
MDA CAPITAL - DEALERSHIP AGREEMENT 
 

This is a Dealership Agreement between MDA Capital ("MDA"), a Florida corporation, and the undersigned dealer ("Dealer"). 

1. DEFINITIONS. As used herein: 

A. Agreement shall mean this Dealership Agreement as may be amended from time to time in accordance with Section 20 herein. 

B. Buyer(s) shall mean any person(s), including any co-Buyer(s) or guarantor(s) who enters into a Contract with Dealer for the purchase of a 

Vehicle. 

C. Contract shall mean a retail installment sale contract, conditional sale contract, or other document providing for the payment by Buyer(s) to 

Dealer of funds in connection with a retail credit sale of a new or used motor vehicle owned by Dealer to Buyer(s); and 

D. Vehicle shall mean the new or used motor vehicle owned by Dealer, which is the subject of a Contract. 

2. ENTIRE AGREEMENT. This Agreement is the entire agreement between MDA and Dealer regarding the purchase of Contracts by MDA from 

Dealer. Section headings are included in this Agreement for reference only and do not affect the interpretation of this Agreement. 

3. SALE AND PURCHASE OF CONTRACTS 

A. Contract Documentation and Sale. If Dealer wishes MDA to purchase a Contract hereunder, Dealer shall furnish MDA with (i) the transaction's 

proposed terms, (ii) any credit information Dealer has regarding Buyer(s), and (iii) such other information as MDA shall request. Upon receipt of all 

required documentation, MDA shall decide in its sole discretion whether it will purchase a Contract. MDA shall give Dealer an approval number for 

each approved transaction. Upon receipt of such approval number, Dealer shall procure all documents as are requested by MDA, including but not 

limited to, evidence of physical damage insurance covering the Vehicle as required by MDA. Upon receipt by Dealer of the documents requested by 

MDA, each properly executed by Buyer(s) and approved by Dealer, Dealer shall execute those documents required to be executed by the seller and 

shall thereafter deliver the Vehicle to Buyer(s). Following such execution and subsequent delivery of the Vehicle, Dealer shall promptly forward to 

MDA the Contract and other documentation required by MDA after which MDA may purchase the Contract in accordance with Section 3(B). 

B. Purchase Price and Payment. When MDA approves a Contract for purchase, it shall pay to Dealer such price as MDA shall from time to time 

establish for the purchase of Contracts, so long as Dealer provides to MDA documentation required by, and in a form satisfactory to MDA, within 

thirty (30) days of MDA's issuance of an approval number for the transaction. Nothing in this Agreement shall be construed to obligate Dealer to sell 

Contracts to MDA or to obligate MDA to purchase Contracts from Dealer. 

4. PERFECTION OF SECURITY INTEREST. For each Contract purchased by MDA, Dealer shall, within 30 days of the date of the Contract, file 

and record all documents necessary to perfect the valid and enforceable first priority security interest of MDA in the Vehicle and shall send MDA the 

filing receipts in states where security interests are noted on certificate of title or registration. Dealer shall complete the necessary forms and 

documents and forward them, together with the appropriate fee, to those public officials who are responsible for issuing the certificate of title or 

registration and shall send MDA evidence that MDA's security interest is noted on the certificate of title or registration. 

5. MECHANICAL BREAKDOWN PROTECTION CONTRACTS ("MBP CONTRACT") AND CREDIT INSURANCE. 

A. Acceptability of MBP Contract And Credit Insurance. As may be limited by applicable law, MDA will finance a MBP Contract covering the 

Vehicle or Credit Insurance Policy, including credit life insurance and/or accident or health insurance ("Credit Insurance Policy") sold by Dealer 

subject to the acceptability to MDA of the form, administrator, if any, and underwriter of the MBP Contract or Credit Insurance Policy. Such MBP 

Contract and Credit Insurance Policies shall provide that MDA or its assigns shall be named as additional loss payee in order to provide a security 

interest in MDA of such refunds and any benefits payable thereunder, which security interest shall be superior to the interests of any other person or 

entity. 

B. Cancellation of MBP Contract Or Credit Insurance. If an acceptable MBP Contract or Credit Insurance Policy is sold to Buyer(s) and financed 

as part of the Contract, Dealer agrees that the MBP Contract or the Credit Insurance Policy shall be cancelable upon the demand of Buyer(s) (in 

which case Dealer shall immediately notify MDA thereof) or by MDA, as may be allowed by applicable law, or by operation of law. In the event of 

any such cancellation, Buyer(s) shall be entitled to a refund of the unearned portion for the cash price as provided in the MBP Contract, or Credit 

Insurance Policy or Contract, or as otherwise required by law, whichever provides for the greatest refund of credit. As between MDA and Dealer, 

Dealer's liability under this paragraph shall be limited to the amount Dealer collected and retained or otherwise received in connection with the sale 

of the MBP Contract or the Credit Insurance Policy, which is determined by the foregoing standards to be subject to refund. Dealer shall remit its 

portion of the refund to Buyer(s), MDA or appropriate third party within fifteen (15) days of cancellation as directed by MDA.  

6. BOOKS, RECORDS AND FINANCIAL STATEMENTS. Dealer shall maintain complete and accurate records concerning the sale to MDA of 

each Contract and underlying Vehicle, and all other transactions affecting the Vehicle. MDA may, at any time upon reasonable notice, inspect 

Dealer's records for such Contract and Vehicles. 

7. PAYMENTS FROM BUYER(S). Should any payment be made to Dealer under a Contract sold to MDA, Dealer shall receive such payment in 

trust and shall remit same to MDA promptly in the form received for credit to such Contract. 

8. POWER OF ATTORNEY. Dealer authorizes MDA to sign and endorse Dealer's name upon any checks, drafts, money orders or other forms of 

payment that may come into MDA's possession as payment of or on account of any Contract. Dealer authorizes MDA to sign its name to any 

assignment of any Contract to MDA and to sign and endorse Dealer's name on any other instrument necessary to carry out the intent of this 

Agreement. This Power of Attorney shall be irrevocable and shall remain in effect for so long as there are Contracts outstanding, which have been 

purchased pursuant to this Agreement. 

9. DEALER'S REPRESENTATIONS AND WARRANTIES. 

A. Dealer represents, warrants and agrees that with respect to itself: 

1. If it is a corporation it is duly organized and it is and will remain in good standing in the state of its incorporation and it has obtained the 

necessary resolution of its Board of Directors, and all other consents or approvals to enter into and execute the terms of this Agreement. 

2. It is properly licensed to finance and sell motor vehicles, MBP contracts, and/or Credit Insurance Polices and to perform all acts 

contemplated by this Agreement in the state(s) where it conducts its business. 

3. If Dealer conducts business under a fictitious tradename or as a partnership, it is and will remain in compliance with all applicable laws 

relating to conducting business under a fictitious tradename or as a partnership. 

4. All business practices, acts and operations of Dealer, including but not limited to, the sale and financing of insurance or other coverages, 

the sale and financing of automobiles, all Contracts and disclosures, are in compliance with all applicable federal, state and local laws, regulations  

and ordinances, included but not limited, to the Fair Credit Reporting Act, the Equal Credit Opportunity Act and Regulation B, the Truth-In-Lending 

Act and Regulation Z and FTC rules and regulation. 



B: Dealer represents, warrants and agrees that with respect to each Contract: 

1. Immediately prior to the transfer, sale and/or assignment herein contemplated, the Dealer held good, marketable and indefeasible title to 

each Contract free and clear of all liens, setoffs, charges, and claims. Upon transfer, MDA shall hold good, marketable and indefeasible title to each 

contract free and clear of all liens, setoffs, charges or claims. 

2. The contract represents a sale by Dealer to the Buyer on a time price basis and not on a cash basis; 

3. All of the terms of the Contract are set forth on the documents; 

4. To Dealer’s actual knowledge, the statements contained in the Contract are true and correct; 

5. The down payment was made by the Buyer in the manner stated on the face of the Contract and no part of the down payment was loaned 

or paid to the Buyer by Dealer or Dealer’s representatives and there is no agreement between the Dealer and the Buyer pursuant to which the Dealer 

will reimburse the Buyer for the down payment or pay any installment due under the Contract; 

6. To Dealer’s actual knowledge, the sale was completed in accordance with all laws and regulations affecting the sale, including, but not 

limited to, the Federal Truth-in- Lending Act, the Magnuson-Moss Warranty-Federal Trade Commission Improvement Act, Federal Equal Credit 

Opportunity Act, the Federal Trade Commission Act, and any regulations pertaining to these laws; 

7. All disclosures made in this Contract under federal and state laws have been properly made under those laws; 

8. To Dealer’s actual knowledge, the Contract and each guaranty and/or additional collateral agreement in connection therewith is a 

valid, legal, binding obligation entered into by a bona fide and competent person and is legally enforceable by MDA as assignee against each 

purported signatory thereof. 

9. To Dealer’s actual knowledge, the Contract is valid and enforceable in accordance with its terms; 

10. To Dealer’s actual knowledge, the names and signatures on the Contract are not forged, fictitious or assumed and are true and correct; 

11. To Dealer’s actual knowledge, contract is not subject to any claims or defenses on the part of the Buyer and Dealer does not know 

of any fact that indicates the uncollectability of any Contract. 

12. A completely filled in copy of the Contract was delivered to the Buyer at the time of execution; 

13. The Vehicle and all options therein are accurately described in the Contract and such Vehicle was delivered by Dealer in good 

condition and accepted without condition or reservation by Buyer(s). 

14. To Dealer’s actual knowledge, any credit information supplied by Dealer as to the Buyer(s) is true, complete and accurate. 

15. The amounts charged any Buyer(s) for any MBP Contract or Credit Insurance Policies shall not be in excess of the amounts permitted 

by applicable law and all insurance documentation will be delivered to the Buyer within any time period required by law. 

16. Dealer has taken all actions required by this Agreement and applicable law and shall guarantee a first priority security interest in each 

vehicle.  
17. To Dealer’s actual knowledge, the Contract is not a straw purchase, i.e. the Vehicle financed under the Contract will be driven by the 

Buyer and not by a third party 

who is not on the Contract. 

10. DEALER LIABILITY. 

A. Repurchase. If a Dealer representation, warranty or covenant made herein, or made in the assignment of a Contract to MDA is breached, or is 

untrue, or if Dealer fails to perform any of its obligations to MDA hereunder or otherwise, then Dealer shall pay MDA immediately upon receipt of 

MDA's demand, one or more of the following amounts at the sole election of MDA: 

(1) the remaining unpaid principal balance net of any premium or discount together with any unpaid and accrued interest, as determined by MDA; 

(2) all losses and expenses incurred by MDA as a result of such breach, or untruth, or failure to perform, including attorneys fees; and 

(3) commercially-reasonable, out-of-pocket expenses paid or incurred by MDA in connection 

with the collection of any amount due under any such Contract, including attorneys' fees and costs of litigation, whether by or against MDA, and 

expenses with respect to repossessing, storing, repairing and selling the Vehicle. If Dealer fails to repurchase any Contact as required by this Section 

10, MDA may, at its option; (i) allow the Contracts to pay to maturity; or (ii) upon ten (10) days written notice to Dealer, sell any and all Contracts 

purchased from Dealer at public or private sale. In either event, MDA may apply the proceeds after deducting expenses and reasonable attorneys' 

fees, to the payment of Dealer's obligations hereunder, and Dealer shall be responsible for any deficiency. 

B. Transfer Of Contract. Upon Dealer's payment of the amount payable pursuant to Section 10(A), such Contract may be assigned and/or endorsed 

by MDA to Dealer without recourse and without warranties of any kind and sent to Dealer. Dealer authorizes MDA to prepare and to execute, for and 

on behalf of Dealer and in its name, any instrument which in MDA's judgment is necessary to effectuate such transfer. 

C. Failure To Repurchase. If Dealer fails to repurchase a Contract as required by Section 10, MDA may, in mitigation of its damages, repossess the 

vehicle securing the Contract as may be allowed by applicable law, in which event Dealer will pay MDA, in cash upon demand, in addition to any 

other sums provided for herein, all costs of repossession, including 

court costs and attorneys' fees, and all costs of reconditioning, storing and reselling the Vehicle. 

D. Rights of MDA On Breach. If Dealer breaches this Agreement in any respect, or any other agreement with MDA relating to a Contract, MDA 

shall have, in addition to all 

remedies provided in this Agreement and at law, the right to immediately terminate this Agreement, and deem null and void any approvals issued for 

the purchase of Contracts for which MDA has not paid the purchase price to Dealer. MDA shall have no obligation to purchase from Dealer any 

Contracts subject to an approval, which is deemed null and void pursuant to this Section 10(D). 

E. Dealer Indemnity. Dealer shall indemnify, defend and hold MDA, its employees, officers, directors, agents and assigns harmless from any 

claims, losses, damages, liabilities and expenses, including attorneys' fees and costs of litigation which relate to a Contract purchased by MDA, but 

only to the extent the same arises from Dealer's breach or default under this Agreement, Dealer's conduct, the failure of the transaction to comply 

with Dealer's representations and warranties in Section 9 or 10, or results from any act or omission on the part of Dealer. 

11. SETOFFS. MDA may deduct from any obligation or funds due Dealer any amount Dealer owes MDA. Any monies, Contracts or any property of 

any nature or description, which may come into the possession of MDA, may be held by MDA and applied, at any time, to offset any amounts owing 

to MDA. 

12. CONTRACT FORMS. MDA shall furnish Dealer with fill-in-the-blank retail installment contract forms for transactions to be submitted to 

MDA. However, Dealer may use any contract form for which MDA has given its prior approval. MDA makes no representation or warranties of any 

kind, express or implied, relating to any form used to evidence a Contract. Nothing herein shall release Dealer from its obligations, representations 

and warranties under this Agreement. 



13. COLLECTION OF CONTRACTS. MDA shall have the sole right to make collections on all Contracts and Dealer shall not solicit or make any 

collections or repossessions with respect to any Contract sold to MDA, nor accept the return of, nor make any substitution of, any of the subject  

matter of such Contracts. Dealer shall hold in trust and promptly forward to MDA all communications and remittances received in reference to said 

Contract. and remittances received in reference to said Contract. 

14. WAIVER. Dealer hereby waives any failure or delay on MDA's part in asserting or enforcing any right, which MDA may have at any time 

hereunder. Dealer hereby expressly waives notice of acceptance of this Agreement, notices of non-payment and non-performance, notices of amount 

of indebtedness outstanding at any time, protests, demands and prosecution of collection, foreclosures and possessory remedies all as may be 

permitted by applicable law. 

15. DEALER NOT AN AGENT. This Agreement and any action pursuant hereto does not make Dealer the agent or representative of MDA for any 

purpose. Dealer is not granted any express or implied right to bind MDA in any manner. 

16. TERM OF AGREEMENT. This agreement shall become effective upon its execution by Dealer and MDA and shall continue in force until 

terminated by either party. This Agreement may be terminated at any time by either party by written notice to the other, but such termination shall in 

no way affect the obligations of the parties on Contracts theretofore acquired by MDA. 

17. NOTICES. Except as expressly permitted in this Agreement, all notices required or permitted to be given hereunder shall be in writing and shall 

be effective upon personal delivery or deposit in the U.S. mail, postage prepaid and properly addressed as stated below. Each party shall promptly 

provide the other with notice of any change in address. 

18. BINDING AGREEMENT; NO ASSIGNMENT. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their 

legal representatives, successors and assigns, provided, however, that Dealer shall not assign this Agreement or any rights hereunder by operation of 

law or otherwise without MDA's prior written consent. 

19. AMENDMENTS. This Agreement shall be amended either by a separate writing which is dated and executed by both MDA and Dealer, or by a 

separate writing which is forwarded to and received by Dealer from MDA, in which case the amendments contained therein shall be deemed 

accepted without qualification by Dealer upon the issuance pursuant to Dealer's request of the first Contract approval number from MDA following 

the receipt of such writing. 

20. REMEDIES. MDA's rights hereunder are cumulative and not exclusive and any rights available to MDA pursuant to the Uniform Commercial 

Code or any other remedy at law or equity may be exercised by MDA and any failure by MDA to exercise its rights hereunder shall not operate as a 

waiver of such rights. 

21. APPLICABLE LAW. This Agreement shall be interpreted pursuant to the laws of the State of      . Should any part of this Agreement be 

determined to be unenforceable by a court, such enforceability shall not affect the rest of this Agreement. 

 
Accepted: 

 
MDA Capital ______________________________________________________ 

[Dealership name] 

 
By: ____________________________________________________ By:      ___________________________________________________ 

[Name]             [Name] 
 

_____________________________________________________   By:      ___________________________________________________ 

[Title] [Date]              [Title] [Date] 
 

_____________________________________________________   ______________________________________________________ 

[Street Address] [Street Address] 
 

_____________________________________________________   By:      ___________________________________________________ 

[City] [State] [Zip Code]               [City] [State] [Zip Code] 


