
Articles of Incorporation 

Minnesota Automobile Dealers Association 
December 21, 1972 

July 1, 2016 
 

Article I 
The name of this corporation shall be the Minnesota Automobile Dealers Association. 
 

Article II 
The objectsaddress of the registered office of the corporation is 200 Lothenbach Avenue,  
West Saint Paul, MN  55114. 

Article III 
The purposes of this corporation are: 

a. To advance toand promote the general commercial and mercantile interests of the 
automotive industry in the State of Minnesota and its adjacent rate territory.  

b. To engage in any and all activities, educational, social and business, relating in any way 
to the automotive industry, for the mutual education, benefit and protection of its 
members; and in that connection, and for the purpose of promoting and stimulating 
interest in automobiles, to conduct exhibitions and demonstrations of automobiles, 
automobile construction and operation, and automobile accessories, parts and appliances. 

c. To promote and organize subsidiary and affiliated organizations within the automotive 
industry and within this associationAssociation. 

d. To own such real and personal property, and to do each and everything suitable and 
proper for the accomplishment of any and all of the purposes, or the attainment of any 
and all of the objects herein enumerated, which shall at any time appear conducive to or 
expedient for the education, protection or benefit of the Association and its members. 

e. No part of the net earnings of any corporate activity will inure to the benefit of any 
private individual. 

 
Article IIIIV 

This corporation is not organized for pecuniary profit and shall have no capital stock.  Any 
person, firm, partnership or corporation engaged in or connected with the automotive industry in 
the State of Minnesota shall be eligible to membership in this Association and upon his election, 
by or at the direction of the Board of Directors, shall have the right to attend all general 
Association meetings and shall have but one vote therein.  The amount of contributions required 
of the members of the Association shall be as follows: 



 Distributors of Motor Vehicles    $50 per year 
 Accessory Jobbers whose gross annual 
 business is $500,000 or more     $50 per year 

Accessory Jobbers whose gross annual  
business is less than $500,000    $25 per year 
Car Dealers whose gross annual 
business is $250,000 or more     $25 per year 
Car dealers whose gross annual 
business is less than $250,000    $15 per year 
Accessory retailers, including Tire 
and Battery shops      $10 per year 
Garages and Service Stations     $10 per year 
Branch houses of Jobbers, Distributors, 
Dealers, etc.       $10 per year 

The Board of Directors, however, shall have the power to amend these articles in connection 
only with the establishment of the amount of contributions required of the members and the 
number of classifications of members for contribution purposes and, pursuant thereto, may alter, 
change and fix the amount of contributions required of the members of the association in 
accordance with the needs of the Association and may establish and may revise by subtraction or 
addition the number of classifications of members for contribution purposes. 

 
Article IV 

The annual meeting of this Association shall be held at a time and place to be designated by the 
Board of Directors, of which due and sufficient notice shall be given as provided in the Bylaws.  
At all annual meetings, each member shall be entitled to one vote in person or by written proxy. 
 

Article V 
The Officers of this Association shall consist of a President, Vice Presidents in such number as 
may be designated by resolution of the members, a Secretary and a Treasurer, each of whom 
shall be members of the Association and who shall hold their respective offices for the term of 
one year or until their successors are elected and have qualified.  Such officers shall be elected 
by the Board of Directors from members of said Board. 
The corporation is not required to hold a regular annual meeting of members. 
 

 
Article VI 

a. The government of this corporation, the management of its affairs, and the control of the 
policies shall be vested in a Board of Directors of not less than three (3) nor more than one 



hundred (100) members elected from the membership in the manner and for such terms as shall 
be provided therefore in the Bylaws. 
b. The Board of Directors may appoint from their number such committees with such 
powers and authority to conduct and manage the business and affairs of the 
Associationcorporation as said Board may determine. 

 
 

Article VII 
In the event of dissolution of the corporation, all of its then assets shall be distributed as follows: 

a. Dissolution shall be conducted under Courtcourt supervision if required by the 
Statutesstatutes of the State of Minnesota, as so enacted or as hereafter amended, in such 
manner as, in the judgment of the Courtcourt, will accomplish the general purposes for 
which the corporation was organized. 

b. If a dissolution under Courtcourt supervision is not required by the statutes of the State of 
Minnesota, as now enacted or as hereafter amended, the assets of the corporation shall be 
distributed to such organization or organizations or to or for the benefit of organizations, 
causes or projects whose purposes are consistent with the purposes of this corporation or 
the assets of the corporation shall be distributed to such organization or organizations 
which are organized and operated exclusively for charitable, educational, literary or 
scientific purposes and shall at the time qualify as exempt organizations under section 
501 (c) (3) of the United States Internal Revenue Code, and section 290.05, subdivision 
9, of the Statutesstatutes of the State of Minnesota as now enacted or as hereafter 
amended. 

c.  In the event of dissolution, none of the assets will directly or indirectly be transferred to 
or in any other respect whatsoever inure to the benefit of any member, director, or officer 
of the corporation. 

 
Article VIII 

Amendments hereto shall be presented in writing at any Association meeting and may be 
adopted at such meetingThe Board of Directors is authorized to amend these Articles by an 
affirmative vote of two-thirds (2/3) a majority of all directors at a meeting of the members 
present and votingBoard.  Notice of the meeting and of the proposed amendment must be given 
to the Board. 
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BYLAWS 
MINNESOTA AUTOMOBILE DEALERS ASSOCIATION 

AS AMENDED DECEMBERJULY 1, 20062016 

 

ARTICLE I 

MEMBERSHIP 

Section 1. Regular Membership.  Regular voting membership in the Association shall be 
open to any person, firm, partnership or corporation engaged in the business of new motor 
vehicle retailing, who or which is operating at a permanently established place of business in the 
State of Minnesota under an authorized franchise currently in force with the manufacturer or 
distributor of the vehicle handled. 

Section 2. Associate Membership.  Associate membership shall be open to any person, 
firm, partnership or corporation engaged in selling products or services to regular voting 
members of the Association or who or which have a direct relationship of interest in the 
Association. Associate members shall not have the right to vote or hold office in the Association. 
The Board of Directors shall have the authority to establish membership dues and/or assessments 
to be paid by associate members. 

Section 3. Application for Membership.  All applicants for membership shall complete 
and sign the form of application provided by the Association and shall submit this application to 
the principal office of the Association. 

Section 4. Admission of Members.  Admission of all applicants for membership shall be 
by a majority vote of those present and voting at any meeting of the Board of Directors. 

Section 5. Removal.  Members of any classification may be removed from membership 
by the Board of Directors for cause by two thirds (2/3) vote. For any cause other than 
nonpayment of dues or assessments, removal shall occur only after the member complained 
against has been advised of the complaint lodged against him and has been given reasonable 
opportunity for defense. Such member, if removed, may appeal from the decision of the Board, 
provided that the notice of intent to appeal is furnished to the Executive Vice President within 
twenty (20) days after the decision of the Board. The appeal will be heard at the next annuala 
special member meeting of the Association which shall be called by the Board of Directors for 
that purpose. 

Section 6. Resignation.  Any member may resign by filing a written resignation with the 
Executive Vice President of the Association but such resignation shall not relieve the member so 
resigning of the obligation to pay any dues, assessments, or other charges that were accrued and 
unpaid. 
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ARTICLE II 

MEETINGS 

Section 1.  Annual Meeting.  There shall be at least one regular general meeting of this 
Association approximately every twelve (12) months and the date and place of such meeting 
shall be determined by the Board of Directors. Notice of this meeting shall be mailed to the 
address of each member as it appears on the records of the Association at least five (5) days 
before such meetingAnnual Meeting.  A regular annual meeting of the Association is not 
required. 

Section 2. Special Meeting.  A special meeting of the Association may be called by 
majority action of the Board of Directors. Such special meetings may also be called by the 
Executive Vice President whenever there is presented to him the written request of not less than 
twenty-five (25) members. All notices of such meetings, however called, shall be mailed to each 
member at least forty-eight (48) hours before the date upon which such meeting is called and 
such notices shall state in each instance the time and place at which such meeting shall be held 
and in general terms the purpose or purposes for which it is called. 

Section 3. Voting.  At all meetings of the Association, each regular member shall have 
one (1) vote and may take part and vote in person only. Person means the owner or proprietor of 
the business or any such person designated by the firm, partnership or corporation. Unless 
otherwise specifically provided by these Bylaws, a majority vote of those regular members 
present and voting shall govern. 

Section 4. Quorum.  Five percent (5%) of the members of the Association shall constitute 
a quorum for the transaction of business at any regular or special Association meeting and such 
transactions of the Association shall be decided by the affirmative vote of the majority of those 
members present. 

ARTICLE III 

BOARD OF DIRECTORS 

Section 1. Authority and Responsibility.  The general management, control and direction 
of and over the affairs of the Association shall vest in the Board of Directors. The Board of 
Directors shall determine the policies of the Association or changes therein; shall actively 
prosecute its objectives and supervise the disbursement of its funds. The Board may adopt such 
rules and regulations for the conduct of its business as shall be deemed advisable and may, in the 
execution of the powers granted, delegate certain of its authority and responsibility to the 
Executive Committee. 

Section 2. Composition. The Board of Directors shall consist of eleven (11) Directors 
elected by the membership in the manner set forth below, plus the two most immediate Past 
PresidentsChairs of MADA, the President and President-Elect of the Greater Metropolitan 
Automobile Dealers Association of Minnesota, the NADA Director from the State of Minnesota, 
the AIADA Director form the State of Minnesota, the Chairperson of the MADA Heavy Duty 
Truck Division and the MADA Executive Vice President. 
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One Director shall be elected from each of the nine (9) Districts of the state with the 
exception of District  6 and of District 7 which shall each have two (2) Directors.  Directors from 
each District shall be elected by vote of the members from that District. DirectorsDirectors shall 
be elected to serve for a term of two (2) years beginning at the last regularly scheduled meeting 
of the Board of Directors in the calendar year or until their successors have been elected and 
assume office.  No person shall be elected by the membership of the Association to serve on the 
Board for more than three consecutive terms; provided, however, that terms for which the 
Director was elected by the Board shall not be counted in determining this requirement. Not-
withstanding the previous sentence, a Director elected as an Officer of the Association shall have 
his term extended for the duration of his tenure as an officer. 

Not more than ninety (90) days nor less than sixty (60) days prior to the annuallast 
regularly scheduled meeting, of the Executive ViceBoard of Directors in the calendar year, the 
President shall cause to be prepared and mailed to each voting member of the Association in 
those Districts where an election is to be held one blank ballot for each Director to be elected in 
such District. The voting member shall record his nomination for each directorship to be elected 
from the District where he is located. Ballots shall be returned for tabulation within thirty (30) 
days to the Association office or to the independent tabulating authority as directed by the 
Association. The member receiving the highest number of verified votes shall be considered 
elected to the office of Director from that District. In districts where more than one Director is to 
be elected the two (2) members receiving the highest number of verified votes shall be 
considered elected to the office of Director. In the case of a tie vote which effects the election 
outcome, the Executive Committee shall determine the winner. The results of each election shall 
be communicated to the membership. 

At least one hundred twenty (120) days prior to the annuallast regularly scheduled 
meeting, of the PresidentBoard of Directors in the calendar year, the Chair shall select a 
nominating committee that will prepare a list of nominees for the offices of District Directors. 
The list of nominees so selected shall be submitted to the Executive Vice President who shall 
cause the ballots to be prepared and circulated to the voting members of the Association as 
hereinbefore provided. 

Section 3. Districts.  The State of Minnesota shall be divided into the following Districts: 

DISTRICT 1 
Becker 
Beltrami 
Clay 
Hubbard 
Kittson 
Marshall 
Norman 
Otter Tail 
Pennington 
Polk 
Red Lake 

Roseau 
Wadena 

DISTRICT 2 
Aitkin 
Carlton 
Cook 
Itasca 
Koochiching 
Lake 
Pine 
St. Louis 

DISTRICT 3 
Anoka 
Benton 
Cass 
Chisago 
Crow Wing 
Isanti 
Kanabec 
Mille Lacs 
Morrison 
Sherburne 
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Todd 

DISTRICT 4 
Douglas 
Grant 
Lac Qui Parle 
Meeker 
Pope 
Stearns 
Stevens 
Swift 

DISTRICT 5 
Chippewa 
Cottonwood 
Jackson 
Kandiyohi 
Lincoln 
Lyon 
McLeod 
Nobles 

Pipestone 
Redwood 
Renville 
Rock 
Sibley 
Yellow Medicine 

DISTRICT 6 
Carver 
Hennepin 
Wright 

DISTRICT 7 
Dakota 
Ramsey 
Rice 
Scott 
Washington 

DISTRICT 8 
Blue Earth 
Brown 

Faribault 
Freeborn 
Le Sueur 
Martin 
Nicollet 
Steele 
Waseca 
Watonwan 
(All New Prague dealers 
will vote in District 8) 

DISTRICT 9 
Dodge 
Fillmore 
Goodhue 
Houston 
Mower 
Olmsted 
Wabasha 
Winona 

To qualify as a Director or officer of the Association, a member must have a substantial 
financial interest of twenty-five percent (25%) or more in a dealership. If the member's financial 
interest drops below this requirement while serving on the Board or as an officer, he must resign 
his position. 

Section 4. Meetings.  The meetings of the Board of Directors may be called at any time 
by the PresidentChair and shall be called by the PresidentChair upon the petition of five (5) or 
more Directors. The notice designating the time and place of such meetings shall be mailed or 
telephoned to the Directors in sufficient time prior to the date of the meeting to enable them to be 
present in the usual course of travel. 

Section 5. Quorum of the Board.  At any meeting of the Board of Directors, a majority of 
the members of the Board shall constitute a quorum for the transaction of the business of the 
Association and such business then transacted shall be valid providing it is affirmatively passed 
upon by a majority of those present.  The Ex-officio Board positions of Immediate Past 
PresidentChair, Past PresidentChair, NADA Director, AIADA Director, Truck Division 
Chairperson, GMADA President, GMADA President-Elect and MADA Executive Vice 
President shall not be counted to determine the number of members needed to constitute a 
quorum but, if in attendance, shall be counted to determine if a quorum is present 

Section 6. Voting.  Voting rights of a Director shall not be delegated to another nor 
exercised by proxy. 
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Section 7. Voting by Mail.  Action taken by a mail ballot of the members of the Board of 
Directors, in which at least a majority of such Directors, in writing, indicate themselves in 
agreement, shall constitute a valid action of the Board if reported at the next regular meeting of 
such Board. 

Section 8. Absence.   A Director who is absent from two (2) consecutive meetings of the 
Board of Directors may be removed from the Board by a majority vote of the Board of Directors. 

Section 9. Vacancy and Removal.   Any vacancy occurring on the Board of Directors 
between annual meetings, including any vacancies created by an increase in the number of 
Directors, shall be filled by the Board of Directors. A director so elected to fill a vacancy shall 
serve the unexpired term of his predecessor, and in the case of a new directorship, until the next 
scheduled election. 

The Board of Directors may, in its discretion, by affirmative vote of two-thirds (2/3) of 
its members, remove any Director for cause. 

Section 10. Indemnification of Directors, Officers and Employees.  The corporation shall 
indemnify every director, officer or employee, his heirs, executors and administrators, against 
expenses reasonably incurred by him in connection with any action, suit or proceeding to which 
he may be made a party by reason of his being or having been a director, officer or employee of 
this corporation, except in relation to matters as to which he shall be finally adjudged in such 
action, suit or proceeding, to be guilty of willful misfeasance or malfeasance in the performance 
of his duties. In the event of a settlement, indemnification shall be provided only in connection 
with such matters covered by the settlement as to which this corporation is advised by counsel 
that the person to be indemnified did not commit such a breach of duty. The foregoing right of 
indemnification shall not be exclusive of other rights to which he may be entitled. 

ARTICLE IV 

EXECUTIVE COMMITTEE 

Section 1. Authority and Responsibility. The Executive Committee may act in place and 
stead of the Board of Directors between Board meetings on all matters, except those specifically 
reserved to the Board by these Bylaws, pursuant to delegation of authority to such Committee by 
the Board of Directors. 

Section 2. Composition. The Executive Committee shall consist of the President, 
President-ElectChair, Vice Chair, Treasurer, Secretary, the Executive Vice President and the 
Immediate Past PresidentChair. 

ARTICLE V 

OFFICERS 

Section 1. Election of Officers.  The officers of this Association shall be a President, 
President-ElectChair, Vice Chair, a Secretary and a Treasurer. The officers shall be elected by 
the Board of Directors from their own members at the Annual Meeting or any meeting called for 



MADA Bylaws – DecemberJuly 1, 20062016 
 Page 6 

that purposelast regularly scheduled meeting of the Board of Directors in the calendar year. 

Section 2. Term of Office.   Each elected officer shall take office immediately upon 
installation at the close of the meeting at which he is elected and shall serve for a term of one (1) 
year or until his successor is duly elected and qualified. 

Section 3. Succession to Office.  The PresidentChair shall not succeed himself in office. 
The President-ElectVice Chair shall automatically succeed to the office of PresidentChair. 

Section 4. Vacancies and Removal.  A vacancy in any elective office may be filled for the 
balance of the term by the Board of Directors or the Executive Committee at any regular or 
special meeting. 

The Board of Directors in its discretion, by two-thirds (2/3) vote of all its members may 
remove any officer from office for cause. 

ARTICLE VI 

DUTIES OF OFFICERS 

Section 1. PresidentChair. The PresidentChair shall preside at all Association meetings 
and at all meetings of the Board of Directors. He shall perform such duties as may be prescribed 
from time to time by the Board of Directors and such as may be expressly set forth elsewhere in 
these Bylaws and such as are usually incident to this office. 

Section 2. President-Elect.Vice Chair. In the absence or disability of the PresidentChair, 
the President-ElectVice Chair shall perform the duties pertaining to the office of PresidentChair. 

Section 3. Treasurer. The Treasurer shall have supervision over all funds, securities, 
evidences of indebtedness, books of account and other similar property belonging to the 
Association. He shall cause to be kept at all times full and complete books of account, showing 
accurately and in convenient form the receipts and disbursements and all other business 
transactions of the Association. He shall perform and discharge such other duties as the Board of 
Directors may prescribe and such as are usually incident to this office. At the expiration of his 
term of office, he shall deliver any and all books and property of the Association in his hands to 
his successor or to the PresidentChair of the Association. In case of the disability or absence of 
the Treasurer or his inability or refusal to serve, the PresidentChair shall appoint some other 
member of the Board of Directors to serve in this capacity. 

Section 4. Secretary. The Secretary shall have supervision of and cause to be kept full 
and complete records of all meetings of the Association, its Board of Directors and committees. 
He shall see that notices of all meetings are prepared and forwarded to members and shall carry 
on such other duties as are usually incident in this office and those prescribed elsewhere in these 
Bylaws. In the case of the disability or absence of the Secretary, the PresidentChair shall appoint 
some other member of the Board of Directors to serve in this capacity. 
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ARTICLE VII 

EXECUTIVE VICE PRESIDENT AND HIS DUTIES 

Section 1. Appointment.  An Executive ViceA President is to be employed by or at the 
direction of the Board of Directors or the Executive Committee acting on their behalf. 

Section 2. Responsibilities.  He shall be responsible to said Board for the execution of the 
duties usually incident to such office. He shall conduct the affairs of the Association and shall be 
responsible for the general office management and shall execute all plans and projects assigned 
by its Board of Directors, Executive Committee and other authorized committees. He shall be 
responsible for hiring staff to accomplish all plans and projects assigned. 

Section 3. Duties.  It shall be the duty of the Vice President and such staff as he shall 
designate to attend meetings of the Association and its Board of Directors and all committees of 
the Association. He shall prepare and keep proper books of record showing in detail the 
proceedings of such meetings. He shall be custodian of all books containing the records and 
proceedings at all meetings as provided above. He shall also keep an accurate record of all 
members, attest all applications for membership, collect fees and dues and make authorized 
disbursements 

ARTICLE VIII 

DUES 

Section 1. Membership Dues.  Fees and dues shall be paid by each member and in such 
amounts and in such manner as may be prescribed by the Board of Directors. 

Section 2. Suspension or Expulsion.  Any member ninety (90) days in arrears in dues 
shall be subject to suspension or expulsion or both at the discretion of the Board of Directors. 

ARTICLE IX 

AMENDMENTS 

Section 1. These Bylaws may be amended by the affirmative vote of the majority of the 
membersDirectors present at any regular meeting or at any special meetingof the Board of 
Directors called for that purpose. 

ARTICLE X 

Roberts Rules of Order shall govern the procedure of all meetings of this Association. 
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