CENTRIX FINANCIAL LLC INDEPENDENT SALES DEALER AGREEMENT

This Dealer Agreement (“Agreement”) is entered into this ____ day of ___________ 20__, by and between Centrix Financial LLC, Colorado limited liability company (hereinafter “Centrix”) and __________________________________________, (“Dealer”). 

R E C I T A L S

A.
Dealer wishes to assign to credit unions or other lenders, retail installment purchase contracts, promissory notes, security agreements, certificates of title and related documents (“Contracts”) that have been acquired by Dealer through its sale of new or used passenger motor vehicles or new or used pickup trucks and vans including all attached equipment, replacements, options, accessions and additions (“Vehicles”).

B.
Certain credit unions, banks and other financial institutions (“Lenders”) have entered into an agreement with Centrix to purchase Vehicle loans or installment purchase contracts that satisfy specified lending criteria.

NOW, THEREFORE, Dealer and Centrix agree as follows:
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seq level4 \h \r0 

seq level5 \h \r0 

seq level6 \h \r0 

seq level7 \h \r0 Contract Assignment. From time to time, Centrix shall present Dealer’s Contracts to one or more Lenders to determine if such Lenders are willing to purchase such Contracts. The assignment of a Contract by Dealer to a Lender shall include a conveyance by Dealer to such Lender of all of Dealer’s right, title and interest in the Contract and Dealer’s purchase money security interest in the Vehicle and all payments to be received by Dealer pursuant to the Contract. Except as provided in Section 3 or in the instrument of assignment, the transfer of a Contract to a Lender hereunder shall be without recourse. Centrix may elect not to present for assignment any Contract that Centrix determines to be unacceptable for any reason. A Lender may accept or reject any Contract in its sole discretion. Dealer shall be under no obligation to offer any Contracts to Centrix for assignment to Lenders.

2. Payment for Assignment. Upon the assignment of a Contract and subject to Centrix’s “lending grid” provided to Dealer separately and updated from time to time, Dealer shall be paid the “amount financed” as indicated on each promissory note and security agreement (“Contract Price”). Dealer shall pay to Centrix any fees to which Centrix is entitled as a result of such assignment as provided herein, and Dealer agrees that the Lender may disburse Centrix’s fees directly to it. Assignment of a Contract will normally require the assignment and acceptance by the Lender of the retail installment purchase contract which includes a promissory note, security agreement, financing statement and proper financial disclosure and delivery to the Lender of all supporting documentation to the Contract including, (1) completed loan application, (2) manufacturers statement of origin (MSO) or certificate of title to motor vehicle, (3) odometer statement, (4) dealer’s bill of sale, (5) application for title and (6) such other documents as are customary or as may be reasonably requested by the Lender. If, upon presentation of such documents to Lender, any of the documents are unacceptable, Dealer may require the Lender to promptly return the documents to Dealer.

3. Dealer’s Warranties and Obligations to Repurchase.
3.1 With respect to each Contract, Dealer warrants and represents to Centrix and to the Lender to which Contract is transferred that:

(a) The Contract, and each portion, term or provision thereof, is fully enforceable by Lender, has been accurately completed and is not subject to any claim, counterclaim, cancellation, offset, defense, dispute, recoupment, lien or encumbrance of any kind or nature, whether legal or equitable, whether known or unknown, in favor of any maker, co-maker, guarantor, grantor, or any other person or entity;

(b) seq level0 \h \r0 
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seq level7 \h \r0 Dealer and the purchaser have completed all forms and documents necessary to properly perfect the security interest in the vehicle, the security interest granted under the Contract constitutes a valid first lien on the Vehicle and has been filed or recorded according to law to preserve the priority of such lien;

(c) Dealer has the legal right to assign the Contract and the Contract represents an original bona fide sale of the Vehicle to the purchaser, all as identified in the Contract, the Contract is a valid and legal obligation of the purchaser and other parties thereto and the Contract has been signed in person by the purchasers, makers, co-makers and guarantors thereof, and such signatures are authentic and genuine;

(d) The Contract fully and correctly describes the Vehicle sold and the vehicle identification number, the transaction was consummated on the date set forth in the Contract, possession of the Vehicle was delivered to the purchaser but not prior to the Contract date, all amounts set forth in the Contract are correct and the Contract contains no misstatement or omission of any material facts;

(e) The Contract, in all parts or portions thereof, has been formed, obtained and completed in accordance with, and complies with the Federal Truth in Lending Act (15 U.S.C. 1601, et. seq.), Regulation Z promulgated by the Board of Governors of the Federal Reserve System (12 C.F.R., Part 226) and all other laws, statutes, ordinances, rules and regulations of the United States, the applicable state or any other government agency, board, department, or body or any municipal or county government;

(f) The down payment as shown on the Contract for the Vehicle was paid by the purchaser to the Dealer and no part of the down payment or any installment was loaned by the Dealer to the purchaser nor are there any undisclosed documents, uncashed checks or promissory notes of the purchaser held by the Dealer;

(g) The Vehicle was a part of Dealer’s regular inventory, was not acquired for the purpose of obtaining financing through a Centrix Lender and the sale of the vehicle is not part of a “brokering” transaction.

(h) Dealer affirms that prior to the assignment of the Contract, none of Dealer’s agents or employees were aware of any facts or information, and with the exercise of reasonable diligence would not become or be made aware of any such facts or information, that would tend to suggest or indicate that any automobile purchaser is or was unwilling or unable to make on or before the due date thereof the first payment due under the Contract;

(i) The Vehicle is free of all liens and encumbrances, except the security interest granted by the Contract;

(j) Dealer is the holder of the Contract and the security interest, if any, in the Vehicle free and clear of all liens and encumbrances and Dealer has full power and authority to assign the contract;

(k) Any warranty or other obligations of the Dealer under the Contract, either expressed or implied, have been and will continue to be fulfilled by Dealer;

(l) The assignment of the Contract will not relieve Dealer of any liability Dealer may have to the purchaser or any parties to the Contract by virtue of the sale, and Dealer will settle, arbitrate or litigate any claims of the purchaser relating to a vehicle or the Contract directly with the purchaser;

(m) The purchaser has no defense or counterclaim against Dealer to payment of the obligation evidenced by the Contract;

(n) The full amount of the stated total of payments due under the Contract remain unpaid and all amounts reflected in the Contract as having been paid on or before the date of any assignment thereof to a Lender will be or have been actually paid to the appropriate party; and

(o) Dealer has not knowingly communicated to Centrix or any other person incorrect information relating to the purchaser’s application or credit statement or knowingly failed to communicate to Centrix information relating to such application or credit statement.

3.2 seq level2 \h \r0 In the event of the failure or breach of any of Dealer’s representations and warranties contained herein or if enforcement or recovery under a Contract of any right or remedy under any Contract, or any part of portion thereof, should be impaired to a Lender by virtue of any circumstance, defense, dispute, offset, counterclaim, recoupment, adverse claim, non-compliance or illegality of any kind or nature and whether legal or equitable (hereinafter collectively referred to as “claim, defense or condition”) resulting from the failure or breach of any such representation or warranty, Dealer shall repurchase the Contract from Lender at a price equal to the total amount expended by such Lender for the assignment and enforcement of the Contract, including without limitation, reasonable attorneys fees and costs, less the amount of any payments or credits received by such Lender that have been applied to the outstanding principal balance due and owing on the Contract, plus any amount which such Lender has been required to pay or remit to any party because of the existence of a claim, defense or condition herein warranted or warranted against by Dealer (hereinafter the “Repurchase Price”). Dealer shall pay to Centrix or such Lender the Repurchase Price within five days after demand by Lender or Centrix and if not so paid, Dealer authorizes Lender or Centrix to set off the Repurchase Price against any present or future amounts that may be payable to Dealer. Upon payment by Dealer, Centrix shall cause the Lender to reassign the Contract to the Dealer. Except as provided above, Dealer makes no warranties or representations regarding the credit worthiness or ability to pay of any maker or borrower.

3.3 Dealer acknowledges that the warranties and obligations contained herein are a material inducement to the purchase of each Contract pursuant to this Agreement. Dealer agrees that the benefits of the warranties, obligations to repurchase and indemnifications made by Dealer on each contract purchased by a Lender shall extend to such Lender and such Lender’s successors and assigns, notwithstanding that such Lender is not a party to this Agreement.

4. seq level1 \h \r0 Compensation, Participation and Discount Fees. Centrix has arranged for certain Lenders to purchase Contracts which meet guidelines established by Centrix pursuant to the Portfolio Management Program (“PMP”) administered by Centrix. The PMP, which provides default insurance, facilitates the sale to participating Lenders of Contracts that are made by purchasers with impaired credit. For each completed Contract sale, Dealer agrees to pay to Centrix an acquisition fee and discount fee as described in Centrix’s loan guidelines, the lending grid or other documentation delivered to Dealer, as updated from time to time. Amounts, including fees, shall be disbursed in accordance with a statement prepared for each loan.

5. Indemnification of Centrix and Lender. In addition to any other remedies or actions which Centrix may take pursuant to this Agreement, if Dealer breaches any term, provision, warranty or representation in this Agreement, Dealer shall indemnify and hold Centrix and the purchasing Lender harmless from any and all claims, actions, suits, proceedings, costs, expenses, losses, damages or liabilities, including attorneys fees, arising out of, connected with, relating to or resulting from any such breach.

6. Remedies of Lenders Against Purchasers. If a purchaser defaults on any Contract assigned to a Lender from Dealer under this Agreement, such Lender, or its successor or assigns, may take any and all action, legal or equitable, upon such Contracts in the name of such Lender, or its successors or assigns, as such Lender may determine to be proper or desirable in each case. If the Lender repossesses any Vehicle or Vehicles in the course of pursuing such remedies, if it so requests, Dealer shall store such Vehicle or Vehicles at no cost to Lender until disposition thereof, and Dealer’s possession of such Vehicle or Vehicles shall be as that of a bailee with a duty to redeliver such to Lender on demand.

7. Dealer’s Duty to Provide Information and Remit Payment. Dealer shall promptly forward to Centrix for the benefit of the Lender, all information, communications, inquiries, payments or remittances (including but not limited to any insurance premium refunds and any rebates of payments relating to extended warranty contracts) received by Dealer relating to any Contract acquired by the Lender. All payments or remittances received by Dealer relating to a Contract acquired by a Lender are the property of such Lender and shall be held by Dealer in trust for the benefit of such Lender. Dealer shall segregate such funds from all other funds belonging to or held by Dealer until such payments or remittances are promptly forwarded to the Lender or to Centrix for the benefit of such Lender.

8. Waivers. Dealer waives notices of dishonor, nonpayment or protest with respect to defaults by purchasers on any Contracts that have been acquired by Lenders pursuant to this Agreement. Dealer waives any and all of its exemptions under any applicable bankruptcy laws with respect to its obligations under this Agreement to the extent that such waiver is valid under applicable law.

9. Termination. Either party may terminate this Agreement at any time, with or without cause, by giving thirty days notice of termination to the other party. Termination of this Agreement for any reason shall not affect any of the obligations, performances, warranties, representations, remedies or indemnifications owed or made pursuant to this Agreement, with respect to any Contract transferred to a Lender prior to the effective date of termination. Such obligations, performances, warranties, representations, remedies and indemnifications, and the provisions of this section, shall survive termination of this Agreement.

10. Financial Statements. Upon the request by Centrix, Dealer shall provide to Centrix financial information about Dealer, including without limitation, quarterly and annual income and expense statements and balance sheets.

11. Miscellaneous Provisions.
11.1 Entire Agreement. Centrix and Dealer acknowledge that they have not been induced to enter into this Agreement by any representation or warranty not set forth in this Agreement. This Agreement contains the entire agreement of the parties with respect to its subject matter and supersedes all existing agreements and all other oral, written or other communications between the parties concerning its subject matter. No modification to this Agreement shall be effective unless such modification is in writing and signed by both parties.

11.2 Assignment. This Agreement may not be assigned by Dealer or Centrix, in whole or in part, without the prior written consent of the other party. This Agreement shall be binding upon and inure to the benefit of Dealer and Centrix and their respective successors and permitted assigns.

11.3 Notices. All notices required or permitted under this Agreement shall be in writing and shall be considered to have been given upon hand delivery (including delivery by a private courier) or upon receipt or refusal if sent by registered or certified U.S. mail, postage prepaid to the address shown below or as otherwise changed by giving notice to the other party:
	If to Centrix:

6782 South Potomac

Centennial, CO 80112-3915
	If to Dealer:

Dealer’s address as shown at the end of this agreement.


11.4 Headings, Severability, Construction. Paragraph headings are included for convenience and do not limit or expand the meaning and construction of any provisions of this Agreement. If any provision or portion thereof of this Agreement is determined to be invalid, illegal, void or unenforceable, all other provisions of this Agreement shall nevertheless remain in full force and effect. The use of any gender shall not limit the application of this agreement or any provision and shall include any other gender when required by the context and the use of the singular shall include the plural.

11.5 Applicable Law. This Agreement shall be construed, enforced and governed by the laws of the State of Colorado, except to the extent federal law may apply.

11.6 Further Assurances. Each party shall, upon request by the other, provide such further assurances and undertake such further acts or things as may he reasonably necessary or appropriate to effectuate the terms of this Agreement. The use of the singular or plural shall be interchangeable to the extent the context requires.

11.7 Non-Waiver. The failure of either Centrix or Dealer to enforce at any time any provision of this Agreement or to exercise any right herein provided, shall not in any way be construed to be a waiver of such provision or right and shall not in any way affect the validity of this Agreement or any part hereof, or limit, prevent or impair the right of either Centrix or Dealer to subsequently enforce such provision or exercise such right.

11.8 No Joint Venture. Nothing contained in this Agreement shall be deemed to create any partnership, joint venture, or relationship of principal and agent or master and servant between Dealer, Centrix or any Lender, or any affiliates or subsidiaries thereof or to provide either party with the right, power or authority, whether express or implied, to create any such duty or obligation on behalf of the other party.

11.9 Time of Essence. Time is of the essence with respect to every term and provision of this Agreement.

11.10 Authorization. The individuals executing this Agreement on behalf of Centrix and Dealer do hereby represent and warrant that they are duly authorized by all necessary action to execute this Agreement on behalf of their respective principals. 

11.11 Confidentiality. Dealer acknowledges that the designs, specifications, manuals, documentation and other materials related to the services performed and the products produced hereunder by Centrix (collectively "Documentation"), and all other systems, programs, designs, specifications, manuals, documentation and other materials which are utilized, developed or made available by Centrix in connection with this Agreement (collectively "Other Materials") are the confidential, proprietary and trade secret property and information of Centrix and shall remain as such property and information of Centrix, both before and after the term of this Agreement. Dealer shall not copy, sell, assign, transfer, distribute or disclose all or any part of the Documentation or Other Materials to any other person, partnership, corporation or other entity. Dealer shall confine the knowledge and use of the Documentation and Other Materials only to its employees who require such knowledge and use in the ordinary course and scope of their employment, and Dealer and such employees shall use such Documentation and Other Materials solely in connection with Dealer's own purposes under this Agreement. Upon any expiration or termination of this Agreement, Dealer shall promptly return to Centrix all property or information which is covered by this section.

Executed the date first above written.

	DEALER:







By: 







Title: 








Address: 















	CENTRIX FINANCIAL LLC, a Colorado limited liability company

By: 






Title: 







	Dealer’s obligations, representations and warranties under this agreement are hereby unconditionally guaranteed by:

PrintName:  





PrintName:  
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