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CHAPTER 20
ARTICLE 12 - MOTOR VEHICLE DEALERS AND MANUFACTURERS LICENSING LAW

N.C.G.S. § 20-305.

Coercing dealer to accept commodities
not ordered; threatening to cancel
franchise; preventing transfer of
ownership; granting additional franchises;
terminating franchises without good
cause; preventing family succession.

SOURCE LAST AMENDMENT IN THIS RETRIEVED SOURCE FINGERPRINT
TEXT

General Statutes of North 21 September 2026, 04:03 UTC 85ac0b80f7339584e0be2418 -
S.L.2025-41,ss.1-3,6,7,9 — 18359285bc34d14/61bel7bs4 -

Carolina, as published by the . . !
thirty-fourth act in the lineage fc3bdBase39f0dc9
General Assembly

It shall be unlawful for any manufacturer, factory branch, distributor, or distributor branch, or any field

representative, officer, agent, or any representative whatsoever of any of them:

To require, coerce, or attempt to coerce any dealer to accept delivery of any motor vehicle or vehicles, parts
or accessories therefor, or any other commodities, which shall not have been ordered by that dealer, or
to accept delivery of any motor vehicle or vehicles which have been equipped in a manner other than as

specified by the dealer.

To require, coerce, or attempt to coerce any dealer to enter into any agreement with such manufacturer,
factory branch, distributor, or distributor branch, or representative thereof, or do any other act unfair to
such dealer, by threatening to cancel any franchise existing between such manufacturer, factory branch,

distributor, distributor branch, or representative thereof, and such dealer;

(See Editor's note for applicability) Unfairly without due regard to the equities of the dealer, and without

just provocation, to cancel the franchise of such dealer;

Notwithstanding the terms of any franchise agreement, to prevent or refuse to approve the sale or transfer
of the ownership of a dealership by the sale of the business, stock transfer, or otherwise, or the transfer, sale
or assignment of a dealer franchise, or a change in the executive management or principal operator of the
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dealership, change in use of an existing facility to provide for the sales or service of one or more additional
line-makes of new motor vehicles, or relocation of the dealership to another site within the dealership's
relevant market area, if the Commissioner has determined, if requested in writing by the dealer within 30
days after receipt of an objection to the proposed transfer, sale, assignment, relocation, or change, and after
a hearing on the matter, that the failure to permit or honor the transfer, sale, assignment, relocation, or

change is unreasonable under the circumstances. The following applies:

a.No franchise may be transferred, sold, assigned, relocated, or the executive management or principal
operators changed, or the use of an existing facility changed, unless the franchisor has been given at least

30 days' prior written notice of all of the following:

1.The proposed transferee's name and address, financial ability, and qualifications of the proposed

transferee, a copy of the purchase agreement between the dealership and the proposed transferee.

2.The identity and qualifications of the persons proposed to be involved in executive management or as

principal operators.
3.The location and site plans of any proposed relocation or change in use of a dealership facility.

b.If the franchisor objects to the proposed transfer, sale, assignment, relocation, or change, the franchisor
shall send the dealership and the proposed transferee notice of objection, by registered or certified mail,
return receipt requested, to the proposed transfer, sale, assignment, relocation, or change within 30 days
after receipt of notice from the dealer, as provided in this section. The notice of objection shall state in
detail all factual and legal bases for the objection on the part of the franchisor to the proposed transfer,
sale, assignment, relocation, or change that is specifically referenced in this subdivision. An objection
to a proposed transfer, sale, assignment, relocation, or change in the executive management or principal
operator of the dealership or change in the use of the facility may only be premised upon the factual and
legal bases specifically referenced in this subdivision or G.S. 20-305(11), as it relates to change in the use
of a facility. A manufacturer's notice of objection which is based upon factual or legal issues that are not
specifically referenced in this subdivision or G.S. 20-305(11) with respect to a change in the use of an existing
facility as being issues upon which the Commissioner shall base his determination shall not be effective to
preserve the franchisor's right to object to the proposed transfer sale, assignment, relocation, or change,
provided the dealership or proposed transferee has submitted written notice, as required above, as to the
proposed transferee's name and address, financial ability, and qualifications of the proposed transferee,
a copy of the purchase agreement between the dealership and the proposed transferee, the identity and
qualifications of the persons proposed to be involved in the executive management or as principal operators,

and the location and site plans of any proposed relocation or change in the use of an existing facility.

c.Failure by the franchisor to send notice of objection within 30 days shall constitute waiver by the
franchisor of any right to object to the proposed transfer, sale, assignment, relocation, or change. If the

franchisor requires additional information to complete its review, the franchisor shall notify the dealership
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within 15 days after receipt of the notice to franchisor under sub-subdivision a. of this subdivision. If the
franchisor fails to request additional information from the dealer or proposed transferee within 15 days of
receipt of this initial information, the 30-day time period within which the franchisor may provide notice
of objection shall be deemed to run from the initial receipt date. Otherwise, the 30-day time period within
which the franchisor may provide notice of objection shall run from the date the franchisor has received
the supplemental information requested from the dealer or proposed transferee; provided, however, that
failure by the franchisor to send notice of objection within 60 days of the franchisor's receipt of the initial
information from the dealer shall constitute waiver by the franchisor of any right to object to the proposed

transfer, sale, assignment, relocation, or change.

d.With respect to a proposed transfer of ownership, sale, or assignment, the sole issue for determination
by the Commissioner and the sole issue upon which the Commissioner shall hear or consider evidence is
whether, by reason of lack of good moral character, lack of general business experience, or lack of financial
ability, the proposed transferee is unfit to own the dealership. For purposes of this subdivision, the refusal
by the manufacturer to accept a proposed transferee who is of good moral character and who otherwise
meets the written, reasonable, and uniformly applied business experience and financial requirements,
if any, required by the manufacturer of owners of its franchised automobile dealerships is presumed to

demonstrate the manufacturer's failure to prove that the proposed transferee is unfit to own the dealership.

e.With respect to a proposed change in the executive management or principal operator of the dealership,
the sole issue for determination by the Commissioner and the sole issue on which the Commissioner shall
hear or consider evidence shall be whether, by reason of lack of training, lack of prior experience, poor past
performance, or poor character, the proposed candidate for a position within the executive management
or as principal operator of the dealership is unfit for the position. For purposes of this subdivision, the
refusal by the manufacturer to accept a proposed candidate for executive management or as principal
operator who is of good moral character and who otherwise meets the written, reasonable, and uniformly
applied standards or qualifications, if any, of the manufacturer relating to the business experience and
prior performance of executive management required by the manufacturers of its dealers is presumed to
demonstrate the manufacturer's failure to prove the proposed candidate for executive management or as
principal operator is unfit to serve the capacity. If the manufacturer is in any part basing its decision to
object to the proposed change in the executive management or principal operator of the dealership on the
candidate's alleged poor past performance, and reasonably sufficient performance data requested by the
manufacturer has been supplied to the manufacturer by the proposed candidate, the manufacturer shall
have the burden of proving that, during the immediately preceding three calendar-year period, the average
overall sales performance or average overall customer satisfaction performance of all of the dealerships
owned or operated by the candidate, when considering all line-makes of new motor vehicles sold by the
franchised dealerships owned or operated by the candidate, was below the State or national average,
whichever one of these standards is customarily employed by the manufacturer, as measured by each such
line-make. In its notice of objection, the manufacturer is required to cite and provide the specific data and
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calculations upon which the manufacturer bases its contention that during the immediately preceding three
calendar-year period, the candidate's overall sales performance or average overall customer satisfaction
performance of all of the dealerships owned or operated by the candidate, when considering all line-makes
of new motor vehicles sold by the franchised dealerships owned or operated by the candidate, was below the
State or national average, whichever one of these standards is customarily employed by the manufacturer,
as measured by each such line-make. For purposes of this subdivision, the sales performance or customer
satisfaction performance of a dealership that has been owned by the candidate for less than two years
prior to the date the existing dealer notified the manufacturer or distributor of the proposed change in the
executive management or principal operator of the dealership may not be used in whole or in part as a basis

for rejecting the candidate's application.

f.With respect to a proposed change in use of a dealership facility to provide for the sales or service of one or
more additional line-makes of new motor vehicles, the sole issue for determination by the Commissioner
is whether the new motor vehicle dealer has a reasonable line of credit for each make or line of motor
vehicle and remains in compliance with any reasonable capital standards and facilities requirements of
the manufacturer or distributor. The reasonable facilities requirements of the manufacturer or distributor
shall not include any requirement that a new motor vehicle dealer establish or maintain exclusive facilities,

personnel, or display space.

g.With respect to a proposed relocation or other proposed change, the issue for determination by
the Commissioner is whether the proposed relocation or other change is unreasonable under the
circumstances. For purposes of this subdivision, the refusal by the manufacturer to agree to a proposed
relocation which meets the written, reasonable, and uniformly applied standards or criteria, if any, of the
manufacturer relating to dealer relocations is presumed to demonstrate that the manufacturer's failure to

prove the proposed relocation is unreasonable under the circumstances.
h.The manufacturer shall have the burden of proof before the Commissioner under this subdivision.
i.It is unlawful for a manufacturer to, in any way, do any of the following:

1.Condition its approval of a proposed transfer, sale, assignment, change in the dealer's executive
management, principal operator, or appointment of a designated successor, on the existing or proposed
dealer's willingness to construct a new facility, renovate the existing facility, acquire or refrain from
acquiring one or more line-makes of vehicles, separate or divest one or more line-makes of vehicle, or

establish or maintain exclusive facilities, personnel, or display space.

2.Condition its approval of a proposed relocation on the existing or proposed dealer's willingness to
acquire or refrain from acquiring one or more line-makes of vehicles, separate or divest one or more
line-makes of vehicle, or establish or maintain exclusive facilities, personnel, or display space. The opinion
or determination of a franchisor that the continued existence of one of its franchised dealers situated in this

State is not viable, or that the dealer holds or fails to hold licensing rights for the sale of other line-makes
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of vehicles in a manner consistent with the franchisor's existing or future distribution or marketing plans,
shall not constitute a lawful basis for the franchisor to fail or refuse to approve a dealer's proposed change
in use of a dealership facility or relocation: provided, however, that nothing contained in this subdivision
shall be deemed to prevent or prohibit a franchisor from failing to approve a dealer's proposed relocation
on grounds that the specific site or facility proposed by the dealer is otherwise unreasonable under the
circumstances. Approval of a relocation pursuant to this subdivision shall not in itself constitute the

franchisor's representation or assurance of the dealer's viability at that location.

3.Condition, directly or indirectly, the approval of the sale or transfer of the ownership of a dealership by
the sale of the business, stock transfer, or otherwise, or the transfer, sale, succession, or assignment of a
dealer's franchise, or a change in the executive management or principal operator of the dealership upon
the existing or proposed dealer's willingness to renovate, construct, or relocate the dealership facility, or to
enroll in a facility program; provided, however, that this provision shall not apply to or affect the validity
of an ownership transfer or change in executive management or principal operator of the dealership that
occurred prior to July 1,2021. This sub-sub-subdivision shall not be construed to annul or impair an existing
agreement regarding the renovation, construction, or relocation of a dealership facility that existed prior
to the transfer, sale, succession, assignment of the dealer's franchise, change in executive management or
change in principal operator. This sub-sub-subdivision does not prevent a manufacturer or distributor from

requiring changes to a facility that are necessary in order to sell or service a motor vehicle.

4.Condition, directly or indirectly, the approval of the sale or transfer of the ownership of a dealership by
the sale of the business, stock transfer, or otherwise, or the transfer, sale, succession, or assignment of a
dealer's franchise, or a change in the executive management or principal operator of the dealership, or a
dealer's proposed relocation of the dealership facility, or a dealer's satisfaction of the terms of any incentive
program or contest, upon the existing or proposed dealer's willingness to enter into a right of first refusal

in favor of the manufacturer.

5.In determining whether to approve a dealer's proposed transfer, sale, assignment, change in the
dealer's executive management, principal operator, or appointment of a designated successor, to require
an applicant to provide information about or base a disapproval on whether another manufacturer or
distributor had previously denied, rejected, or otherwise turned down the application of the applicant, or
any person or entity affiliated with the applicant, to acquire a franchise or dealership or become principal

operator, part of the executive management, or a successor owner or manager of a dealership.

6.In determining whether to approve a dealer's proposed transfer, sale, assignment, change in the dealer's
executive management, principal operator, or appointment of a designated successor, to require an
applicant to provide information about or base a disapproval on whether the applicant, or any person or
entity affiliated with the applicant, had, for any reason, ever previously commenced a civil or administrative

proceeding against any manufacturer or distributor.
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j.If a manufacturer or distributor objects to, denies, rejects, or otherwise turns down a dealer's proposed
transfer, sale, assignment, change in the dealer's executive management, principal operator, or appointment
of a designated successor, the manufacturer or distributor shall reimburse both the dealer and applicant for
their respective attorneys' fees, if the decision of the manufacturer or distributor to object to, deny, reject, or
otherwise turn down the dealer's application is ultimately overturned by a reviewing court or administrative
agency, and after all appellate remedies within this State are exhausted, if it is found that the turndown was

unreasonable.

To enter into a franchise establishing an additional new motor vehicle dealer or relocating an existing new
motor vehicle dealer into a relevant market area where the same line make is then represented without first
notifying in writing the Commissioner and each new motor vehicle dealer in that line make in the relevant
market area of the intention to establish an additional dealer or to relocate an existing dealer within or
into that market area. Within 30 days of receiving such notice or within 30 days after the end of any appeal
procedure provided by the manufacturer, any new motor vehicle dealer may file with the Commissioner
a protest to the establishing or relocating of the new motor vehicle dealer. When a protest is filed, the
Commissioner shall promptly inform the manufacturer that a timely protest has been filed, and that the
manufacturer shall not establish or relocate the proposed new motor vehicle dealer until the Commissioner
has held a hearing and has determined that there is good cause for permitting the addition or relocation of

such new motor vehicle dealer.
a.This section does not apply:

1.To the relocation of an existing new motor vehicle dealer within that dealer's relevant market area,
provided that the relocation not be at a site within 10 miles of a licensed new motor vehicle dealer for
the same line make of motor vehicle. If this sub-subdivision is applicable, only dealers trading in the
same line-make of vehicle that are located within the 10-mile radius shall be entitled to notice from the

manufacturer and have the protest rights afforded under this section.

2.If the proposed additional new motor vehicle dealer is to be established at or within two miles of a location
atwhich a former licensed new motor vehicle dealer for the same line make of new motor vehicle had ceased

operating within the previous two years.

3.To the relocation of an existing new motor vehicle dealer within two miles of the existing site of the new
motor vehicle dealership if the franchise has been operating on a regular basis from the existing site for a

minimum of three years immediately preceding the relocation.

4.To the relocation of an existing new motor vehicle dealer if the proposed site of the relocated new motor
vehicle dealership is further away from all other new motor vehicle dealers of the same line make in that

relevant market area.

5.Repealed by Session Laws 2008-156, s. 3, effective August 3, 2008.
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b.In determining whether good cause has been established for not entering into or relocating an additional
new motor vehicle dealer for the same line make, the Commissioner shall take into consideration the

existing circumstances, including, but not limited to:

1.The permanency of the investment of both the existing and proposed additional new motor vehicle

dealers;

2.Growth or decline in population, density of population, and new car registrations in the relevant market

area;
3.Effect on the consuming public in the relevant market area;

4.Whether it is injurious or beneficial to the public welfare for an additional new motor vehicle dealer to
be established;

5.Whether the new motor vehicle dealers of the same line make in that relevant market area are providing
adequate competition and convenient customer care for the motor vehicles of the same line make in the
market area which shall include the adequacy of motor vehicle sales and service facilities, equipment, supply

of motor vehicle parts, and qualified service personnel;

6.Whether the establishment of an additional new motor vehicle dealer or relocation of an existing new
motor vehicle dealer in the relevant market area would increase competition in a manner such as to be in

the long-term public interest; and
7.The effect on the relocating dealer of a denial of its relocation into the relevant market area.

c.The Commissioner shall try to conduct the hearing and render his final determination if possible, within

180 days after a protest is filed.

d.Any parties to a hearing by the Commissioner concerning the establishment or relocating of a new motor
vehicle dealer shall have a right of review of the decision in a court of competent jurisdiction pursuant to

Chapter 150B of the General Statutes.

e.In a hearing involving a proposed additional dealership, the manufacturer or distributor has the burden
of proof under this section. In a proceeding involving the relocation of an existing dealership, the dealer

seeking to relocate has the burden of proof under this section.

f.If the Commissioner determines, following a hearing, that good cause exists for permitting the proposed
additional or relocated motor vehicle dealership, the dealer seeking the proposed additional or relocated
motor vehicle dealership must, within two years, obtain a license from the Commissioner for the sale
of vehicles at the relevant site, and actually commence operations at the site selling new motor vehicles
of all line makes, as permitted by the Commissioner. Failure to obtain a permit and commence sales
within two years shall constitute waiver by the dealer of the dealer's right to the additional or relocated

dealership, requiring renotification, a new hearing, and a new determination as provided in this section.
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If the Commissioner fails to determine that good cause exists for permitting the proposed additional
or relocated motor vehicle dealership, the manufacturer seeking the proposed additional dealership or
dealer seeking to relocate may not again provide notice of its intention or otherwise attempt to establish
an additional dealership or relocate to any location within 10 miles of the site of the original proposed
additional dealership or relocation site for a minimum of three years from the date of the Commissioner's

determination.

g.(See Editor's note for applicability) For purposes of this subdivision, the addition, creation, or operation of
a "satellite" or other facility, not physically part of or contiguous to an existing licensed new motor vehicle
dealer, whether or not owned or operated by a person or other entity holding a franchise as defined by
G.S. 20-286(8a), at which warranty service work authorized or reimbursed by a manufacturer is performed or
at which new motor vehicles are offered for sale to the public, shall be considered an additional new motor
vehicle dealer requiring a showing of good cause, prior notification to existing new motor vehicle dealers
of the same line make of vehicle within the relevant market area by the manufacturer and the opportunity

for a hearing before the Commissioner as provided in this subdivision.

Notwithstanding the terms, provisions or conditions of any franchise or notwithstanding the terms or
provisions of any waiver, to terminate, cancel or fail to renew any franchise with a licensed new motor
vehicle dealer unless the manufacturer has satisfied the notice requirements of sub-subdivision c. of this
subdivision and the Commissioner has determined, if requested in writing by the dealer within (i) the
time period specified in G.S. 20-305(6)c.1.11., II1., or 1V., as applicable, or (ii) the effective date of the
franchise termination specified or proposed by the manufacturer in the notice of termination, whichever
period of time is longer, and after a hearing on the matter, that there is good cause for the termination,
cancellation, or nonrenewal of the franchise and that the manufacturer has acted in good faith as def -
ined in this act regarding the termination, cancellation or nonrenewal. When such a petition is made
to the Commissioner by a dealer for determination as to the existence of good cause and good faith for
the termination, cancellation or nonrenewal of a franchise, the Commissioner shall promptly inform the
manufacturer that a timely petition has been filed, and the franchise in question shall continue in effect
pending the Commissioner's decision. The Commissioner shall try to conduct the hearing and render
a final determination within 180 days after a petition has been filed. If the termination, cancellation or
nonrenewal is pursuant to G.S. 20-305(6)c.1.III. then the Commissioner shall give the proceeding priority
consideration and shall try to render his final determination no later than 90 days after the petition has
been filed. Any parties to a hearing by the Commissioner under this section shall have a right of review of
the decision in a court of competent jurisdiction pursuant to Chapter 150B of the General Statutes. Any
determination of the Commissioner under this section finding that good cause exists for the nonrenewal,
cancellation, or termination of any franchise shall automatically be stayed during any period that the af -
fected dealer shall have the right to judicial review or appeal of the determination before the superior
court or any other appellate court and during the pendency of any appeal; provided, however, that within
30 days of entry of the Commissioner's order, the affected dealer provide such security as the reviewing
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court, in its discretion, may deem appropriate for payment of such costs and damages as may be incurred
or sustained by the manufacturer by reason of and during the pendency of the stay. Although the right of
the affected dealer to such stay is automatic, the procedure for providing such security and for the award
of damages, if any, to the manufacturer upon dissolution of the stay shall be in accordance with G.S. 1A-1,
Rule 65(d) and (e). No such security provided by or on behalf of any affected dealer shall be forfeited or
damages awarded against a dealer who obtains a stay under this subdivision in the event the ownership of
the affected dealership is subsequently transferred, sold, or assigned to a third party in accordance with this
subdivision or subdivision (4) of this section and the closing on such transfer, sale, or assignment occurs no
later than 180 days after the date of entry of the Commissioner's order. Furthermore, unless and until the
termination, cancellation, or nonrenewal of a dealer's franchise shall finally become effective, in light of any
stay or any order of the Commissioner determining that good cause exists for the termination, cancellation,
or nonrenewal of a dealer's franchise as provided in this subdivision, a dealer who receives a notice of
termination, cancellation, or nonrenewal from a manufacturer as provided in this subdivision shall continue
to have the same rights to assign, sell, or transfer the franchise to a third party under the franchise and as
permitted under G.S. 20-305(4) as if notice of the termination had not been given by the manufacturer. Any
franchise under notice or threat of termination, cancellation, or nonrenewal by the manufacturer which is
duly transferred in accordance with G.S. 20-305(4) shall not be subject to termination by reason of failure

of performance or breaches of the franchise on the part of the transferor.

a.Notwithstanding the terms, provisions or conditions of any franchise or the terms or provisions of any

waiver, good cause shall exist for the purposes of a termination, cancellation or nonrenewal when:

1.There is a failure by the new motor vehicle dealer to comply with a provision of the franchise which
provision is both reasonable and of material significance to the franchise relationship provided that the
dealer has been notified in writing of the failure within 180 days after the manufacturer first acquired

knowledge of such failure;

2.If the failure by the new motor vehicle dealer relates to the performance of the new motor vehicle dealer
in sales or service, then good cause shall be defined as the failure of the new motor vehicle dealer to comply
with reasonable performance criteria established by the manufacturer if the new motor vehicle dealer was

apprised by the manufacturer in writing of the failure; and
[.The notification stated that notice was provided of failure of performance pursuant to this section;

II.The new motor vehicle dealer was afforded a reasonable opportunity, for a period of not less than 180

days, to comply with the criteria;

[I1.The new motor vehicle dealer failed to demonstrate substantial progress towards compliance with the
manufacturer's performance criteria during such period and the new motor vehicle dealer's failure was not
primarily due to economic or market factors within the dealer's relevant market area which were beyond

the dealer's control.
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Good cause for the termination, cancellation, or nonrenewal of a dealer's franchise by a manufacturer does
not exist and the dealer's franchise may not be terminated, canceled, or not renewed unless it has been
determined that the manufacturer made available to the dealer a sufficient number and model mix of new
motor vehicles for the dealer to have made substantial progress toward compliance with the manufacturer's

performance criteria.
b.The manufacturer shall have the burden of proof under this section.
c.Notification of Termination, Cancellation and Nonrenewal. -

1.Notwithstanding the terms, provisions or conditions of any franchise prior to the termination,
cancellation or nonrenewal of any franchise, the manufacturer shall furnish notification of termination,

cancellation or nonrenewal to the new motor vehicle dealer as follows:
I.In the manner described in G.S. 20-305(6)c.2. below; and
II.Not less than 90 days prior to the effective date of such termination, cancellation or nonrenewal; or

II1.Not less than 15 days prior to the effective date of such termination, cancellation or nonrenewal with

respect to any of the following:

A.Insolvency of the new motor vehicle dealer, or filing of any petition by or against the new motor vehicle

dealer under any bankruptcy or receivership law;

B.Failure of the new motor vehicle dealer to conduct its customary sales and service operations during its
customary business hours for seven consecutive business days, except for acts of God or circumstances

beyond the direct control of the new motor vehicle dealer;
C.Revocation of any license which the new motor vehicle dealer is required to have to operate a dealership;

D.Conviction of a felony involving moral turpitude, under the laws of this State or any other state, or

territory, or the District of Columbia.

IV.Not less than 180 days prior to the effective date of such termination, cancellation, or nonrenewal which
occurs as a result of any change in ownership, operation, or control of all or any part of the business of
the manufacturer, factory branch, distributor, or distributor branch whether by sale or transfer of assets,
corporate stock or other equity interest, assignment, merger, consolidation, combination, joint venture,
redemption, operation of law or otherwise; or the termination, suspension, or cessation of a part or all
of the business operations of the manufacturers, factory branch, distributor, or distributor branch; or
discontinuance of the sale of the line-make or brand, or a change in distribution system by the manufacturer
whether through a change in distributors or the manufacturer's decision to cease conducting business

through a distributor altogether.
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V.Unless the failure by the new motor vehicle dealer relates to the performance of the new motor vehicle
dealer in sales or service, not more than one year after the manufacturer first acquired knowledge of the

basic facts comprising the failure.

2.Notification under this section shall be in writing; shall be by certified mail or personally delivered to the

new motor vehicle dealer; and shall contain:

I.A statement of intention to terminate, cancel or not to renew the franchise;

II.A detailed statement of all of the material reasons for the termination, cancellation or nonrenewal; and
I11.The date on which the termination, cancellation or nonrenewal takes effect.

3.Notification provided in G.S. 20-305(6)c.1.11. of 90 days prior to the effective date of such termination,
cancellation or renewal may run concurrent with the 180 days designated in G.S. 20-305(6)a.2.11. provided
the notification is clearly designated by a separate written document mailed by certified mail or personally

delivered to the new motor vehicle dealer.
d.Payments.

1.Notwithstanding the terms of any franchise, agreement, or waiver, upon the termination, nonrenewal
or cancellation of any franchise by the manufacturer or distributor, the cessation of business or the
termination, nonrenewal, or cancellation of any franchise by any new motor vehicle dealer located in this
State, or upon any of the occurrences set forth in G.S. 20-305(6)c.1.1V., the manufacturer or distributor shall

purchase from and compensate the new motor vehicle dealer for all of the following:

[.Each new and unsold motor vehicle, and each motorized or nonmotorized trailer, including, but not
limited to, travel trailers, slide-in truck campers, and park models, if such trailers, campers, and models are
part of the franchise between the manufacturer or distributor and the dealer, within the new motor vehicle
dealer's inventory that has been acquired within 24 months of the effective date of the termination from the
manufacturer or distributor or another same line-make dealer in the ordinary course of business, and which
has not been substantially altered or damaged to the prejudice of the manufacturer or distributor while in
the new motor vehicle dealer's possession, and which has been driven less than 1,000 miles or, for purposes
of a recreational vehicle motor home as defined in G.S. 20-4.01(32b)c., less than 2,500 miles following the
original date of delivery to the dealer, and for which no certificate of title has been issued. For purposes
of this sub-subdivision, the term "ordinary course of business" shall include inventory transfers of all new,
same line-make vehicles between affiliated dealerships, or otherwise between dealerships having common
or interrelated ownership, provided that the transfer is not intended solely for the purpose of benefiting

from the termination assistance described in this sub-subdivision.

II.Unused, undamaged and unsold supplies and parts purchased from the manufacturer or distributor or

sources approved by the manufacturer or distributor, at a price not to exceed the original manufacturer's
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price to the dealer, provided such supplies and parts are currently offered for sale by the manufacturer or

distributor in its current parts catalogs and are in salable condition.

III.Equipment, signs, and furnishings that have not been substantially altered or damaged and that have
been required by the manufacturer or distributor to be purchased by the new motor vehicle dealer from the

manufacturer or distributor, or their approved sources.

IV.Special tools that have not been altered or damaged, normal wear and tear excepted, and that have
been required by the manufacturer or distributor to be purchased by the new motor vehicle dealer from
the manufacturer or distributor, or their approved sources within five years immediately preceding the
termination, nonrenewal or cancellation of the franchise. The amount of compensation which shall be paid
to the new motor vehicle dealer by the manufacturer or distributor shall be the net acquisition price if the
item was acquired in the 12 months preceding the date of receipt of the dealer's request for compensation;
seventy-five percent (75%) of the net acquisition price if the item was acquired between 13 and 24 months
preceding the dealer's request for compensation; fifty percent (50%) of the net acquisition price if the item
was acquired between 25 and 36 months preceding the dealer's request for compensation; twenty-five
percent (25%) of the net acquisition price if the item was acquired between 37 and 60 months preceding

the dealer's request for compensation.

2.The compensation provided above shall be paid by the manufacturer or distributor not later than 90
days after the manufacturer or distributor has received notice in writing from or on behalf of the new
motor vehicle dealer specifying the elements of compensation requested by the dealer; provided the new
motor vehicle dealer has, or can obtain, clear title to the inventory and has conveyed, or can convey,
title and possession of the same to the manufacturer or distributor. Within 15 days after receipt of the
dealer's written request for compensation, the manufacturer or distributor shall send the dealer detailed
written instructions and forms required by the manufacturer or distributor to effectuate the receipt of
the compensation requested by the dealer. The manufacturer or distributor shall be obligated to pay
or reimburse the dealer for any transportation charges associated with the repurchase obligations of
the manufacturer or distributor under this sub-subdivision. The manufacturer or distributor shall also
compensate the dealer for any handling, packing, or similar payments contemplated in the franchise. In
no event may the manufacturer or distributor charge the dealer any handling, restocking, or other similar

costs or fees associated with items repurchased by the manufacturer under this sub-subdivision.

3.In addition to the other payments set forth in this section, if a termination, cancellation, or nonrenewal is
premised upon any of the occurrences set forth in G.S. 20-305(6)c.1.1V., then the manufacturer or distributor
shall be liable to the dealer for an amount at least equivalent to the fair market value of the franchise on
(i) the date the franchisor announces the action which results in termination, cancellation, or nonrenewal;
or (ii) the date the action which results in termination, cancellation, or nonrenewal first became general
knowledge; or (iii) the day 18 months prior to the date on which the notice of termination, cancellation,
or nonrenewal is issued, whichever amount is higher. Payment is due not later than 90 days after the
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manufacturer or distributor has received notice in writing from, or on behalf of, the new motor vehicle
dealer specifying the elements of compensation requested by the dealer. Any contract, agreement, or release
entered into between any manufacturer and any dealer in which the dealer waives the dealer's right to
receive monetary compensation in any sum or amount not less than the fair market value of the franchise as
provided in this subdivision, including any contract, agreement, or release in which the dealer would accept
the right to continue to offer and be compensated for service, parts, or both service and parts provided by
the dealer in lieu of receiving all or a portion of the fair market value of the franchise, shall be voidable at the
election of the dealer within 90 days of the effective date of the agreement. If the termination, cancellation,
or nonrenewal is due to a manufacturer's change in distributors, but the line-make or brand in this State
would continue to be sold through the new distributor, the manufacturer may avoid paying fair market value
to the dealer if the new distributor or the manufacturer offers the dealer a franchise agreement with terms

acceptable to the dealer.

e.Dealership Facilities Assistance upon Termination, Cancellation or Nonrenewal.

In the event of the occurrence of any of the events specified in G.S. 20-305(6)d.1. above, except termination,
cancellation or nonrenewal for license revocation, conviction of a crime involving moral turpitude, or fraud

by a dealer-owner:

1.Subject to sub-sub-subdivision 3. of this sub-subdivision, if the new motor vehicle dealer is leasing
the dealership facilities from a lessor other than the manufacturer or distributor, the manufacturer or
distributor shall pay the new motor vehicle dealer a sum equivalent to the rent for the unexpired term of the
lease or three year's rent, whichever is less, or such longer term as is provided in the franchise agreement
between the dealer and manufacturer; except that, in the case of motorcycle dealerships, the manufacturer
shall pay the new motor vehicle dealer the sum equivalent to the rent for the unexpired term of the lease or
one year's rent, whichever is less, or such longer term as provided in the franchise agreement between the

dealer and manufacturer; or

2.Subject to sub-sub-subdivision 3. of this sub-subdivision, if the new motor vehicle dealer owns the
dealership facilities, the manufacturer or distributor shall pay the new motor vehicle dealer a sum equivalent
to the reasonable rental value of the dealership facilities for three years, or for one year in the case of

motorcycle dealerships.

3.In order to be entitled to facilities assistance from the manufacturer or distributor, as provided in this
sub-subdivision, the dealer, owner, or lessee, as the case may be, shall have the obligation to mitigate
damages by listing the demised premises for lease or sublease with a licensed real estate agent within 30
days after the effective date of the termination of the franchise and thereafter by reasonably cooperating
with said real estate agent in the performance of the agent's duties and responsibilities. In the event
that the dealer, owner, or lessee is able to lease or sublease the demised premises, the dealer shall be
obligated to pay the manufacturer the net revenue received from such mitigation up to the total amount

of facilities assistance which the dealer has received from the manufacturer pursuant to sub-subdivisions
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1. and 2. To the extent and for such uses and purposes as may be consistent with the terms of the lease,
a manufacturer who pays facilities assistance to a dealer under this sub-subdivision shall be entitled to
occupy and use the dealership facilities during the years for which the manufacturer shall have paid rent

under sub-subdivisions 1. and 2.

4.In the event the termination relates to fewer than all of the franchises operated by the dealer at a single
location, the amount of facilities assistance which the manufacturer or distributor is required to pay the
dealer under this sub-subdivision shall be based on the proportion of gross revenue received from the sale
and lease of new vehicles by the dealer and from the dealer's parts and service operations during the three
years immediately preceding the effective date of the termination (or any shorter period that the dealer may
have held these franchises) of the line-makes being terminated, in relation to the gross revenue received
from the sale and lease of all line-makes of new vehicles by the dealer and from the total of the dealer's and

parts and service operations from this location during the same three-year period.

5.The compensation required for facilities assistance under this sub-subdivision shall be paid by the
manufacturer or distributor within 90 days after the manufacturer or distributor has received notice in
writing from, or on behalf of, a new motor vehicle dealer specifying the elements of compensation requested

by the dealer.

f.The provisions of sub-subdivision e. above shall not be applicable when the termination, nonrenewal, or
cancellation of the franchise agreement by a new motor vehicle dealer is the result of the sale of assets or

stock of the motor vehicle dealership.

g.A franchise shall continue in full force and operation notwithstanding a change, in whole or in part, of
an established plan or system of distribution of the motor vehicles offered for sale under the franchise. The
appointment of a new manufacturer, factory branch, distributor, or distributor branch for motor vehicles
offered for sale under the franchise agreement shall be deemed to be a change of an established plan or

system of distribution.

Upon the occurrence of the change, the Division shall deny an application of a manufacturer, factory
branch, distributor, or distributor branch for a license or license renewal unless the applicant for a license
as a manufacturer, factory branch, distributor, or distributor branch offers to each motor vehicle dealer
who is a party to a franchise for that line make, without any separate or additional fee or charge, a new
franchise agreement containing substantially the same provisions which were contained in the previous
franchise agreement or files an affidavit with the Division acknowledging its undertaking to assume and
fulfill, without any separate or additional fee or charge to its dealers, the rights, duties, and obligations
of its predecessor under the previous franchise agreement. Should the Division fail to deny an application
following the change, as required by this subsection, the Division shall then deny any subsequent renewal
of such license until such time as the manufacturer, factory branch, distributor, or distributor branch offers
to each motor vehicle dealer who is a party to a franchise for that line make a new franchise agreement on

substantially the same provisions which were contained in the previous franchise agreement.
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Notwithstanding the terms of any contract or agreement, to prevent or refuse to honor the succession to a
dealership, including the franchise, by a motor vehicle dealer's designated successor as provided for under

this subsection. The following applies:

a.Any owner of a new motor vehicle dealership may appoint by will, or any other written instrument, a
designated successor to succeed in the respective ownership interest or interest as principal operator of the
owner in the new motor vehicle dealership, including the franchise, upon the retirement, death or incapacity
of the owner or principal operator. In order for succession to the position of principal operator to occur by
operation of law in accordance with sub-subdivision c. below, the owner's choice of a successor must be
approved by the dealer, in accordance with the dealer's bylaws, if applicable, either prior or subsequent to

the death or incapacity of the existing principal operator.

b.Any objections by a manufacturer or distributor to an owner's appointment of a designated successor

shall be asserted in accordance with the following procedure:

1.Within 30 days after receiving written notice of the identity of the owner's designated successor and
general information as to the financial ability and qualifications of the designated successor, the franchisor
shall send the owner and designated successor notice of objection, by registered or certified mail, return
receipt requested, to the appointment of the designated successor. The notice of objection shall state in
detail all facts which constitute the basis for the contention on the part of the manufacturer or distributor
that good cause, as defined in this sub-subdivision below, exists for rejection of the designated successor.
Failure by the franchisor to send notice of objection within 30 days and otherwise as provided in this
sub-subdivision shall constitute waiver by the franchisor of any right to object to the appointment of the

designated successor.

2.Any time within 30 days of receipt of the manufacturer's notice of objection the owner or the designated
successor may file a request in writing with the Commissioner that the Commissioner hold an evidentiary
hearing and determine whether good cause exists for rejection of the designated successor. When such a
request is filed, the Commissioner shall promptly inform the affected manufacturer or distributor that a

timely request has been filed.

3.The Commissioner shall endeavor to hold the evidentiary hearing required under this sub-subdivision and
render a determination within 180 days after receipt of the written request from the owner or designated
successor. In determining whether good cause exists for rejection of the owner's appointed designated
successor, the manufacturer or distributor has the burden of proving that the designated successor is a
person who is not of good moral character or does not meet the franchisor's existing written and reasonable
standards and, considering the volume of sales and service of the new motor vehicle dealer, uniformly
applied minimum business experience standards in the market area for the proposed principal operator

of the dealership.
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4.Any parties to a hearing by the Commissioner concerning whether good cause exists for the rejection
of the dealer's designated successor shall have a right of review of the decision in a court of competent

jurisdiction pursuant to Chapter 150B of the General Statutes.

5.Nothing in this sub-subdivision shall preclude a manufacturer or distributor from, upon its receipt
of written notice from an owner of the identity of the owner's designated successor, requiring that
the designated successor promptly provide personal and financial data that is reasonably necessary to
determine the financial ability and qualifications of the designated successor; provided, however, that such

a request for additional information shall not delay any of the time periods or constraints contained herein.

6.In the event death or incapacity of the owner or principal operator occurs prior to the time a manufacturer
or distributor receives notice of the owner's appointment of a designated successor or before the
Commissioner has rendered a determination as provided above, the existing franchise shall remain in ef -
fect and the designated successor shall be deemed to have succeeded to all of the owner's or principal
operator's rights and obligations in the dealership and under the franchise until a determination is made
by the Commissioner or the rights of the parties have otherwise become fixed in accordance with this

sub-subdivision.

c.Except as otherwise provided in sub-subdivision d. of this subdivision, any designated successor of a
deceased or incapacitated owner or principal operator of a new motor vehicle dealership appointed by such
owner in substantial compliance with this section shall, by operation of law, succeed at the time of such
death or incapacity to all of the rights and obligations of the owner or principal operator in the new motor
vehicle dealership and under either the existing franchise or any other successor, renewal, or replacement

franchise.

d.Within 60 days after the death or incapacity of the owner or principal operator, a designated successor
appointed in substantial compliance with this section shall give the affected manufacturer or distributor
written notice of his or her succession to the position of owner or principal operator of the new motor
vehicle dealership; provided, however, that the failure of the designated successor to give the manufacturer
or distributor written notice as provided above within 60 days of the death or incapacity of the owner
or principal operator shall not result in the waiver or termination of the designated successor's right to
succeed to the ownership of the new motor vehicle dealership unless the manufacturer or distributor gives
written notice of this provision to either the designated successor or the deceased or incapacitated owner's
executor, administrator, guardian or other fiduciary by certified or registered mail, return receipt requested,
and said written notice grants not less than 30 days within which the designated successor may give the
notice required hereunder, provided the designated successor or the deceased or incapacitated owner's
executor, administrator, guardian or other fiduciary has given the manufacturer reasonable notice of death
or incapacity. Within 30 days of receipt of the notice by the manufacturer or distributor from the designated
successor provided in this sub-subdivision, the manufacturer or distributor may request that the designated
successor complete the application forms generally utilized by the manufacturer or distributor to review the
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designated successor's qualifications to establish a successor dealership. Within 30 days of receipt of the
completed forms, the manufacturer or distributor shall send a letter by certified or registered mail, return
receipt requested, advising the designated successor of facts and circumstances which have changed since
the manufacturer's or distributor's original approval of the designated successor, and which have caused
the manufacturer or distributor to object to the designated successor. Upon receipt of such notice, the
designated successor may either designate an alternative successor or may file a request for evidentiary
hearing in accordance with the procedures provided in sub-subdivisions b.2.-5. of this subdivision. In any
such hearing, the manufacturer or distributor shall be limited to facts and circumstances which did not exist
at the time the designated successor was originally approved or evidence which was originally requested to

be produced by the designated successor at the time of the original request and was fraudulent.

e.The designated successor shall agree to be bound by all terms and conditions of the franchise in effect
between the manufacturer or distributor and the owner at the time of the owner's or principal operator's
death or incapacity, if so requested in writing by the manufacturer or distributor subsequent to the owner's

or principal operator's death or incapacity.

f.This section does not preclude an owner of a new motor vehicle dealership from designating any person as
his or her successor by written instrument filed with the manufacturer or distributor, and, in the event there
is an inconsistency between the successor named in such written instrument and the designated successor
otherwise appointed by the owner consistent with the provisions of this section, and that written instrument
has not been revoked by the owner of the new motor vehicle dealership in writing to the manufacturer or
distributor, then the written instrument filed with the manufacturer or distributor shall govern as to the

appointment of the successor.

To require, coerce, or attempt to coerce any new motor vehicle dealer in this State to order or accept delivery
of any new motor vehicle with special features, accessories or equipment not included in the list price of

those motor vehicles as publicly advertised by the manufacturer or distributor.

To require, coerce, or attempt to coerce any new motor vehicle dealer in this State to purchase or lease a
specific dealer management computer system for communication with the manufacturer, factory branch,
distributor, or distributor branch or any computer hardware or software used for any purpose other than the
maintenance or repair of motor vehicles, to participate monetarily in an advertising campaign or contest,
to purchase off-lease or other pre-owned vehicles, or to purchase unnecessary or unreasonable quantities of
any promotional materials, training materials, training programs, showroom or other display decorations,
materials, computer equipment or programs, charging stations, or special tools at the expense of the new
motor vehicle dealer, provided that nothing in this subsection shall preclude a manufacturer or distributor
from including an unitemized uniform charge in the base price of the new motor vehicle charged to the
dealer where such charge is attributable to advertising costs incurred or to be incurred by the manufacturer

or distributor in the ordinary courses of its business.
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Notwithstanding the terms or conditions of any franchise or other agreement, policy, or incentive program,
it is unlawful for any manufacturer or distributor to require, coerce, or attempt to coerce any of its franchised
dealers in this State to purchase or lease any electric vehicle charging stations at the dealer's expense
unless the dealer has notified the manufacturer or distributor of the dealer's intention to begin selling and
servicing electric vehicles manufactured or distributed by that manufacturer or distributor. If the dealer is
actually offering for sale to the public or providing warranty service on electric vehicles manufactured or
distributed by that manufacturer or distributor, the dealer may not be required to purchase or lease, at the
dealer's expense, (a) more than the number of electric vehicle charging stations for use by service technicians
and customer education than would reasonably be necessary for the dealer to perform these functions based
on the dealer's estimated sales and service volume during the following three-year period or (b) to make
electric vehicle charging stations located at the dealership available for use by the general public. Nothing
in this subdivision shall prohibit a manufacturer or distributor from establishing an incentive program for
its dealers within this State that provides financial assistance to dealers that purchase or install electric
charging stations; provided, however, that the incentive compensation paid to the dealer for the dealer's
purchase or lease and installation of all charging stations is reasonable and the amount paid separately

reflects incentive compensation related to the charging stations.

Notwithstanding the terms or conditions of any franchise or other agreement, policy, or incentive program,
it is unlawful for any manufacturer or distributor to require that any of its franchised dealers in this State
purchase or lease any diagnostic equipment or tool for the maintenance, servicing, or repair of electric
vehicles if the dealer has other diagnostic equipment or tools available for servicing another brand or line
make of vehicle manufactured or distributed by that manufacturer or distributor that can perform the work
to the standards required by and which have been approved by the applicable manufacturer or distributor;

provided that approval by the manufacturer or distributor shall not be unreasonably withheld.

Notwithstanding the terms or conditions of any franchise or other agreement, a franchised dealer that sells
fewer than 250 new motor vehicles per year may request approval from the manufacturer to enter into a
tool loaner agreement with another dealer, in lieu of purchasing or leasing any special tools required by any
manufacturer, factory branch, distributor, or distributor branch, provided, however, that all of the following

conditions are satisfied:

a.The manufacturer does not offer its dealers a special tool loaner/sharing program in which the dealer

would be eligible to participate.

b.Eligible special tools exceed a cost of two thousand dollars ($2,000) per special tool, are easily and readily
transportable, and would be utilized for service on less than 10 vehicles per month at the requesting dealer's

dealership.

c.The dealers participating in a special tools loaner agreement do so pursuant to a written agreement,

including designation of the dealer responsible for purchasing the specified tools.
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d.All participating dealers are of the same line-make franchise with the manufacturer.

e.All participating dealers are located within a 40-mile radius of the dealer responsible for purchasing the

specified special tools.
f.No more than five dealers participate in a special tool loaner agreement.

g.The manufacturer has approved the special tool loaner agreement, including the list of participating
dealers and the list of eligible special tools to be included, which approval shall not be unreasonably

withheld, conditioned, or delayed.

h.The manufacturer, factory branch, distributor, or distributor branch shall have the right to disapprove or
terminate, upon 30 days written notice to all of the affected dealers, any special tool loaner agreement, if it
determines that the agreement has resulted or is likely to result in a warranty repair delay of more than 48

hours, excessive warranty expense, or significant customer dissatisfaction.

To require, coerce, or attempt to coerce any new motor vehicle dealer in this State to change the capital
structure of the new motor vehicle dealer or the means by or through which the new motor vehicle dealer
finances the operation of the dealership provided that the new motor vehicle dealer at all times meets any
reasonable capital standards determined by the manufacturer in accordance with uniformly applied criteria;
and also provided that no change in the capital structure shall cause a change in the principal management
or have the effect of a sale of the franchise without the consent of the manufacturer or distributor, provided

that said consent shall not be unreasonably withheld.

To require, coerce, or attempt to coerce any new motor vehicle dealer in this State to refrain from
participation in the management of, investment in, or the acquisition of any other line of new motor vehicle
or related products; Provided, however, that this subsection does not apply unless the new motor vehicle
dealer maintains a reasonable line of credit for each make or line of new motor vehicle, and the new motor
vehicle dealer remains in compliance with any reasonable capital standards and facilities requirements
of the manufacturer. The reasonable facilities requirements shall not include any requirement that a new

motor vehicle dealer establish or maintain exclusive facilities, personnel, or display space.

To require, coerce, or attempt to coerce any new motor vehicle dealer in this State to change location of
the dealership, or to make any substantial alterations to the dealership premises or facilities, when to do so
would be unreasonable, or without written assurance of a sufficient supply of new motor vehicles so as to
justify such expense, in light of the current market and economic conditions. If a dealer is required by the
manufacturer or distributor to change the location of the dealership and has not sold its existing dealership
facility and real estate within the later of 180 days of listing the property for sale or 90 days after the facility
relocation, then, upon the written request of the dealer, the manufacturer or distributor shall purchase the
dealer's existing dealership facility and real estate at its fair market value as determined by an independent

appraiser agreed upon by the dealer and the manufacturer or distributor. If a manufacturer or distributor
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purchases a dealership facility and real estate, then it shall be entitled to sole ownership, possession, use,

and control of any items, buildings, or property that were included in the contract to purchase.

To require, coerce, or attempt to coerce any new motor vehicle dealer in this State to prospectively assent
to a release, assignment, novation, waiver or estoppel which would relieve any person from liability to be
imposed by this law or to require any controversy between a new motor vehicle dealer and a manufacturer,
distributor, or representative, to be referred to any person other than the duly constituted courts of the State
or the United States of America, or to the Commissioner, if such referral would be binding upon the new

motor vehicle dealer.

To delay, refuse, or fail to deliver motor vehicles or motor vehicle parts or accessories in reasonable
quantities relative to the new motor vehicle dealer's facilities and sales potential in the new motor vehicle
dealer's market area as determined in accordance with reasonably applied economic principles, or within
a reasonable time, after receipt of an order from a dealer having a franchise for the retail sale of any new
motor vehicle sold or distributed by the manufacturer or distributor, any new vehicle, parts or accessories
to new vehicles as are covered by such franchise, and such vehicles, parts or accessories as are publicly
advertised as being available or actually being delivered in this State. The delivery to another dealer of a
motor vehicle of the same model and similarly equipped as the vehicle ordered by a motor vehicle dealer
who has not received delivery thereof, but who has placed his written order for the vehicle prior to the
order of the dealer receiving the vehicle, shall be prima facie evidence of a delayed delivery of, or refusal to
deliver, a new motor vehicle to a motor vehicle dealer within a reasonable time, without cause. Additionally,
except as may be required by any consent decree of the Commissioner or other order of the Commissioner
or court of competent jurisdiction, any sales objectives which a manufacturer, factory branch, distributor,
or distributor branch establishes for any of its franchised dealers in this State must be reasonable, and every
manufacturer, factory branch, distributor, or distributor branch must allocate its products within this State

in a manner that does all of the following:

a.Provides each of its franchised dealers in this State an adequate supply of vehicles by series, product line,
and model in a fair, reasonable, and equitable manner based on each dealer's historical selling pattern and

reasonable sales standards as compared to other same line-make dealers in the State.

b.Allocates an adequate supply of vehicles to each of its dealers by series, product line, and model so as to

allow the dealer to achieve any performance standards established by the manufacturer and distributor.

b1.Allocates available vehicle features and options to each of its authorized same line-make dealers in a
fair, reasonable, and equitable manner that takes into consideration the dealer's historical experience and

success in selling vehicles similarly configured and that contain similar options.

c.Is fair and equitable to all of its franchised dealers in this State.
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d.Makes available to each of its franchised dealers in this State a minimum of one of each vehicle series,
model, or product line that the manufacturer makes available to any dealer in this State and advertises in

the State as being available for purchase.
e.Does not unfairly discriminate among its franchised dealers in its allocation process.

el.Discloses to each of its franchised dealers handling the same line-make both its system of allocation and
the dealer's actual new vehicle allocation that occurred during the previous calendar month and during
the previous six calendar months, including, but not limited to, a complete breakdown by model, color,
equipment, and, to the extent tracked by the manufacturer or distributor, other available features and an
explanation of the derivation of the allocation system, including its mathematical formula or formulae,
in a clear and comprehensible form. The data provided by the manufacturer or distributor pursuant to
this sub-subdivision is required to reflect the dealer's total vehicle availability by model, along with the
dealer's measurement of available days supply for each model in comparison to the threshold available
days supply by model in the dealer's peer group of all new vehicles allocated to its franchised dealers in this
State broken down by tiers or other groups of dealers created by the manufacturer or distributor and those
allocated to dealers in this State, if available, or another geographical area utilized by the manufacturer or
distributor pursuant to a mathematical formula or on a discretionary basis. All of the allocation data that
a manufacturer or distributor is required to disclose to its same line-make dealers in this State pursuant to
this sub-subdivision may be made available for its dealers to review online at the dealer's discretion, if the
data and the ability to display the data online are reasonably available to the manufacturer or distributor,
or be provided within 30 days of receipt of the written request of a dealer or in the event a manufacturer or
distributor has changed its allocation formula, process, or policies. This sub-subdivision shall not apply to
manufacturers or distributors of Class 4 vehicles or above (Gross Vehicle Weight Rating exceeding 14,000

Ibs.) as classified by the Federal Highway Administration.

f.Provides each of its franchised dealers in this State a process for a dealer to appeal the dealer's
vehicle allocation should the dealer believe it was not allocated or did not receive vehicle inventory in a
manner that complies with both this subdivision and the manufacturer's or distributor's uniformly applied
allocation formula. Participation in the appeal process does not waive or impair any rights, claims, or
defenses available to the dealer, manufacturer, or distributor under applicable law. All in-person meetings,
mediations, or other proceedings related to the appeal process shall be conducted in this State unless

otherwise agreed to by the parties.

This subdivision is not violated, however, if such failure is caused solely by the occurrence of temporary
international, national, or regional product shortages resulting from natural disasters, unavailability of
parts, labor strikes, product recalls, and other factors and events beyond the control of the manufacturer
that temporarily reduce a manufacturer's product supply. In the event of any such shortages in vehicle
availability, each manufacturer or distributor shall be required to allocate and distribute all available
new motor vehicles to its franchised dealers in this State in accordance with the allocation priorities
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established in this subdivision and in a fair, equitable, and nondiscriminatory manner. The willful or
malicious maintenance, creation, or alteration of a vehicle allocation process or formula by a manufacturer,
factory branch, distributor, or distributor branch that is in any part designed or intended to force or coerce
a dealer in this State to close or sell the dealer's franchise, cause the dealer financial distress, or to relocate,
update, or renovate the dealer's existing dealership facility shall constitute an unfair and deceptive trade

practice under G.S. 75-1.1.

To refuse to disclose to any new motor vehicle dealer, handling the same line make, the manner and mode

of distribution of that line make within the State.

To award money, goods, services, or any other benefit to any new motor vehicle dealership employee, either
directly or indirectly, unless such benefit is promptly accounted for, and transmitted to, or approved by, the

new motor vehicle dealer.

To increase prices of new motor vehicles which the new motor vehicle dealer had ordered and which the
manufacturer or distributor has accepted for immediate delivery for private retail consumers prior to the
new motor vehicle dealer's receipt of the written official price increase notification. A sales contract signed
by a private retail consumer shall constitute evidence of each such order provided that the vehicle is in fact
delivered to that customer. Price differences applicable to new model or series shall not be considered a
price increase or price decrease. Price changes caused by either: (i) the addition to a new motor vehicle of
required or optional equipment; or (ii) revaluation of the United States dollar, in the case of foreign-make
vehicles or components; or (iii) an increase in transportation charges due to increased rates imposed by
carriers; or (iv) new tariffs or duties imposed by the United States of America or any other governmental

authority, shall not be subject to the provisions of this subsection.

To prevent or attempt to prevent a dealer from receiving fair and reasonable compensation for the value
of the franchised business transferred in accordance with G.S. 20-305(4) above, or to prevent or attempt to
prevent, through the exercise of any contractual right of first refusal, option to purchase, or otherwise, a
dealer located in this State from transferring the franchised business to such persons or other entities as the
dealer shall designate in accordance with G.S. 20-305(4). The opinion or determination of a manufacturer
that the existence or location of one of its franchised dealers situated in this State is not viable or is not
consistent with the manufacturer's distribution or marketing forecast or plans shall not constitute a lawful
basis for the manufacturer to fail or refuse to approve a dealer's proposed transfer of ownership submitted
in accordance with G.S. 20-305(4), or "good cause" for the termination, cancellation, or nonrenewal of the
franchise under G.S. 20-305(6) or grounds for the objection to an owner's designated successor appointed
pursuant to G.S. 20-305(7).

To offer any refunds or other types of inducements to any person for the purchase of new motor vehicles
of a certain line make to be sold to the State or any political subdivision thereof without making the same

offer available upon request to all other new motor vehicle dealers in the same line make within the State.
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To release to any outside party, except under subpoena or as otherwise required by law or in an
administrative, judicial or arbitration proceeding involving the manufacturer or new motor vehicle dealer,
any confidential business, financial, or personal information which may be from time to time provided by
the new motor vehicle dealer to the manufacturer, without the express written consent of the new motor
vehicle dealer. A manufacturer shall not require, or include in any incentive program, a requirement that
any of its motor vehicle dealers in this State provide an exclusive financial statement for a franchise or line

make when the dealer company operates more than one franchise or sells more than one line make.

To deny any new motor vehicle dealer the right of free association with any other new motor vehicle dealer

for any lawful purpose.

To unfairly discriminate among its new motor vehicle dealers with respect to warranty reimbursements or

authority granted its new motor vehicle dealers to make warranty adjustments with retail customers.

To engage in any predatory practice against or unfairly compete with a new motor vehicle dealer located in

this State.

To terminate any franchise solely because of the death or incapacity of an owner who is not listed in the

franchise as one on whose expertise and abilities the manufacturer relied in the granting of the franchise.

To require, coerce, or attempt to coerce a new motor vehicle dealer in this State to either establish or

maintain exclusive facilities, personnel, or display space.

To resort to or to use any false or misleading advertisement in the conducting of its business as a

manufacturer or distributor in this State.

To knowingly make, either directly or through any agent or employee, any material statement which is false
or misleading or conceal any material facts which induce any new motor vehicle dealer to enter into any
agreement or franchise or to take any action which is materially prejudicial to that new motor vehicle dealer

or his business.

To require, coerce, or attempt to coerce any new motor vehicle dealer to purchase, order, or accept any
pre-owned or new motor vehicle as a precondition to purchasing, ordering, or receiving any other new
motor vehicle or vehicles. Nothing herein shall prevent a manufacturer from requiring that a new motor
vehicle dealer fairly represent and inventory the full line of current model year new motor vehicles which
are covered by the franchise agreement, provided that such inventory representation requirements are not

unreasonable under the circumstances.

To require, coerce, or attempt to coerce any new motor vehicle dealer to sell, transfer, or otherwise issue
stock or other ownership interest in the dealership corporation to a general manager or any other person
involved in the management of the dealership other than the dealer principal or dealer operator named in
the franchise, unless the dealer principal or dealer operator is an absentee owner who is not involved in the
operation of the dealership on a regular basis.
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To vary the price charged to any of its franchised new motor vehicle dealers located in this State for
new motor vehicles based on the dealer's purchase of new facilities, supplies, tools, equipment, or other
merchandise from the manufacturer, the dealer's relocation, remodeling, repair, or renovation of existing
dealerships or construction of a new facility, the dealer's participation in training programs sponsored,
endorsed, or recommended by the manufacturer, whether or not the dealer is dualed with one or more other
line makes of new motor vehicles, or the dealer's sales penetration. Except as provided in this subdivision,
it shall be unlawful for any manufacturer, factory branch, distributor, or distributor branch, or any field
representative, officer, agent, or any representative whatsoever of any of them to vary the price charged
to any of its franchised new motor vehicle dealers located in this State for new motor vehicles based on
the dealer's sales volume, the dealer's level of sales or customer service satisfaction, the dealer's purchase
of advertising materials, signage, nondiagnostic computer hardware or software, communications devices,
or furnishings, or the dealer's participation in used motor vehicle inspection or certification programs

sponsored or endorsed by the manufacturer.

The price of the vehicle, for purposes of this subdivision shall include the manufacturer's use of rebates,
credits, or other consideration that has the effect of causing a variance in the price of new motor vehicles

offered to its franchised dealers located in the State.

Notwithstanding the foregoing, nothing in this subdivision shall be deemed to preclude a manufacturer
from establishing sales contests or promotions that provide or award dealers or consumers rebates or

incentives; provided, however, that the manufacturer complies with all of the following conditions:

a.With respect to manufacturer to consumer rebates and incentives, the manufacturer's criteria for

determining eligibility shall:

1.Permit all of the manufacturer's franchised new motor vehicle dealers in this State to offer the rebate or

incentive; and
2.Be uniformly applied and administered to all eligible consumers.
b.With respect to manufacturer to dealer rebates and incentives, the rebate or incentive program shall:

1.Be based solely on the dealer's actual or reasonably anticipated sales volume or on a uniform per vehicle

sold or leased basis;

2.Be uniformly available, applied, and administered to all of the manufacturer's franchised new motor

vehicle dealers in this State; and

3.Provide that any of the manufacturer's franchised new motor vehicle dealers in this State may, upon
written request, obtain the method or formula used by the manufacturer in establishing the sales volumes

for receiving the rebates or incentives and the specific calculations for determining the required sales
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volumes of the inquiring dealer and any of the manufacturer's other franchised new motor vehicle dealers

located within 75 miles of the inquiring dealer.

Nothing contained in this subdivision shall prohibit a manufacturer from providing assistance or
encouragement to a franchised dealer to remodel, renovate, recondition, or relocate the dealer's existing
facilities, provided that this assistance, encouragement, or rewards are not determined on a per vehicle

basis.

It is unlawful for any manufacturer to charge or include the cost of any program or policy prohibited under
this subdivision in the price of new motor vehicles that the manufacturer sells to its franchised dealers or

purchasers located in this State.

In the event that as of October 1, 1999, a manufacturer was operating a program that varied the price
charged to its franchised dealers in this State in a manner that would violate this subdivision, or had in
effect a documented policy that had been conveyed to its franchised dealers in this State and that varied the
price charged to its franchised dealers in this State in a manner that would violate this subdivision, it shall
be lawful for that program or policy, including amendments to that program or policy that are consistent
with the purpose and provisions of the existing program or policy, or a program or policy similar thereto
implemented after October 1, 1999, to continue in effect as to the manufacturer's franchised dealers located
in this State until June 30, 2028.

In the event that as of June 30, 2001, a manufacturer was operating a program that varied the price charged
to its franchised dealers in this State in a manner that would violate this subdivision, or had in effect a
documented policy that had been conveyed to its franchised dealers in this State and that varied the price
charged to its franchised dealers in this State in a manner that would violate this subdivision, and the
program or policy was implemented in this State subsequent to October 1, 1999, and prior to June 30, 2001,
and provided that the program or policy is in compliance with this subdivision as it existed as of June 30,
2001, it shall be lawful for that program or policy, including amendments to that program or policy that
comply with this subdivision as it existed as of June 30, 2001, to continue in effect as to the manufacturer's

franchised dealers located in this State until June 30, 2028.

Any manufacturer shall be required to pay or otherwise compensate any franchise dealer who has earned
the right to receive payment or other compensation under a program in accordance with the manufacturer's

program or policy.

The provisions of this subdivision shall not be applicable to multiple or repeated sales of new motor
vehicles made by a new motor vehicle dealer to a single purchaser under a bona fide fleet sales policy of a

manufacturer, factory branch, distributor, or distributor branch.

Notwithstanding the terms of any contract, franchise, agreement, release, or waiver, to require that in any
civil or administrative proceeding in which a new motor vehicle dealer asserts any claims, rights, or defenses
arising under this Article or under the franchise, that the dealer or any nonprevailing party compensate
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the manufacturer or prevailing party for any court costs, attorneys' fees, or other expenses incurred in the

litigation.

To require that any of its franchised new motor vehicle dealers located in this State pay any extra fee,
purchase unreasonable or unnecessary quantities of advertising displays or other materials, or remodel,
renovate, or recondition the dealers' existing facilities in order to receive any particular model or series
of vehicles manufactured or distributed by the manufacturer for which the dealers have a valid franchise.
Notwithstanding the foregoing, nothing contained in this subdivision shall be deemed to prohibit or
prevent a manufacturer from requiring that its franchised dealers located in this State purchase special
tools or equipment, stock reasonable quantities of certain parts, or participate in training programs which

are reasonably necessary for those dealers to sell or service any model or series of vehicles.

To fail to reimburse a dealer located in this State in full for the actual cost, including applicable taxes and
third-party fees, of providing a loaner or rental vehicle to any customer who is having a vehicle serviced at
the dealership if the provision of such a loaner or rental vehicle is required or approved by the manufacturer.
It is unlawful for a manufacturer to fail to reimburse the dealer in full as provided above (i) whether or not
the dealer provides the customer with a model vehicle similar to the vehicle the customer brought in for
service, in the event the dealer does not have a similar model loaner or rental vehicle available, or (ii) if
the provision of a rental or loaner vehicle to a customer is required or approved by the manufacturer or
distributor and further provided that all or any portion of the time the dealer has provided the customer
with a loaner or rental vehicle is due to the unavailability of one or more parts sold or distributed by the
manufacturer or through a supplier designated or approved by the manufacturer, or whether or not the
manufacturer has its own loaner program in which the dealer has elected not to participate. In the event
that a manufacturer has its own loaner vehicle program in which a dealer has elected not to participate, the
manufacturer may limit the dealer's daily reimbursement amount to the same daily reimbursement amount
as the manufacturer would have paid the dealer for a vehicle of similar size and class provided by the dealer
under the manufacturer's loaner program, plus applicable taxes and third-party fees. The manufacturer shall
allow a dealer to submit a claim for rental vehicle reimbursement as required pursuant to this subdivision,
in 30-day increments, prior to the end of the rental vehicle period if the repair for which the rental vehicle
is associated is open due to a delay in parts or repair information from the manufacturer, factory branch,
distributor, or distributor branch. A manufacturer may establish policies and procedures that are consistent

with the provisions of this subdivision for dealers to submit claims for loaner vehicle cost reimbursement.

To require, coerce, or attempt to coerce any new motor vehicle dealer in this State to participate monetarily
in any training program whose subject matter is not expressly limited to specific information necessary to
sell or service the models of vehicles the dealer is authorized to sell or service under the dealer's franchise
with that manufacturer. Examples of training programs with respect to which a manufacturer is prohibited
from requiring the dealer's monetary participation include, but are not limited to, those which purport
to teach morale-boosting employee motivation, teamwork, or general principles of customer relations. A

manufacturer is further prohibited from requiring the personal attendance of an owner or dealer principal
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of any dealership located in this State at any meeting or training program at which it is reasonably possible
for another member of the dealer's management to attend and later relate the subject matter of the meeting

or training program to the dealership's owners or principal operator.

Notwithstanding the terms of any franchise, agreement, waiver or novation, to limit the number of
franchises of the same line make of vehicle that any franchised motor vehicle dealer, including its parent(s),
subsidiaries, and affiliates, if any, may own or operate or attach any restrictions or conditions on the
ownership or operation of multiple franchises of the same line make of motor vehicle without making the

same limitations, conditions, and restrictions applicable to all of its other franchisees.

With regard to any manufacturer, factory branch, distributor, distributor branch, or subsidiary thereof that
owns and operates a new motor vehicle dealership, directly or indirectly through any subsidiary or affiliated
entity as provided in G.S. 20-305.2, to unreasonably discriminate against any other new motor vehicle dealer
in the same line make in any matter governed by the motor vehicle franchise, including the sale or allocation

of vehicles or other manufacturer or distributor products, or the execution of dealer programs for benefits.

Subdivisions (11) and (25) of this section shall not apply to any manufacturer, manufacturer branch,
distributor, distributor branch, or any affiliate or subsidiary thereof of new motor vehicles which
manufactures or distributes exclusively new motor vehicles with a gross weight rating of 8,500 pounds or
more, provided that the following conditions are met: (i) the manufacturer has, as of November 1, 1996,
an agreement in effect with at least three of its franchised dealers within the State, and which agreement
was, in fact, being enforced by the manufacturer, requiring the dealers to maintain separate and exclusive
facilities for the vehicles it manufactures or distributes; and (ii) there existed at least seven dealerships

(locations) of that manufacturer within the State as of January 1, 1999.

Notwithstanding the terms, provisions, or conditions of any agreement, franchise, novation, waiver, or other
written instrument, to assign or change a franchised new motor vehicle dealer's area of responsibility under
the franchise arbitrarily or without due regard to the present or projected future pattern of motor vehicle
sales and registrations within the dealer's market and without having provided the affected dealer with
written notice of the change in the dealer's area of responsibility and a detailed description of the change in
writing by registered or certified mail, return receipt requested. A franchised new motor vehicle dealer who
believes that a manufacturer, factory branch, distributor, or distributor branch with whom the dealer has
entered into a franchise has assigned or changed the dealer's area of responsibility, is proposing to assign
or change the dealer's area of responsibility arbitrarily or without due regard to the present or projected
future pattern of motor vehicle sales and registrations within the dealer's market, or failed to provide the
dealer with the notice required under this subdivision may file a petition within 60 days of receiving notice
of a manufacturer, factory branch, distributor, or distributor branch's proposed assignment or change to
the dealer's area of responsibility and have an evidentiary hearing before the Commissioner as provided in
G.S. 20-301(b) contesting the franchised new motor vehicle dealer's assigned area of responsibility. Provided
that the dealer has not previously filed a petition pursuant to this subdivision within the preceding 48
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months regarding the dealer's currently assigned area of responsibility, a franchised new motor vehicle
dealer who believes that it is unreasonable for a manufacturer, factory branch, distributor, or distributor
branch with whom that dealer has entered into a franchise to include one or more portions of the dealer's
existing area of responsibility previously assigned to that dealer by the manufacturer, factory branch,
distributor, or distributor branch may request the elimination of the contested territory from the dealer's
area of responsibility by submitting the request in writing via U.S. registered or certified mail, return receipt
requested, to the manufacturer, factory branch, distributor, or distributor branch. The dealer shall state in
its request that the request is being made pursuant to this subdivision, describe the territory the dealer
seeks to remove from its area of responsibility, and provide a general statement as to the factual basis for the
dealer's contention of the changed factors warranting modification of the dealer's area of responsibility. The
dealer's request shall be deemed accepted by the manufacturer, factory branch, distributor, or distributor
branch if the manufacturer, factory branch, distributor, or distributor branch has not sent the dealer notice
of objection to the dealer's request via U.S. registered or certified mail, return receipt requested, within
90 days after receipt of the dealer's request. Within 30 days of the dealer's receipt of notice from the
manufacturer, factory branch, distributor, or distributor branch of the manufacturer's rejection, in whole
or in part, of the dealer's request for the elimination of the contested territory from the dealer's area of
responsibility, either party may request mediation under the manufacturer's internal mediation program,
if any. Any such mediation shall commence within 60 days after the request for mediation is made and be
concluded within 120 days after the date the manufacturer, factory branch, distributor, or distributor branch
objected to the dealer's proposed change in its area of responsibility. Within 60 days of the conclusion
of a requested mediation process, or, if a mediation process has not been timely requested under this
subdivision, within 60 days of receiving notice from the manufacturer, factory branch, distributor, or
distributor branch of the manufacturer's rejection, in whole or in part, of the dealer's request for the
elimination of the contested territory from the dealer's area of responsibility, a dealer may file a petition
and have an evidentiary hearing before the Commissioner as provided in G.S. 20-301(b) contesting the
manufacturer's rejection, in whole or in part, of the dealer's request for the elimination of the contested
territory from the franchised new motor vehicle dealer's assigned area of responsibility. In determining
at an evidentiary hearing requested under this subdivision whether all or any portion of the existing or
proposed area of responsibility assigned to the dealer is unreasonable or has been assigned arbitrarily or
without due regard to the present or projected future pattern of motor vehicle sales and registrations within
the dealer's market, the Commissioner may take into consideration the relevant circumstances, including,

but not limited to:

a.The investment of time, money, or other resources made for the purpose of developing the market for
the vehicles of the same line-make in the existing or proposed area of responsibility by the petitioning
dealer, other same line-make dealers who would be affected by the change in the area of responsibility, or
by the manufacturer, factory branch, distributor, distributor branch, or any dealer or regional advertising

association.
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b.The present and future projected traffic patterns and drive times between consumers and the same
line-make franchised dealers of the affected manufacturer, factory branch, distributor, or distributor branch

who are located within the market.

c.The historical and projected future pattern of new vehicle sales and registrations of the affected
manufacturer, factory branch, distributor, or distributor branch within various portions of the area of

responsibility and within the market as a whole.
d.The growth or decline in population, density of population, and new car registrations in the market.

e.If the affected manufacturer, factory branch, distributor, or distributor branch has removed territory from
a dealer's area of responsibility or is proposing to remove territory from a dealer's area of responsibility,
the projected economic effects, if any, that these changes in the dealer's area of responsibility will have
on the petitioning dealer, other same line-make dealers, the public, and the manufacturer, factory branch,

distributor, or distributor branch.

f.The projected effects that the changes in the petitioning dealer's area of responsibility that have been
made or proposed by the affected manufacturer, manufacturer branch, distributor, or distributor branch

will have on the consuming public within the market.
g.The presence or absence of natural geographical obstacles or boundaries, such as mountains and rivers.

h.The proximity of census tracts or other geographic units used by the affected manufacturer, factory
branch, distributor, or distributor branch in determining same line-make dealers' respective areas of

responsibility.
i.The public interest, consumer welfare, and customer convenience.

j.The reasonableness of the change or proposed change to the dealer's area of responsibility considering the
benefits and harm to the petitioning dealer, other same line-make dealers, and the manufacturer, factory

branch, distributor, or distributor branch.

At the evidentiary hearing before the Commissioner, following the filing of a petition by a dealer contesting
the proposed assignment or change to the dealer's area of responsibility by a manufacturer, factory branch,
distributor, or distributor branch, the affected manufacturer, factory branch, distributor, or distributor
branch shall have the burden of proving that all portions of its current or proposed area of responsibility
for the petitioning franchised new motor vehicle dealer are reasonable in light of the present or projected
future pattern of motor vehicle sales and registrations within the franchised new motor vehicle dealer's
market. At an evidentiary hearing before the Commissioner held pursuant to a franchised new motor vehicle
dealer's petition to eliminate contested territory from the dealer's existing area of responsibility previously
assigned to the dealer by the manufacturer, factory branch, distributor, or distributor branch, the franchised
new motor vehicle dealer shall have the burden of proving that it would be unreasonable to continue to

include the contested territory in the dealer's area of responsibility due to changes in circumstances under
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sub-subdivisions a. through j. of this subdivision that are beyond the control of the dealer. A policy or
protocol of a manufacturer, factory branch, distributor, or distributor branch that determines a dealer's
area of responsibility based solely on the proximity of census tracts or other geographic units to its
franchised dealers and the existence of natural boundaries fails to satisfy the burden of proof on the affected
manufacturer, factory branch, distributor, or distributor branch under this subdivision. Upon the filing of
a petition before the Commissioner under this subdivision, any changes in the petitioning franchised new
motor vehicle dealer's area of responsibility that have been proposed by the affected manufacturer, factory
branch, distributor, or distributor branch shall be stayed during the pendency of the determination by the
Commissioner. If a protest is or has been filed under G.S. 20-305(5) and the franchised new motor vehicle
dealer's area of responsibility is included in the relevant market area under the protest, any protest filed
under this subdivision shall be consolidated with that protest for hearing and joint disposition of all of
the protests. Nothing in this subdivision shall apply to the determination of whether good cause exists
for the establishment by a manufacturer, factory branch, distributor, or distributor branch of an additional
new motor vehicle dealer or relocation of an existing new motor vehicle dealer, which shall be governed in

accordance with the requirements and criteria contained in G.S. 20-305(5) and not this subdivision.

Notwithstanding the terms, provisions, or conditions of any agreement, franchise, novation, waiver, or other
written instrument, to require, coerce, or attempt to coerce any of its franchised motor vehicle dealers in
this State to purchase, lease, erect, or relocate one or more signs displaying the name of the manufacturer
or franchised motor vehicle dealer upon unreasonable or onerous terms or conditions or if installation of
the additional signage would violate local signage or zoning laws to which the franchised motor vehicle
dealer is subject. Any term, provision, or condition of any agreement, franchise, waiver, novation, or any
other written instrument which is in violation of this subdivision shall be deemed null and void and without

force and effect.

Notwithstanding the terms, provisions, or conditions of any agreement or franchise, to require any dealer to
floor plan any of the dealer's inventory or finance the acquisition, construction, or renovation of any of the
dealer's property or facilities by or through any financial source or sources designated by the manufacturer,
factory branch, distributor, or distributor branch, including any financial source or sources that is or are
directly or indirectly owned, operated, or controlled by the manufacturer, factory branch, distributor, or

distributor branch.

Notwithstanding the terms, provisions, or conditions of any agreement or franchise, to use or consider the
performance of any of its franchised new motor vehicle dealers located in this State relating to the sale of
the manufacturer's new motor vehicles or ability to satisfy any minimum sales or market share quota or

responsibility relating to the sale of the manufacturer's new motor vehicles in determining:

a.The dealer's eligibility to purchase program, certified, or other used motor vehicles from the

manufacturer;
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b.The volume, type, or model of program, certified, or other used motor vehicles the dealer shall be eligible

to purchase from the manufacturer;

c.The price or prices of any program, certified, or other used motor vehicles that the dealer shall be eligible

to purchase from the manufacturer; or

d.The availability or amount of any discount, credit, rebate, or sales incentive the dealer shall be eligible
to receive from the manufacturer for the purchase of any program, certified, or other used motor vehicles

offered for sale by the manufacturer.

Notwithstanding the terms, provisions, or conditions of any agreement or waiver, to directly or indirectly
condition the awarding of a franchise to a prospective new motor vehicle dealer, the addition of a line
make or franchise to an existing dealer, the renewal of a franchise of an existing dealer, the approval of
the relocation of an existing dealer's facility, or the approval of the sale or transfer of the ownership of
a franchise on the willingness of a dealer, proposed new dealer, or owner of an interest in the dealership
facility to enter into a site control agreement or exclusive use agreement. For purposes of this subdivision,
the terms "site control agreement" and "exclusive use agreement" include any agreement that has the effect
of either: (i) requiring that the dealer establish or maintain exclusive dealership facilities; or (ii) restricting
the ability of the dealer, or the ability of the dealer's lessor in the event the dealership facility is being leased,
to transfer, sell, lease, or change the use of the dealership premises, whether by sublease, lease, collateral
pledge of lease, right of first refusal to purchase or lease, option to purchase, option to lease, or other similar
agreement, regardless of the parties to such agreement. Any provision contained in any agreement entered
into on or after August 26, 2009, that is inconsistent with the provisions of this subdivision shall be voidable

at the election of the affected dealer, prospective dealer, or owner of an interest in the dealership facility.

Notwithstanding the terms, provisions, or conditions of any agreement, franchise, novation, waiver, or other
written instrument, to require, coerce, or attempt to coerce any of its franchised motor vehicle dealers in
this State to change the principal operator, general manager, or any other manager or supervisor employed
by the dealer. Any term, provision, or condition of any agreement, franchise, waiver, novation, or any other
written instrument that is inconsistent with this subdivision shall be deemed null and void and without

force and effect.

Notwithstanding the terms, provisions, or conditions of any agreement or franchise, to require, coerce,
or attempt to coerce any new motor vehicle dealer located in this State to refrain from doing any of the

following:

a.Displaying in the dealer's showroom or elsewhere within the dealership facility any sports-related
honors, awards, photographs, displays, or other artifacts or memorabilia; provided, however, that such
sports-related honors, awards, photographs, displays, or other artifacts or memorabilia (i) pertain to an

owner, investor, or executive manager of the dealership; (ii) relate to professional sports; (iii) do not reference
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or advertise a competing brand of motor vehicles; and (iv) do not conceal or disparage any of the required

branding elements that are part of the dealership facility.

b.Using all or part of the name of a dealer's founder, owner, existing trade name, or dealer principal in the
dealer's trade name, provided the name the dealer proposes to use for its trade name would not disparage

the manufacturer's or distributor's brand or be confusing or misleading to the consuming public.

Nothwithstanding the terms, provisions, or conditions of any agreement or franchise, to discriminate
against a new motor vehicle dealer located in this State for selling or offering for sale a service contract, debt
cancellation agreement, maintenance agreement, or similar product not approved, endorsed, sponsored,
or offered by the manufacturer, distributor, affiliate, or captive finance source. For purposes of this

subdivision, discrimination includes any of the following:

a.Requiring or coercing a dealer to exclusively sell or offer for sale service contracts, debt cancellation
agreements, or similar products approved, endorsed, sponsored, or offered by the manufacturer, distributor,

affiliate, or captive finance source.

b.Taking or threatening to take any adverse action against a dealer (i) because the dealer sells or offers
for sale any service contracts, debt cancellation agreements, maintenance agreements, or similar products
that have not been approved, endorsed, sponsored, or offered by the manufacturer, distributor, affiliate,
or captive finance source or (ii) because the dealer fails to sell or offer for sale service contracts, debt
cancellation agreements, maintenance agreements, or similar products approved, endorsed, sponsored, or

offered by the manufacturer, distributor, their affiliate, or captive finance source.

c.Measuring a dealer's performance under a franchise in any part based upon the dealer's sale of service
contracts, debt cancellation agreements, or similar products approved, endorsed, sponsored, or offered by

the manufacturer, distributor, affiliate, or captive finance source.

d.Requiring a dealer to exclusively promote the sale of service contracts, debt cancellation agreements, or
similar products approved, endorsed, sponsored, or offered by the manufacturer, distributor, affiliate, or

captive finance source.

e.Considering the dealer's sale of service contracts, debt cancellation agreements, or similar products
approved, endorsed, sponsored, or offered by the manufacturer, distributor, affiliate, or captive finance

source in determining any of the following:

1.The dealer's eligibility to purchase any vehicles, parts, or other products or services from the manufacturer

or distributor.

2.The volume of vehicles or other parts or services the dealer shall be eligible to purchase from the

manufacturer or distributor.
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3.The price or prices of any vehicles, parts, or other products or services that the dealer shall be eligible to

purchase from the manufacturer or distributor.

4.The availability or amount of any vehicle discount, credit, special pricing, rebate, or sales or service
incentive the dealer shall be eligible to receive from the manufacturer, distributor, affiliate, or captive f -
inance source in which the incentives are calculated or paid on a per-vehicle basis or any vehicle discount,

credit, special pricing, or rebate that are calculated or paid on a per-vehicle basis.

For purposes of this subdivision, discrimination does not include, and nothing shall prohibit a
manufacturer, distributor, affiliate, or captive finance source from, offering discounts, rebates, or other
incentives to dealers who voluntarily sell or offer for sale service contracts, debt cancellation agreements,
or similar products approved, endorsed, sponsored, or offered by the manufacturer, distributor, affiliate, or
captive finance source; provided, however, that such discounts, rebates, or other incentives are based solely
on the sales volume of the service contracts, debt cancellation agreements, or similar products sold by the

dealer and do not provide vehicle sales or service incentives.

For purposes of this subdivision, a service contract provider or its representative shall not complete any
sale or transaction of an extended service contract, extended maintenance plan, or similar product using

contract forms that do not disclose the identity of the service contract provider.

To require, coerce, or attempt to coerce a dealer located in this State to purchase goods or services of any
nature from a vendor selected, identified, or designated by a manufacturer, distributor, affiliate, or captive
finance source when the dealer may obtain goods or services of substantially similar quality and design
from a vendor selected by the dealer, provided the dealer obtains prior approval from the manufacturer,
distributor, affiliate, or captive finance source, for the use of the dealer's selected vendor. Such approval
by the manufacturer, distributor, affiliate, or captive finance source may not be unreasonably withheld.
For purposes of this subdivision, the term "goods" does not include moveable displays, brochures, and
promotional materials containing material subject to the intellectual property rights of a manufacturer or
distributor, or special tools or parts as reasonably required by the manufacturer to be used in repairs under
warranty obligations of a manufacturer or distributor. If the manufacturer, distributor, affiliate, or captive
finance source claims that a vendor chosen by the dealer cannot supply goods and services of substantially
similar quality and design, the dealer may file a protest with the Commissioner. When a protest is filed,
the Commissioner shall promptly inform the manufacturer, distributor, affiliate, or captive finance source
that a protest has been filed. The Commissioner shall conduct a hearing on the merits of the protest within
90 days following the filing of a response to the protest. The manufacturer, distributor, affiliate, or captive
finance source shall bear the burden of proving that the goods or services chosen by the dealer are not
of substantially similar quality and design to those required by the manufacturer, distributor, affiliate, or

captive finance source.

To fail to provide to a dealer, if the goods or services to be supplied to the dealer by a vendor selected, identif -
ied, or designated by the manufacturer or distributor are signs or other franchisor image elements to be
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purchased or leased to the dealer, the right to purchase or lease the signs or other franchisor image elements
of similar quality and design from a vendor selected by the dealer. This subdivision and subdivision (46) of
this section shall not be construed to allow a dealer or vendor to violate directly or indirectly the intellectual
property rights of the manufacturer or distributor, including, but not limited to, the manufacturer's or
distributor's intellectual property rights in any trademarks or trade dress, or other intellectual property
interests owned or controlled by the manufacturer or distributor, or to permit a dealer to erect or maintain
signs that do not conform to the reasonable intellectual property right or trademark and trade dress usage

guidelines of the manufacturer or distributor.

To unreasonably interfere with a dealer's independence in staffing the dealership by engaging in any of the
following conduct: (i) requiring, coercing, or attempting to coerce a dealer located in this State to employ,
appoint, or designate an individual to serve full-time or exclusively in any specific capacity, role, or job
function at the dealership, other than the employment or appointment of a full-time general manager;
(ii) requiring a dealer to employ, appoint, or designate an individual to serve full-time or exclusively in
any specific capacity, role, or job function at the dealership, other than the employment or appointment
of a full-time general manager, in order to participate in or qualify for any incentive program offered or
sponsored by the manufacturer or distributor or to otherwise receive any discounts, credits, rebates, or
incentives of any kind that are calculated or paid on a per-vehicle basis; or (iii) requiring that the dealer
obtain the approval of the manufacturer or distributor prior to employing or appointing any individual
in any capacity, role, or job function at the dealership, other than the employment or appointment of a
full-time general manager. Except as expressly provided above, nothing contained in this subdivision shall
be deemed to prevent or prohibit a manufacturer or distributor from requiring that a dealer employ a

reasonable number of trained employees to sell and service the factory's vehicles.

A manufacturer or distributor may not charge a dealer more than a reasonable cost for any tool that the
manufacturer or distributor sells to a dealer and designates as a special or essential tool. A manufacturer
or distributor that collects tool fees as a convenience for the dealer and passes the payment through to a
tool manufacturer or supplier which is not owned, operated, or controlled by the manufacturer, distributor,
or affiliate shall not be considered to be selling the tool provided that the manufacturer or distributor's
involvement does not increase the cost of the special tool or essential tool. Nothing in this subdivision
shall prohibit a manufacturer or distributor from charging a reasonable nominal fee in addition to the cost
of the special or essential tool that includes manufacturer or distributor handling costs. For any special or
essential tool that the manufacturer or distributor sells to the dealer at a price exceeding two hundred fifty
dollars ($250.00), the manufacturer or distributor shall disclose on an invoice or similar billing statement
submitted to the dealer for the tool, the actual cost of the special or essential tool paid by the manufacturer

or distributor.

To require, coerce, or attempt to coerce any new motor vehicle dealer located in this State to change
location of its dealership, or to make any substantial alterations to its dealership premises or facilities, if
the dealer (i) has changed the location of its dealership or made substantial alterations to its dealership
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premises or facilities within the preceding 10 years at a cost of more than two hundred fifty thousand
dollars ($250,000), indexed to the Consumer Price Index, over this 10-year period, and (ii) the change in
location or alteration was made toward compliance with a facility initiative or facility program that was
sponsored or supported by the manufacturer, factory branch, distributor, or distributor branch, with the
approval of the manufacturer, factory branch, distributor, or distributor branch. If a manufacturer, factory
branch, distributor, or distributor branch offers incentives, or other payments under a program that are
in any part conditioned on a dealer's construction of a new facility, facility improvements, or installation
of signs or other image elements, a dealer that constructed a new facility, made facility improvements, or
installed signs or other image elements required by or approved by the manufacturer that were completed
at a cost of more than two hundred fifty thousand dollars ($250,000), indexed to the Consumer Price Index,
within the preceding 10 years shall be deemed to be in compliance with any applicable facility requirements
included in the manufacturer's program, and the dealer shall be entitled to receive all such incentives or
other payments awardable under the program. If, during the 10-year period, the manufacturer revises or
discontinues an existing program, standard, or policy or establishes a new program, standard, or policy or
other benefit relating to construction or substantial alteration of a dealership, a motor vehicle dealer that
completed construction or alteration of a dealership at a cost of more than two hundred fifty thousand
dollars ($250,000) as part of a prior program, standard, or policy and elects not to participate in the new
or revised program, standard, or policy shall not be entitled to the benefits under the new or revised
program but shall remain entitled to all benefits under the prior program, standard, or policy according
to the terms of the prior program, standard, or policy. If the prior program, standard, or policy under which
the dealer completed a construction or alteration does not contain a specific period of time during which
the manufacturer or distributor must provide payments or benefits to a dealer, then the manufacturer or
distributor may not deny the dealer payment or benefits under the terms of that prior program, as it existed
when the dealer began to perform under the prior program, for the balance of the 10-year term, regardless of
whether the manufacturer's or distributor's program, standard, or policy has been revised or discontinued.
For any dealer that did not change the location of its dealership or make substantial alterations to its
dealership premises or facilities within the preceding 10 years at a cost of more than two hundred f -
ifty thousand dollars ($250,000), indexed to the Consumer Price Index, the dealer's obligation to make
any substantial alteration to its dealership premises or facilities, at the request of a manufacturer, factory
branch, distributor, or distributor branch, or to satisfy a requirement or condition of an incentive program
sponsored by a manufacturer, factory branch, distributor, or distributor branch, shall be governed by the
applicable provisions of subdivisions (4), (11), (12), (25), (30), (32), and (42) of this section. This section shall not
apply to any facility or premises improvement or alteration that is voluntarily agreed to by the new motor
vehicle dealer and for which the dealer receives facilities-related compensation from the manufacturer or
distributor for the facility improvement or alteration equivalent to at least a majority of the cost incurred
by the dealer for the facility improvement or alteration.

To establish, implement, or enforce criteria for measuring the sales or service performance of any of
its franchised new motor vehicle dealers in this State for any of the purposes in sub-subdivisions a.
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through c. of this subdivision that (i) are unfair, unreasonable, arbitrary, or inequitable; (ii) do not consider
available relevant and material State and regional criteria, data, and facts. Relevant and material criteria,
data, or facts include those of motor vehicle dealerships of comparable size in comparable markets; and
(iii) if such performance measurement criteria are based, in whole or in part, on a survey, such survey
must be based on a statistically significant and valid random sample. In any proceeding under this
subdivision, the applicable manufacturer or distributor shall bear the burden of proof (i) with regard to
all issues raised in the proceeding and (ii) that the dealer performance measurements comply with all of
the provisions hereof and are, and have been, implemented and enforced uniformly by the manufacturer or
distributor among its franchised dealers in this State. Prior to taking a final action on an event described in
sub-subdivisions a. through c. of this subdivision, if the dealer's current or past sales or service performance
constitute any part of the basis for the final action, a manufacturer or distributor shall allow a dealer to
present relevant local criteria, data, and facts beyond the control of the dealer, which the manufacturer
or distributor shall consider. In the event it is determined that the performance criteria employed by a
manufacturer or distributor for measuring the sales, service, or customer satisfaction performance of any of
its franchised motor vehicle dealers in this State are unfair, unreasonable, arbitrary, or inequitable, or that
the performance criteria does not consider available State and regional criteria, data, and facts required
in this subsection, or that the performance criteria have not been implemented and enforced uniformly
by the manufacturer or distributor among its franchised dealers in this State, or that the performance
criteria do not consider relevant local criteria, data, and facts presented by the dealer in accordance with
this subdivision, the performance criteria of the manufacturer or distributor may not constitute any part of

the basis for a determination in any franchise-related decision pertaining to any of the following:
a.Whether to allow a dealer's proposed transfer of ownership pursuant to subdivision (4) of this section.

b.Whether good cause exists for the termination of a dealer's franchise pursuant to subdivision (6) of this

section.

c.Whether to allow appointment of a designated successor to a franchise pursuant to subdivision (7) of this

section.

If a dealer's current or past performance in sales or service constitutes any part of the basis for the decision
of the manufacturer, factory branch, distributor, or distributor branch pertaining to sub-subdivisions a.
through c. of this subdivision, the dealer and the applicable manufacturer, factory branch, distributor, or
distributor branch shall have the right to present local criteria, data, and facts in any petition or hearing

before the Commissioner requested by the dealer pursuant to subdivision (4), (6), or (7) of this section.

To prohibit or to in any way unreasonably limit or restrict a dealer from offering for sale over the
internet, including online e-commerce marketplaces, parts and accessories obtained by the dealer from
the manufacturer, factory branch, distributor, or distributor branch, or from any source recommended

or approved by the manufacturer, factory branch, distributor, or distributor branch. Nothing in this
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subdivision shall eliminate or impair the intellectual property rights of a manufacturer, factory branch,

distributor, or distributor branch.

Notwithstanding the terms of any franchise or agreement, or the terms of any program or policy, to do any

of the following if it has any franchised dealers in this State:

a.If it permits retail customers the option of reserving or requesting to purchase or lease a vehicle directly

from such manufacturer or distributor, to do any of the following:

1.Fail to assign any retail vehicle reservation or request to purchase or lease received by the manufacturer
or distributor from a resident of this State to the franchised dealer authorized to sell that make and model
which is designated by the customer, or if none is designated, to its franchised dealer authorized to sell that
make and model located in closest proximity to the customer's location, provided that if the customer does
not purchase or lease the vehicle from that dealer within 10 days of the vehicle being assigned to the dealer,
or if the customer requests that the transaction be assigned to another dealer, then the manufacturer or

distributor may assign the transaction to another franchised dealer authorized to sell that make and model.

2.Prohibit a retail customer that has reserved or requested to purchase or lease a vehicle directly from the
manufacturer or distributor from negotiating the final purchase price of the vehicle directly with the dealer
if the dealer is authorized to sell that make and model and to agree on a final price for a new motor vehicle

which varies from the MSRP established by the manufacturer or distributor.

3.Prohibit a retail customer that has reserved or requested to purchase or lease a vehicle directly from the
manufacturer or distributor from using any vehicle financing or leasing source available from or through
the dealer to whom the customer's vehicle reservation or request to purchase or lease has been assigned or
to prohibit a franchised dealer in this State from offering and negotiating directly with the customer the

terms of vehicle financing or leasing through all sources available to the dealer.

4.Prohibit a retail customer that has reserved or requested to purchase or lease a vehicle directly from
the manufacturer or distributor from purchasing on terms negotiated or agreed to directly between the
customer and the dealer to whom the customer's reservation or request to purchase or lease has been
assigned, any service contract, extended warranty, vehicle maintenance contract, or guaranteed asset
protection (GAP) agreement, or any other vehicle-related products and services offered by the dealer,
provided that a manufacturer, distributor, or captive finance source shall not be required to finance any

such product or service that is not offered or supported by the manufacturer or distributor.

5.Prohibit a retail customer that has reserved or requested to purchase or lease a vehicle directly from the
manufacturer or distributor and the dealer to whom the customer's reservation or request to purchase or
lease has been assigned from directly negotiating the trade-in value the customer will receive, or to prohibit
the dealer from conducting an on-site inspection of the condition of a trade-in vehicle before the dealer

becomes contractually obligated to accept the trade-in value negotiated.
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6.Use a third party to accomplish what would otherwise be prohibited by this subdivision.
b.Fail or refuse to do any of the following:

1.Allow retail customers located in this State the ability to directly purchase from any of its franchised
dealers in this State all makes and models of new vehicles the dealer is authorized to sell; provided,
however, that this sub-sub-subdivision is not violated to the extent that the inability of the manufacturer
or distributor to provide vehicles to the dealer is based on acts of God, labor strikes, unavailability of
parts, recalls, material shortages, natural disasters, or other factors or events beyond the control of the

manufacturer or distributor.

2.Require that all of the new vehicles manufactured or distributed by the manufacturer or distributor that
are sold or leased to retail customers located in this State be physically delivered to the retail customer
by an authorized same line-make franchised dealer selected by the retail customer, or in the absence of
such selection, by the authorized same line-make dealer that is located in closest proximity to the retail
customer. This provision shall not apply to fleet sales to a fleet customer that has a designation as such by

the manufacturer or distributor.
c.Fail or refuse to allow all of its franchised dealers located in this State to do any of the following:

1.Subject to availability, have the ability to maintain on the ground and in the dealer's stock a reasonable
supply of all makes and models of new vehicles the dealer is authorized to sell; provided, however, that
this sub-sub-subdivision is not violated to the extent that the inability of the manufacturer to provide
a reasonable on-the-ground supply of new vehicles to dealers is based on acts of God, labor strikes,
unavailability of parts, recalls, material shortages, natural disasters, or other factors and events beyond the

control of the manufacturer or distributor.

2.Have the right to store new and used propulsion batteries used for electric vehicles and hybrid electric
vehicles at a safe and secure location selected and paid for by the dealer that is separate from the dealership
premises or fail or refuse to compensate dealers for the reasonable pro rata cost of storing used batteries for
a period of more than 30 days after the manufacturer or distributor has been notified by the dealer of their
availability to be picked up. Nothing in this sub-sub-subdivision shall be deemed to grant a dealer the right
to purchase new or used propulsion batteries from a manufacturer or distributor to maintain in the dealer's
inventory. A dealer's right to order propulsion batteries from or through a manufacturer or distributor and
maintain a reasonable supply of such batteries in stock is governed by the same provisions, limitations, and
availability as the dealer's right to order and stock other parts, as delineated in sub-sub-subdivision 4. of

this sub-subdivision.

3.Have the opportunity to purchase, on the same terms, used vehicle inventory distributed or made
available by that manufacturer or distributor without imposing any unrelated or unreasonable conditions
or requirements on their dealers; provided that a manufacturer or distributor may uniformly restrict dealers
to purchase through such program only used vehicles for which the dealer holds a franchise.
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4.Subject to availability, have the opportunity to order from or through the manufacturer or distributor,
receive, and maintain in stock a reasonable supply of parts required for service and repair of the
manufacturer's or distributor's vehicles based on the volume of warranty service work performed by
the dealer; provided that this sub-sub-subdivision is not violated to the extent that the failure of the
manufacturer or distributor to provide parts is caused by the occurrence of product shortages resulting
from acts of God, natural disasters, unavailability of parts, material shortages, labor strikes, product recalls,
or other factors or events beyond the control of the manufacturer or distributor. Notwithstanding the
requirements of this sub-sub-subdivision, a manufacturer or distributor may impose reasonable restrictions
and limitations on a dealer's ability to order and maintain in inventory certain parts exclusively used for a
particular model of motor vehicle, provided that (i) the model is publicly designated by the manufacturer
or distributor as being a specialty or limited production motor vehicle and (ii) worldwide production of the

motor vehicle model is less than 10,000 vehicles in any given model year.

5.Have, if the manufacturer or distributor has not contributed money, tangible items of property or
resources owned or paid for by the manufacturer or distributor, or content toward the specific dealer
advertising material, the right to independently determine the types of physical and digital advertising
media the dealer chooses to advertise for all brands, models, and types of vehicles offered for sale by the
dealer as well as the content and format of the advertising and all locations where the dealer chooses to
establish, publish, broadcast, circulate, or display such advertising and the individuals to whom advertising
is targeted or directed; provided that nothing in this sub-sub-subdivision allows a dealer to infringe upon
or to interfere with the intellectual property rights of manufacturers and distributors or to advertise the

products offered by the manufacturer or distributor in a disparaging or misleading manner.

d.Engage in any of the following actions:

1.Retain ownership of new motor vehicles until they are sold or leased to retail customers located in this
State, provided, a manufacturer, factory branch, distributor, or distributor branch may retain ownership of
new motor vehicles held in a common supply of new vehicles until such vehicles are sold to its authorized
franchised dealers. This provision shall not apply to fleet sales to a fleet customer that has a designation as

such by the manufacturer or distributor.

2.Except for the sale or lease of a vehicle in connection with a repurchase or replacement under Article 15A
of this Chapter, or for display purposes, consign new motor vehicles to its franchised dealers in this State

for dealer inventory or for sale or lease to retail customers located in this State.

3.Reserve the right to negotiate binding terms of sale or lease directly with retail customers purchasing or
leasing new motor vehicles located in this State; provided that a manufacturer or distributor may engage

in fleet sales to a fleet customer that has a designation as such by the manufacturer or distributor.

4.Designate its franchised dealers in this State to be only delivery agents for new motor vehicles and service
and parts outlets, reserving for the respective manufacturer or distributor the right to establish the binding
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terms of vehicle sales or leases or the right to negotiate the binding terms of vehicle sales or leases directly
with retail customers located in this State; provided that a manufacturer or distributor may engage in fleet
sales with a fleet customer that has a designation as such by the manufacturer or distributor. Nothing in

this sub-sub-subdivision shall prohibit a manufacturer or distributor from:

I.Setting or advertising a suggested retail price, minimum advertised price, employee or supplier discount

price, or special finance, lease, or other promotional offers.

I1.Stating an estimated trade-in valuation of a customer's vehicle that is designated as such and based on
a valuation guide whose identity is conspicuously disclosed; provided that in close proximity to any such
stated estimated trade-in valuation, the manufacturer or distributor conspicuously discloses that the actual
valuation of any used vehicle is dependent on many factors and the dealer is not obligated to accept the

estimated trade-in valuation.
II1.Displaying prices that dealers voluntarily set and choose to display.

5.Unreasonably impede or interfere with the ability of its rural and other franchised dealers located in this
State to obtain from that manufacturer or distributor and sell or lease any series or models of technologically
advanced vehicles that the manufacturer or distributor makes available for sale or lease to retail customers
in this State by or through its same line-make dealers and which the dealer is authorized to sell. For purposes
of this sub-sub-subdivision, the term "technologically advanced vehicle" or "TAV" means a motor vehicle
that is an electric vehicle (EV) or hydrogen vehicle. For purposes of this sub-sub-subdivision, the term
"EV" means any plug-in electric vehicle that does not rely on any nonelectric source of power in all modes
of operation. For purposes of this sub-sub-subdivision, the term "unreasonably impede or interfere with"

includes, but is not limited to, any of the following:

[.If a manufacturer or distributor has established any training, infrastructure, capital, or equipment
requirements as a condition for a dealer to sell TAVs, to fail or refuse to promptly cause, at a dealer's request,
a detailed, itemized, individual dealer assessment to determine the minimum TAV investment each dealer
would need to make for training, facilities, tools, parts, equipment, and charging stations for vehicle service
and for training dealership employees and customers. Charging stations for use by the public and all other
charges or expenditures not technically essential to sell and service the manufacturer's or distributor's TAVs
shall not be required or included in determining a dealer's minimum TAV investment. The minimum TAV
investment established for each dealer must be scaled based on the estimated number of the manufacturer's
or distributor's new TAVs the dealer would be anticipated to sell and the number of TAVs the dealer would
be expected to service within the following three-year period. In the event that a manufacturer or distributor
had performed an individualized dealer assessment required in this sub-sub-sub-subdivision prior to July 1,
2023, the assessment shall be deemed to satisfy the requirements contained in this sub-sub-sub-subdivision
as long as it complies with all of the requirements of an individual TAV assessment established in this
sub-sub-sub-subdivision and the TAV assessment contains no charges in excess of those charges includable

under this sub-sub-sub-subdivision. It shall be unlawful for a manufacturer or distributor to require a dealer
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to pay for an assessment of the type required under this sub-sub-sub-subdivision if the manufacturer or
distributor requires that an assessment be performed as a prerequisite for the dealer to sell or lease TAVs

that the manufacturer or distributor sells or distributes.

I1.To fail or refuse to allocate all TAV models offered by the manufacturer or distributor for sale or lease in
this State in accordance with the requirements of this sub-sub-subdivision to each of its same line-make
franchised dealers located in this State that has made the minimum TAV investment determined pursuant

to sub-sub-sub-subdivision I. of this sub-sub-subdivision.

6.Withhold all or any portion of any incentive payment from any of its dealers located in this State on the

basis of a dealer's failure to comply with any unlawful or prohibited condition or requirement.

7.Require, coerce, or attempt to coerce a dealer to make expenditures related to achieving or making

progress toward achieving CO2 neutrality at the dealer's facility at the expense of the dealer.

Nothing contained in sub-subdivision a. of this subdivision shall (i) require that a manufacturer or
distributor allocate or supply additional or supplemental inventory to a franchised dealer located in
this State in order to satisfy a retail customer's vehicle reservation or request submitted directly to the
manufacturer or distributor as provided in this section, (ii) apply to the generation of sales leads; provided,
however, that for purposes of this subdivision the term "sales leads" shall not include any reservation
or request to purchase or lease a vehicle submitted directly by a customer or potential customer to a
manufacturer or distributor, or (iii) apply to a reservation or request to purchase or lease a vehicle directly
from the manufacturer or distributor received from customer that is a resident of this State if the customer
designates a dealer outside of this State to be assigned the reservation or request to purchase or lease, or if
the dealer located in closest proximity to the customer's location is in another state and the manufacturer

or distributor assigns the reservation or request to purchase or lease to that dealer.

To prohibit or to in any way unreasonably limit or restrict a dealer from using electronic signature
technology that conforms to Article 40 of Chapter 66 of the General Statutes to facilitate or execute loaner,

demonstrator, rental, and test drive agreements and forms.

To interfere with the independence and governance of a dealer or dealer applicant having multiple owners
by requiring, coercing, or attempting to coerce the dealer or dealer applicant to adopt a corporate structure
under which a single individual has the sole legal authority to issue additional corporate stock; add
one or more new managers, members, or shareholders; purchase or sell any franchises or line-makes of
vehicles; acquire or sell real estate; invest in new or substantially remodeled or updated facilities; borrow
money in the name of the dealer; select a new or successor dealer principal; file a petition in bankruptcy
or receivership; or require that owners contribute additional capital. Nothing in this subdivision shall
prohibit a manufacturer or distributor from requiring the dealer or dealer applicant to designate a single
natural person that the manufacturer or distributor may contact and who shall be responsible for all

business communications with the manufacturer or distributor and any day-to-day business decisions not
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identified in this subdivision, or from requiring that the designated person own a minimum percentage
of ownership reasonably determined by the manufacturer or distributor or be physically present at the

dealership premises.

Notwithstanding the terms of any franchise, agreement, or policy, to do any of the following with regard to

dealer and manufacturer websites:

a.Dealer websites. - It is unlawful for any manufacturer or distributor to unreasonably interfere with the
establishment, maintenance, operation, or control of either a single location dealer website or a dealer
group website. For purposes of this subdivision, the term "single location dealer website" means a website
that is owned or operated by or on behalf of a new motor vehicle dealer that is licensed in this State and
that advertises, markets, displays, sells, or leases new and used motor vehicles that are only available for
sale or lease at the dealership owned by that dealer. For purposes of this subdivision, the term "dealer
group website" means a website that is owned or operated by or on behalf of a new motor vehicle dealer
licensed in this State and that advertises, markets, displays, sells, or leases new and used motor vehicles
that are available for sale or lease at more than one dealership location within this State. For purposes of
this sub-subdivision, the term "unreasonably interfere" includes, but is not limited to, any contractual or

other prohibition or any policy that does any of the following:

1.Prohibits any of its franchised dealers in this State that own or operate either a single location dealer
website or a dealer group website from prominently displaying throughout the website the name and logo

of the applicable dealer or dealer group.

2.Requires any dealer or dealer group located in this State to use a digital platform or digital retailing tool
provided, recommended, endorsed, or approved by the manufacturer or distributor; provided, however, that
the digital platform or digital retailing tool selected by the dealer possesses substantially the same level of
quality and performs the same essential functions as the digital platform or digital retailing tool provided,

recommended, endorsed, or approved by the manufacturer or distributor.

3.Requires, as a condition to sell any line-make, brand, model, or series of vehicles, any single location
dealer or dealer group located in this State to use, on either a single location dealer website or a dealer
group website, one or more chat tools, appraisal tools, payment calculators, or other online digital tools
provided, recommended, endorsed, or approved by the manufacturer or distributor, provided, however, that
any such digital retailing tools selected by the dealer possess substantially the same quality and perform
the same essential functions as the digital retailing tools provided, recommended, endorsed, or approved

by the manufacturer or distributor.

4.Restricts any of its franchised dealers in this State that own or operate either a single location dealer
website or a dealer group website from using any method, procedure, or protocol selected by the dealer for
communicating with the dealer's customers or permitting or allowing customers to make an appointment

to see or test drive a vehicle, hold or reserve a vehicle in the dealer's inventory, or negotiate the purchase
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or lease price of a vehicle directly with the dealer through a dealer-owned website or other digital retail

process.

5.Restricts any of its franchised dealers in this State that own or operate a single location dealer website
from displaying, selling, or leasing all brands and line-makes of new and used motor vehicles offered for
sale or lease at that dealership location, including the dealer's display of manufacturer logos and marks
for all such brands and line-makes of new motor vehicles the dealer is authorized by the manufacturer or
distributor to offer for sale or lease, to the extent such display of manufacturer logos and marks does not
interfere with the intellectual property rights of the manufacturer or advertise the products offered by the

manufacturer or distributor in a disparaging or misleading manner.

6.Restricts any of its franchised dealers in this State that own or operate a dealer group website from
displaying, selling, or leasing all brands and line-makes of new and used motor vehicles offered for sale
or lease at any dealership affiliated with the dealer group, including the display of manufacturer logos and
marks for all such brands and line-makes of new motor vehicles the dealer is authorized by the manufacturer
or distributor to offer for sale or lease at any such affiliated dealerships, to the extent such display of
manufacturer logos and marks does not interfere with the intellectual property rights of the manufacturer

or advertise the products offered by the manufacturer or distributor in a disparaging or misleading manner.

Nothing contained in this sub-subdivision shall prevent or prohibit a manufacturer or distributor from
requiring that, in establishing and operating either single location dealer websites or dealer group websites,
dealers not violate the intellectual property rights of the manufacturer or distributor or advertise the

products offered by the manufacturer or distributor in a disparaging or misleading manner.
b.Manufacturer websites. - It is unlawful for any manufacturer or distributor to do either of the following:

1.Fail to give, to the extent technologically feasible and practicable, substantially equivalent visibility to all
of the manufacturer's or distributor's authorized same line-make franchised dealers that are located in this
State, on any website owned, operated, or controlled by the manufacturer or distributor on which customers
are permitted to order or reserve vehicles for purchase or lease, provided such visibility may be limited (i)
at the election of the customer or (ii) in relation to the distance of the authorized dealer to the customer or

the location at which the customer appears to be.

2.Maintain a website or other electronic or digital means of communication for negotiating or otherwise
establishing binding terms of sale or lease of new vehicles directly between the manufacturer or distributor
and retail customers located in this State, provided that a manufacturer, factory branch, distributor, or
distributor branch may maintain a website or other electronic or digital means of communication if the final
selling or lease price of the new vehicles is determined by eligible dealers, and provided further that a dealer
may not be required to set a nonnegotiable price as a condition for the dealer's inclusion on any website
owned, controlled, or maintained by a manufacturer or distributor. Nothing in this sub-sub-subdivision

shall prevent a manufacturer or distributor from engaging in fleet sales to a fleet customer that has a
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designation as such by the manufacturer or distributor, or establishing or offering employee or supplier

discount pricing, provided the dealer is not required to participate in such program.

To sell, or activate for a fee, any permanent or temporary motor vehicle accessory, option, add-on, service,
feature, improvement, or upgrade on or to any motor vehicle owned or leased by a retail customer located
in this State, through over-the-air or remote means, unless the manufacturer or distributor complies with

all of the following requirements:

a.The manufacturer or distributor permits all of its franchised same line-make dealers that are located in
this State to sell the same motor vehicle accessory, option, add-on, service, upgrade, feature, or improvement

to retail customers on the same terms offered by the manufacturer or distributor.

b.The permanent or temporary motor vehicle accessory, option, add-on, service, upgrade, feature, or
improvement is activated or installed directly on the retail customer's motor vehicle through remote

electronic transmission.

c.If the sale or activation of the permanent or temporary motor vehicle accessory, option, add-on, service,
upgrade, feature, or improvement by either the manufacturer or the direct involvement of the dealer who
sells or leases the vehicle to the retail customer occurs at the time of the new motor vehicle sale or lease,
or within the 12-month period immediately following the sale or lease of the new motor vehicle by a
North Carolina franchised motor vehicle dealer, the manufacturer or distributor provides the franchised
motor vehicle dealer that sold the new motor vehicle reasonable compensation for the sale or activation
of the accessory, option, add-on, service, upgrade, feature, or improvement to the original North Carolina
vehicle owner or lessee when the cost of which would equal or exceed (i) fifty dollars ($50.00), if the cost or
purchase price to the retail customer involves a single, one-time payment, or (ii) seventy-five dollars ($75.00)
in cumulative cost or purchase price over any 12-month period, if the retail customer is making multiple or

periodic payments.

d.If the sale or activation of the permanent or temporary motor vehicle accessory, option, add-on, service,
upgrade, feature, or improvement did not occur as provided in sub-subdivision c. of this subdivision, and
a North Carolina franchised new motor vehicle dealer of the manufacturer or distributor was directly
involved in the sale of the feature or improvement, the manufacturer or distributor provides reasonable
compensation to the North Carolina franchised new motor vehicle dealer that sold the accessory, option,
add-on, service, upgrade, feature, or improvement to a North Carolina resident when the cost of which
would equal or exceed (i) fifty dollars ($50.00), if the cost or purchase price to the retail customer involves a
single, one-time payment, or (ii) seventy-five dollars ($75.00) in cumulative cost or purchase price over any

12-month period, if the retail customer is making multiple or periodic payments.

e.The manufacturer or distributor provides compensation consistent with G.S. 20-305.1 to an authorized
dealer for providing assistance or repair at the dealership for a failed, damaged, nonfunctioning, or

defective over-the-air or remote accessory, option, add-on, service, upgrade, feature or improvement,
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change, or repair, administered by the vehicle manufacturer to any part, system, accessory, or function of

the customer's vehicle at the request of the customer.

f.When providing a new motor vehicle to a dealer for offer or sale to the public, the manufacturer or
distributor shall provide to the dealer a written disclosure that may be furnished by the dealer to a potential
purchaser or lessee of the new motor vehicle identifying each permanent or temporary motor vehicle
accessory, option, add-on, service, upgrade, feature, or improvement of the vehicle that may be initiated,
updated, changed, or maintained by the manufacturer or distributor through over-the-air or remote means,
the cost to the retail customer at the time of the new motor vehicle sale or lease, and the fact that all such
accessories, options, add-ons, services, upgrades, features, or improvements may be purchased directly from
the dealer. Every manufacturer or distributor that, through over-the-air or remote means, provides for a
fee any permanent or temporary motor vehicle accessory, option, add-on, service, feature, improvement, or
upgrade on or to any motor vehicle owned or leased by a retail customer located in this State shall make

available to each of its franchised dealers within this State both of the following:

1.An itemized schedule of compensation the dealer will receive for the sale of all over-the-air or
remotely activated permanent or temporary motor vehicle accessories, options, add-ons, services, features,
improvements, or upgrades offered by the manufacturer or distributor. The manufacturer or distributor
shall promptly provide or make available to each of its franchised dealers within this State an updated
schedule of compensation in the event there is a substantive change in the over-the-air or remotely activated
products or services that are being offered or a change in the compensation the manufacturer or distributor

is paying to the dealer.

2.Upon the dealer's request via email or other form of written communication, a statement itemizing the
type, volume, and gross receipts generated from the sales of over-the-air or remotely activated products
and services that were sold to the dealer's customers and calculating the fees and commissions to which
the dealer is entitled pursuant to this sub-subdivision covering a period of time not to exceed the prior six

months, unless otherwise agreed by the manufacturer or distributor and the dealer.

A manufacturer or distributor may comply with this sub-subdivision by notifying the dealer that such

information is available on a website or by other digital means.

To require a dealer to accept ownership or possession of, or fail to refund and take back from the dealer
within 30 days of the dealer's written request, a new and unused motor vehicle that either (i) cannot be
sold at retail due to the existence of an open recall that cannot be repaired within 30 days of the later of
the issuance of the recall notice or the dealer taking possession of the vehicle, missing or inoperable parts
or components that have not been accounted for on the vehicle invoice, or a stop sale order that cannot
be resolved within the later of 30 days of the issuance of the recall notice or the dealer taking possession
of the vehicle; or (ii) has not actually been delivered to a dealer within 120 days after the manufacturer or

distributor has represented to the dealer that the vehicle was shipped to the dealer.
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To vary the price charged to a dealer for any training, software, equipment, or tools that is in any way based

upon a dealer's compliance with a facility image program or requirement.

END OF SECTION TEXT
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