws. 

 
Section 3.2     Non-Voting Directors 

In addition to the elected Directors, the Board of Directors may, at its discretion, appoint 
individuals to serve as nonvoting members of the Board of Directors. Non-voting Directors 
shall be entitled to attend and receive notice of all regular and special meetings of the Board 
of Directors. 

 
Section 3.3     Number and Tenure 

The Board of Directors shall consist of no more than sixteen (16) and no less than five 
members (5), who shall be elected by the Full Members in accordance with these Bylaws. 
The Associate Members shall have no right to elect Directors. 

The Directors may increase or decrease the number of directors of the Corporation by a 
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vote of the majority of the Directors, but the number of directors constituting the entire 
Board shall at no time be less than five (5). Except as set forth herein, each Director shall 
serve a three (3) year term and be eligible for reelection for one (1) subsequent term and no 
Director who has served two (2) consecutive three (3) year terms shall be eligible for 
reappointment until one (1) year has elapsed. 

Notwithstanding the foregoing, in order to allow for a President to complete two (2) years 
as President and/or remain on the Board for a year after leaving the office of President, the 
Board may approve a third term of one (1) to three (3) years in length, with the agreement of 
the President or President- elect and a majority of current members of the Board of Directors 
approving. 

In order to stagger the terms of the Directors, the Board may approve an initial term for 
some Directors of less than three (3) years with the agreement of the President or President- 
elect and a majority of current members of the Board of Directors approving. Any such 
Director whose initial term is less than a three (3) year term, shall be eligible for 
reappointment for (2) consecutive three (3) year terms without the need for a one (1) year 
period to elapse. 

Any Director may resign from his or her office at any time by mailing or otherwise 
delivering a written resignation to the President or the Secretary of the Board of Directors. 

Each Director shall be nominated by a Standing Board Membership Committee of four (4) 
Directors appointed by the President, provided, however, that (i) the members of such 
Committee shall include at least one Past President, (ii) no person shall serve more than 
three consecutive election cycles as a member of such Committee, and (iii) the President 
shall be an ex officio, non-voting member of such Committee. Each nomination of the 
Standing Board Membership Committee shall be subject to the approval of a majority of 
the Board of Directors before being submitted to vote by the Full Members. Full Members 
may submit written nominations of Directors to the Standing Board Membership 
Committee for consideration not later than thirty (30) days prior to the annual meeting of 
the members. 

Section 3.4     Regular Meetings 

The Board of Directors shall hold an annual meeting each calendar year, immediately 
following the annual meeting of members. At the regular annual meeting of the Board, the 
Directors shall elect the officers of the Corporation.  The Board of Directors shall keep 
minutes of its meetings and a full account of its transactions and proceedings. 

Section 3.5     Special Meetings 

Special meetings of the Board of Directors may be called by the President or by at least 
one-third (1/3) of the members of the Board of Directors. 
Section 3.6     Place of Meetings 

The Board of Directors may hold its regular and special meetings at such place as 
determined by the Board of Directors. 
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Section 3.7     Notice 
 
Notice of the place, day and hour of every regular and special meeting shall be given to 
each Director: 

 
By telephonic, e-mail, or facsimile communication or by notice in writing mailed postage 
not later than ten (10) days before the day set for the meeting. Such notice shall include a 
prominent legend that the communication is an important notice regarding the Corporation. 
No notice of the time, place or purpose of any meeting need be given to any Director, who, 
in writing executed and filed with the records of the meeting either before or after the 
holding thereof, waives such notice or who attends the meeting. 

 
Section 3.8     Quorum 

 
A majority of the Board of Directors shall constitute a quorum for the transaction of 
business at every meeting; but if at any meeting there be less than a quorum present, a 
majority of those present may adjourn the meeting from time to time, but not for a period 
in excess of thirty (30) days, without notice other than by announcement at the meeting, 
until a quorum shall attend. At any such adjourned meeting at which a quorum shall be 
present, any business may be transacted which might have been transacted at the meeting 
as originally called. Except as otherwise provided in the Charter or these Bylaws, the action 
of a majority of the Directors present at a meeting at which a quorum is present shall be the 
action of the Board of Directors. 

 
Section 3.9     Vacancies 

 
Any vacancy occurring in the Board of Directors or created by an increase in the number 
of Directors may be filled in the following manner: Each Director shall be nominated by 
the Standing Board Membership Committee with each nomination subject to approval of a 
majority of the Board of Directors. Each nominated and approved Director shall serve until 
the next Meeting of Members at which time each nominated and approved Director shall 
be submitted to vote by the Full Members to be elected for the unexpired term of a vacancy 
or a full term in the event there has been an increase in the number of Directors. 
 
Section 3.10   Removal of Directors 

At any meeting of the Directors called for that purpose, and with at least fourteen (14) days 
written notice of the purpose of the meeting to the Director subject to being recommended 
for removal, any Director may, by vote of two-thirds (2/3) of the members of the Board of 
Directors, be recommended for removal from office, with or without cause, by a vote of the 
Full Members. 

Section 3.11   Compensation 

Directors shall receive no compensation for their services as such but may, by resolution of 
the Board of Directors, be allowed reimbursement for their expenses actually and 
reasonably incurred on behalf of the Corporation. 
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Section 3.12   Informal Action by Directors 

Any action of the Directors may be taken without a meeting if a consent in writing setting 
forth the action taken is signed by all Directors and filed with the minutes of the 
Corporation. 

Section 3.13   Telephone Conference 

Members of the Board of Directors or any committee thereof may participate in a meeting 
of the Board or such committee by means of a conference telephone or similar 
communications equipment by means of which all persons participating in the meetings can 
hear each other at the same time and participation by such means shall constitute presence 
in person at the meeting. 

Section 3.14   Rules and Regulations 

The Board of Directors may adopt such rules and regulations for the conduct of its meetings 
and the management of the affairs of the Corporation as it may deem proper and not 
inconsistent with the laws of the State of Delaware, these Bylaws or the Charter. 

 
ARTICLE 4 - OFFICERS 

 
Section 4.1     In General 

The officers of the Corporation shall be Directors and shall consist of a President, one or 
more Vice Presidents, a Secretary, and a Treasurer, and whenever deemed advisable by the 
Board, one or more Assistant Secretaries and Assistant Treasurers. The officers of the 
Corporation shall be elected by a vote of a majority of the Directors present at its regular 
annual meeting at which a quorum is present. The President shall be chosen from among 
the Directors. Any two offices, except those of President and Vice-President, may be held 
by the same person, but no officer shall execute, acknowledge or verify any instrument in 
more than one capacity, when such instrument is required to be executed, acknowledged or 
verified by any two or more officers. The Board of Directors may from time to time appoint 
such other agents and employees, with such powers and duties as the Board may deem 
proper. 

Section 4.2     President 

The President shall be the Executive Officer of the Corporation. He/she shall preside at all 
meetings of the Directors. He/she shall have general management and direction of the 
activities of the Corporation and all powers ordinarily exercised by the president of a 
corporation; he/she shall have authority to employ an Executive Director or such other 
persons, at salaries fixed by resolution of the Board of Directors to assist him/her in the 
general management and direction of the activities of the Corporation; he/she shall have 
authority to sign and execute, in the name of the Corporation, all deeds, mortgages, bonds, 
contracts or other instruments to be executed on the Corporation's behalf. 
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Section 4.3     Vice Presidents 

In the absence of the President or in the event of his/her inability or refusal to act, the Vice- 
President (or in the event there be more than one Vice-President, the Vice-Presidents in the 
order of their election or designated seniority) shall perform the duties of the President and 
when so acting, shall have and may exercise all the powers of the President. Any Vice- 
President shall perform such other duties as from time to time may be assigned to him/her 
by the President or by the Board of Directors. 

 
Section 4.4     Secretary 

The Secretary and/or an organization staff member as appointed by the President shall keep 
minutes of the meetings of the Board of Directors, see that all notices are duly given in 
accordance with the provisions of these Bylaws or as required by law, be custodian of the 
corporate records and of the seal of the Corporation, and in general perform all duties 
incident to the office of Secretary and such other duties as from time to time may be 
assigned to him/her by the President or by the Board of Directors. 

 
Section 4.5     Treasurer 

If required by the Board of Directors, the Treasurer shall give a bond for the faithful 
discharge of his/her duties in such sum and with such surety or sureties as the Board of 
Directors shall determine, the cost of which shall be borne by the Corporation. He/she shall 
have charge and custody of all funds and securities of the Corporation, receive and give 
receipts for monies due to the Corporation, and deposit all such monies in the name of the 
Corporation in such banks or other depositories as shall from time to time be selected by 
the Board of Directors. In general, he/she shall perform all the duties incident to the office 
of treasurer and such other duties as from time to time may be assigned to him/her by the 
President or by the Board of Directors. 

 
Section 4.6     Assistant Officers 

Each Assistant Secretary and Assistant Treasurer (if any) shall hold office for such period 
and shall have such authority and perform such duties as the Board of Directors may 
prescribe. 
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Section 4.7     Compensation 
 
No officers shall receive any compensation for their services as such but may be reimbursed 
for their expenses, actually and reasonably incurred on behalf of the Corporation, as 
determined by the Board of Directors. 

 
Section 4.8     Removal 

The Board of Directors shall have the power to set the term of office of any officer and at 
any regular or special meeting to remove any officer or member with or without cause. The 
Board of Directors may authorize any officer to remove subordinate officers. 

Section 4.9     Vacancies 
 
The Board of Directors at any regular or special meeting shall have the power to fill a 
vacancy occurring in any office. 

 
Section 4.10   Legal Counsel 

The Legal Counsel of the Corporation shall be appointed by, and shall serve at the pleasure 
of, the Board of Directors. 

 
Section 4.11   Administrative Staff 

An Executive Director may be employed by the Corporation to serve under the supervision 
of the President. The Executive Director shall manage the day-to-day affairs of the 
Corporation, pursue the goals of the Corporation, supervise programs and services and carry 
out the mandates of the President and the Board of Directors. The Board of Directors may 
also select and employ such other assistants and consultants as are required to perform 
normal staff functions of the Corporation. Alternatively, the President and Board of 
Directors may contract the administration of the Corporation to a professional association 
management organization. 

 
Article 5 - Committees 

Section 5.1 Executive Committee of Directors 

There shall be an Executive Committee of the Board of Directors consisting of the current 
officers and the immediate Past President. If the latter’s term as an elected or appointed 
Director shall have expired, he or she shall be a non-voting member of said Committee. The 
Executive Committee shall have all the authority of the Board of Directors between 
meetings of the Board, except such authority as is prohibited by the General Corporation 
Law of the State of Delaware (“the General Corporation Law”) and except such authority 
as the Board may deny to such Committee. 

Any Director elected to the Executive Committee shall not be subject to the term limitations 
described in paragraph 3.3, above, for so long as he or she serves on the 
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Executive Committee, provided that he or she was elected to the Executive Committee prior 
to the end of his/her term or eligibility to serve as Director. This exception to the term 
limitations is based on the date of a Director’s election to the Executive Committee and 
shall apply even if such Director’s service as a member of the Executive Committee shall 
commence on or after the date that his or her term on the Board of Directors would 
otherwise expire because of the term limitations described in paragraph 3.3. 

 
A Director who ceases serving on the Executive Committee shall be subject to the 
limitations described in paragraph 3.3, above. Such Director may fulfill the remainder of 
his or her term as a Director, provided the number of terms that he or she has served, 
including those items that encompass his or her services on the Executive Committee, does 
not exceed the maximum number of consecutive terms of service as a Director, described 
in paragraph 3.3, above. In the event that a Director ceases to serve on the Executive 
Committee, and has served two (2) consecutive terms on the Board of Directors, his or her 
Directorship shall be declared vacant and may be filled in the manner provided by these 
Bylaws. 

 
Section 5.2     Other Committees 

The Board of Directors may by resolution constitute and appoint such other committees to 
perform such other duties and functions as the Board may deem appropriate. In addition, 
the Board of Directors may vote to dissolve any committee, with the exception of the 
Executive Committee, at any regular meeting thereof. 

 
Section 5.3     Term of Office 

Each member of every committee shall continue in office at the pleasure of the Board of 
Directors. 

 
Section 5.4     Chairman 

One member of each committee shall be appointed chairman, either directly by the Board 
of Directors or in such other manner as the Board of Directors may prescribe. 

 
Section 5.5     Quorum 

Unless otherwise provided in the resolution of the Board of Directors designating a 
committee, a majority of the members of the whole committee shall constitute a quorum 
and the act of a majority of the members present at a meeting at which a quorum is present 
shall be the act of the committee. 

 
Section 5.6     Rules 

Each committee may adopt rules for its own government not inconsistent with the Charter, 
with these Bylaws, with rules adopted by the Board of Directors, or with any applicable law 
of the State of Delaware. 
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Article 6 - Contracts, Checks, Deposits, Gifts and Correspondence 

Section 6.1  Contracts 

The Board of Directors may authorize any officer or officers, agent or agents of the 
Corporation, in addition to the officers so authorized by these Bylaws, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the 
Corporation, and such authority may be general or confined to specific instances. 

 
Section 6.2     Checks, Drafts, Etc. 

All checks, drafts or orders for the payment of money, notes or other evidences of 
indebtedness issued in the name of the Corporation, shall be signed by such officer or 
officers, agent or agents of the Corporation, and in such manner as shall from time to time 
be determined by resolution of the Board of Directors. 

 
Section 6.3     Deposits 

 
All funds of the Corporation shall be deposited from time to time to the credit of the 
Corporation in such banks or other depositories as the Board of Directors may select. 

 
Section 6.4     Gifts 

 
The Board of Directors may accept on behalf of the Corporation any contribution, gift 
bequest or devise for the general purposes or for any special purpose of the Corporation. 

 
Article 7 - Sundry Provisions 

 
Section 7.1     Fiscal Year 

 
The fiscal year of the Corporation shall be as established from time to time by the Board of 
Directors. 

 
Section 7.2     Books and Records 

 
The Board of Directors may engage the services of a recognized audit firm which shall 
review the Treasurer's books and statements, and which shall prepare annually, or more 
frequently if required, an operating statement, balance sheet and tax returns. Members shall 
be entitled to review the books and records of the Corporation only to the extent required 
by the General Corporation Law or other applicable law. 

 
Section 7.3     Seal 

 
The seal of the Corporation shall be circular in form with the name of the Corporation 
inscribed around the outer edge, and in the center shall be inscribed the word "Delaware" 
and the year of incorporation. In lieu of affixing the corporate seal to any document, it shall 
be sufficient to meet the requirements of any law, rule, or regulation regulating to a 
corporate seal to affix the word "(SEAL)" adjacent to the signature of the authorized officer 
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of the Corporation. 
 
Section 7.4 Political Action Committee 

 
The Board of Directors, at its discretion, may establish a political action committee to 
further the interests of the Corporation. 

 
Section 7.5 Amendments to Bylaws 

 
These Bylaws may be altered, amended or repealed and new Bylaws may be adopted, by 
the vote of a majority of the Directors. 

 
I, Jami Farris, President of NATIONAL ASSOCIATION OF DEALER COUNSEL 

(the "Corporation "), hereby certify that the foregoing constitutes all of the provisions of 
the Bylaws of the Corporation, as currently in effect. 

 
IN WITNESS WHEREOF, I hereunto subscribe my name and affix the seal of the 

Corporation this 26th  day of  April 2023. 
 
 
 
 

 

Jami Farris President 
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