
MEPCO FINANCE CORPORATION 
DEALER AGREEMENT 

 
 

This DEALER AGREEMENT (this 
"Agreement") is made and entered into on 
____________, _____, by and between Mepco 
Finance Corporation, a Michigan corporation 
("Mepco") and ____________________ ("Dealer"). 
 
 Mepco is in the business of servicing 
payment programs for Dealers and administrators 
(“Administrators”) who administer and coordinate 
the insurance coverage underlying vehicle service 
contracts (“Service Contracts”).  The term “Service 
Contract” includes but is not limited to Mechanical 
Breakdown Insurance Policies 
 

Mepco and Dealer agree as follows: 
 

1. Duties of Dealer. 
 

(a) Dealer shall offer Service Contracts 
with an installment payment plan (the "Payment Plan 
Agreements") to purchasers (“Purchasers”) only on 
forms (including electronic forms) which have been 
provided by Mepco for use in the Payment Plan 
Program. 

 
(b) Dealer shall follow the policies and 

procedures issued by Mepco with respect to the 
Payment Plan Program and to properly use and 
deliver, or cause to be delivered, the forms with 
respect to the Payment Plan Program and any 
revisions or amendments thereto in form and manner 
acceptable to Mepco.  Mepco shall receive for its 
services the applicable fee for the Payment Plan 
Program, as determined by Mepco from time to time 
(the "Discount Amount").  The amount of the 
Discount Amount and other operating procedures 
with respect to the Payment Plan Program may be 
amended from time to time by Mepco, upon at least 
30 days' prior written notice to Dealer. 

 
(c) Upon execution of a Payment Plan 

Agreement, Dealer shall retain from the purchaser a 
minimum down payment of the purchase price for 
such Payment Plan Agreement as required by the 
Payment Plan Program, as determined by Mepco 
from time to time.  The amount financed by Mepco 
must be greater than or equal to the sum of all 
amounts paid to the Administrator in connection with 
such Payment Plan Agreement and the Discount 
Amount. 

 

(d) All Payment Plan Agreements and 
supporting documentation shall be submitted by 
Dealer to Mepco.  Mepco shall have the right, in its 
sole discretion, to reject any application for a 
Payment Plan Agreement. 

 
(e) Dealer bears the responsibility of 

administering any ACH program; Mepco shall 
provide operational assistance for such program.  All 
electronic data files must be delivered to Mepco in 
conformity with this Agreement. 

 
2. Payment to Administrator.  Upon 

receipt of an executed copy of a Payment Plan 
Agreement and all forms from Dealer, Mepco shall 
pay Administrator as determined by Mepco.   

 
3. Money Due Dealer.  On or about 

the 10th day of the month following the month in 
which a Purchaser has made the second installment 
due under such Purchaser's Payment Plan Agreement, 
Mepco will remit a check payable to Dealer for the 
remaining funds due Dealer after adjustments for the 
Discount Amount, any amounts due Mepco by 
Dealer and other amounts retained by Mepco. 
 

4. Cancellation.   Mepco has the right 
to terminate a Payment Plan Agreement at any time 
and from time to time.  In the event that a Payment 
Plan Agreement is canceled at the request of the 
Purchaser, Mepco or Administrator, Dealer shall be 
obligated to refund Mepco the following amount:  (1) 
the amount financed by Mepco; plus (2) any late 
payment charges due to Mepco; less (3) payments 
Mepco received from the Purchaser; less (4) any 
amounts received by Mepco from Administrator with 
respect to the canceled Payment Plan Agreement (the 
"Refund Amount").  Mepco may offset any unpaid 
Refund Amount with respect to such Payment Plan 
Agreement from any amounts due to Dealer by 
Mepco.  Mepco shall give Dealer notice of any such 
offsets.  In the event Mepco deems itself insecure, 
Mepco shall have the right to retain any funds due 
Dealer until such time as Mepco deems itself secure.  
As security for the payment of refunds to Mepco, 
Dealer hereby assigns and conveys to Mepco the 
right to receive any and all payments due from 
Administrator to Dealer with respect to all Payment 
Plan Agreements sold by Dealer which are 
administered by Administrator.  In the event that 
Mepco does not receive the Refund Amount within 
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90 days following the date any Payment Plan 
Agreement is canceled, Dealer hereby authorizes 
Administrator, upon notice from Mepco, to remit 
such amount directly to Mepco out of any funds due 
Dealer from Administrator. 
 

5. Term/Termination.   
 

(a) This Agreement shall commence as 
of the date shown above and shall continue until 
terminated as set forth below. 

 
(b) Either party may terminate this 

Agreement for any reason upon 30 days' written 
notice to the other party as provided for herein. 

 
(c) This Agreement may, at the option 

of Mepco, terminate immediately upon the 
occurrence of any of the following events: 

 
(i) Dealer shall fail to pay any amount 

due Mepco within 10 days following the date when 
due. 

 
 (ii) Dealer's assignment or attempted 
assignment of this Agreement or any portion of any 
interest in or any payment due under the Payment 
Plan Agreements without the express prior written 
consent of Mepco. 

 
(iii) If a petition under Title 11, United 

States Code or any similar law or regulation shall be 
filed by or against Dealer or Dealer shall make an 
assignment for the benefit of creditors. 

 
(iv) Dealer's breach of any provision 

contained within this Agreement. 
 
(v) Dealer's acts of fraud, defalcation, 

dishonesty or intentional misrepresentation directed 
to Administrator or Mepco. 
 

6. Warranties and Representations.  
Dealer hereby covenants, represents and warrants 
that: 
  

(a) Dealer is, and at all times hereafter 
shall be, duly organized and existing and in good 
standing under the laws of the state of its formation, 
and is, and at all times hereafter shall be, qualified or 
licensed to do business in all states in which the laws 
thereof require such party to be so qualified and/or 
licensed. 

(b) Dealer has the right, power and 
capacity, and is duly authorized and empowered, to 

enter into, execute, deliver and perform this 
Agreement.  This Agreement constitutes the legal, 
valid and binding obligation of Dealer and is 
enforceable in accordance with its terms. 

(c) The execution, delivery and/or 
performance by Dealer of this Agreement shall not, 
by the lapse of time, the giving of notice or 
otherwise, constitute a violation of any applicable 
law or a breach of any provision contained in its 
organizational, charter, governing documents or 
similar document or in any agreement, instrument or 
document to which Dealer is now or hereafter may be 
a party, or by which Dealer is or may become bound. 

(d)  Dealer is not in violation of any 
applicable statute, regulation or ordinance of the 
United States of America, of any state, city, town, 
municipality, county or any other jurisdiction, or of 
any agency thereof, in any respect materially and 
adversely affecting its business, property, assets, 
operations or conditions, financial or otherwise, and 
Dealer shall maintain in force and effect, all material 
government and other licenses and authorizations 
necessary for the conduct of its business. 

 (e) All Payment Plan Agreements are 
genuine in all respects and are what they purport to 
be and are not evidenced by a judgment. 

 
(f) All Payment Plan Agreements 

represent undisputed bona fide transactions 
completed in accordance with the terms and 
conditions of the Payment Plan Program and the 
documents relating thereto. 

 
(g) There are no set offs, counterclaims 

or disputes existing or asserted with respect to any 
Payment Plan Agreement and Dealer has not made 
any agreement with any Purchaser for any discount 
or deduction with respect to any Payment Plan 
Agreement. 

 
(h) No Payment Plan Agreement is 

subject to any prior assignment by Dealer, claim, lien 
or security interest against Dealer and Dealer will not 
make any assignment thereof or create any security 
interest therein, nor permit the same to become 
subject to any attachment, levy, garnishment, or other 
judicial process. 

 
(i) Each Service Contract shall (i) 

have a term of 2 years or more and (ii) be purchased 
with respect to a new or used automobile or truck. 
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(j) Legal Compliance.  Dealer shall perform all 
activities associated with the solicitation, creation, 
maintenance, servicing, and cancellation of all 
Service Contracts and Payment Plan Agreements, and 
any and all related activities, in compliance with all 
applicable federal, state, and local laws, rules, 
regulations, orders, and other directives of any kind 
(collectively, "Laws").  Without limiting the 
generality of the preceding sentence, Dealer shall 
ensure that the Service Contract, Payment Plan 
Agreement, and any and all other agreements, forms, 
disclosures, instruments, notices, and other 
documents entered into with or provided to a 
Purchaser conform with all Laws and contain all 
notices, requirements, and other disclosures required 
by any Law (regardless of whether or not any such 
documents are provided by Mepco or Administrator 
to Dealer). 
 
(k) EFT Laws.  Without limiting the generality 
of subsection (j) above, Dealer specifically agrees to 
be responsible for compliance with the federal 
Electronic Funds Transfer Act and Federal Reserve 
Regulation E (each as may be amended from time to 
time, and any and all successor 
Laws) and any similar state or local Laws 
(collectively, "EFT Laws") with respect to any 
payments made by a Purchaser to Administrator, 
Dealer, or Mepco pursuant to a Service Contract or 
Payment Plan Agreement by direct debit, ACH, or 
pre-authorized draft, regardless of the party (i.e., 
Administrator, Dealer, or Mepco) that would be 
primarily responsible for compliance under any such 
EFT Law.  With respect to each such direct debit, 
ACH, or pre-authorized draft, Dealer hereby 
represents and warrants to Mepco that the Purchaser 
has authorized such direct debit, ACH, or pre-
authorized draft in accordance with all EFT Laws.  
Dealer shall promptly provide copies to Mepco of all 
records evidencing such authorizations.  Mepco's 
failure to require Dealer to provide any such records 
shall not be deemed a waiver of Dealer's obligation 
pursuant to the preceding sentence.  To the extent 
that this subsection constitutes a delegation of duties 
required by any EFT Law by Mepco to Dealer, 
Dealer hereby accepts such delegation and agrees to 
be fully responsible for the performance of all such 
duties, as if it were primarily responsible under such 
EFT Law. 
 

 
 

7. Pricing.  Dealer agrees and 
understands that the Purchasers are intended to 
receive interest-free extended payment terms and 
therefore, it is a strict condition of this Agreement 

that each and every Purchaser shall be offered a 
Service Contract at the same price, whether or not the 
Purchaser elects to participate in the Payment Plan 
Program.  No discount under any circumstances may 
be or has been offered or made in any manner by 
reason of the Purchaser electing to not participate in 
the Payment Plan Program. 
 

8. Indemnity.  Subject to the terms, 
conditions and limitations set forth in this Section 8, 
Dealer shall indemnify, defend and hold harmless 
Mepco and its owners, directors, managers, officers, 
principals, employees and agents from and against 
any and all losses, costs, obligations, liabilities, 
settlement payments, awards, judgments, fines, 
penalties, damages, deficiencies, claims or other 
charges, absolute or contingent, matured or 
unmatured, liquidated or unliquidated, accrued or 
unaccrued, known or unknown and any and all 
expenses incurred in connection with investigating, 
defending or asserting any claim, action, suit or 
proceeding incident to any matter indemnified 
against hereunder (including court filing fees, court 
costs, arbitration fees or costs, witness fees, and 
reasonable fees and disbursements of legal counsel, 
investigators, consultants, accountants and other 
professionals) incurred or suffered by Mepco 
resulting from, in connection with, relating to or 
arising out of: 

(i) Any breach by Dealer of any of its 
covenants or agreements, or any failure of Dealer to 
perform any of its obligations, in this Agreement, in 
any Payment Plan Agreement, in any other 
agreement between Dealer and Mepco or in any 
agreement or instrument contemplated hereby. 

(ii) Any breach of any warranty or the 
inaccuracy of any representation of Dealer contained 
or referred to in this Agreement, in any Payment Plan 
Agreement, in any other agreement between Dealer 
and Mepco or in any agreement or instrument 
contemplated hereby. 

(iii) Notice of any claim or potential 
claim for indemnification under this Section 8 and a 
tender of defense shall be transmitted to Dealer 
forthwith.  Should the Dealer not accept in writing 
the tender of defense of any action or proceeding, 
Mepco shall have the right to proceed to defend said 
action or proceeding without waiving any right or 
remedy it may have against Dealer. 

(iv) Any action, suit or proceeding by a third 
party relating to the subject matter of this Agreement. 
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9. Miscellaneous. 
 
(a) Governing Law.  This Agreement 

shall be construed in conformity with the laws of the 
State of Illinois, without regard to its choice of laws 
or conflict of laws rules.  The parties hereto 
irrevocably agree that all actions or proceedings in 
any way, manner or respect, arising out of or from or 
related to this Agreement, shall be litigated only in 
courts having situs within Cook County, Illinois.  
Each party hereby consents and submits to the 
jurisdiction of any local, state or federal court located 
within Cook County, Illinois, and waives any right it 
may have to transfer the venue of any such litigation.   
 
 (b) Protection of Confidential 
Information.  The parties shall execute a 
confidentiality agreement in form and manner 
acceptable to Mepco. 
 

(c) Severability.  Any provision of this 
Agreement which is illegal, invalid, prohibited or 
unenforceable shall be ineffective to the extent of 
such illegality, invalidity, prohibition or 
unenforceability without invalidating or impairing the 
remaining provisions hereof.   
 

(d) Assignment.  Dealer may not assign 
its rights nor delegate any duties under this 
Agreement without the prior written consent of 
Mepco. 
 

(e) Prevailing Party Costs.  The 
prevailing parties in any litigation in connection with 
this Agreement shall be entitled to recover from the 
non-prevailing party all costs and expenses, 
including, without limitation, reasonable attorneys' 
and paralegals' fees and costs incurred by such party 
in connection with any such litigation. 
 

(f) Notices.  Any notices, offers, 
acceptances and other communications required 
hereunder shall be in writing and deemed to have 
been given and received (i) when personally 
delivered, (ii) on the day sent by facsimile machine, 
(iii) one day after being sent by a nationally 
recognized overnight courier with guaranteed next 
day delivery or (iv) three days after being mailed by 
United States certified mail, return receipt requested, 
postage prepaid, to the parties at their respective 
addresses as set forth below. 

 
(g) Survival of Rights.  The provisions 

of Sections 4, 6, 8 and 9 shall survive the termination 
of this Agreement. 
 

(h) Rights of Creditors and Third 
Parties Under the Agreement.  The Agreement is 
entered into between Dealer and Mepco for the 
exclusive benefit of Administrator and Mepco and 
their respective successors and permitted assigns and 
is expressly not intended for the benefit of any other 
party.  Except and only to the extent provided by 
applicable law, no other creditor or third party shall 
have any rights under this Agreement. 
 

(i) Counterparts.  This Agreement 
may be executed in counterparts, each of which shall 
be deemed an original and all of which, when taken 
together, shall be deemed to be the same Agreement.  
Signatures transmitted by facsimile shall be 
considered authentic and binding. 
 

(j) Further Assurances. Each of the 
parties hereto shall hereafter execute and deliver such 
further instruments and do such further acts and 
things as may be required or useful to carry out the 
intent and purposes of this Agreement and as are not 
inconsistent with the terms hereof.  All documents 
delivered electronically shall be binding on the 
parties. 
 

(k) Waiver.  No failure by any party 
hereto to exercise or delay by any party hereto in 
exercising any right, power or privilege hereunder 
shall operate as a waiver thereof, nor shall any single 
or partial exercise of any right, power or privilege 
hereunder preclude any other or further exercise 
thereof or the exercise of any other right, power or 
privilege.   
 

(l) Title to Accounts.  Dealer hereby 
acknowledges and agrees that title to all Payment 
Plan Agreements and all amounts owing by a 
Purchaser thereunder shall at all times be vested in 
Mepco and its assignees, and Dealer shall have no 
right, title or interest therein. 
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Mepco and Dealer have executed this 

Agreement as of the date first set forth above. 
 
MEPCO FINANCE CORPORATION 
 
By:_______________________________________ 
Its:_______________________________________ 
 
111 N. Canal, Suite 375 
Chicago, IL 60302 
Fax No: 312-853-3402 
        
 DEALER: 
 
_________________________________________ 
_________________________________________ 
 
 
By:_______________________________________ 
Its:_______________________________________ 
Name: ____________________________________      

Address: ______________________ 
       City, State Zip______________________ 
       Attention:_________________________ 
       Fax No.:___________________________  
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