    NORTH SHORE BANK

RETAIL LOAN FINANCING AGREEMENT


THIS AGREEMENT, between _______________________________________ (“Dealer”) and North Shore Bank (“North Shore”), a corporation, organized under the laws of the United States of America, sets out the terms under which North Shore will make certain loans to customers of Dealer or will purchase from Dealer certain loans or installment sale agreements to which Dealer is a party, and sets out the rights and obligations of Dealer and North Shore with regard to those transactions.

1. DEFINITIONS.  As used in this Agreement:

(a) “Agreement” means this Retail Loan Financing Agreement, including any amendments which may from time to time be made in accordance with Section 16(b) of this Agreement.

(b) “Application” means an application for a Consumer Retail Loan, in a form provided or approved by North Shore.

(c) “Borrower” means any party or parties receiving a Consumer Retail Loan from North Shore or Dealer, including any co-borrowers.

(d) “Consumer Retail Loan” means a loan, the proceeds of which are to be used to purchase from Dealer a vehicle and items related thereto, including insurance and any other coverage arranged or provided by Dealer which North Shore agrees to finance.  “Consumer Retail Loan” includes both:  (1) a loan North Shore may make directly to a customer; and (2) a loan or installment sale agreement to which Dealer is a party, which North Shore may purchase from Dealer.

(e) “Dealer Account” means an account established in the initial amount of ____________________________ Dollars ($_____________), which shall be paid by Dealer to North Shore and credited to a non-interest bearing account maintained by North Shore for the benefit of Dealer in accordance with Section 4 of this Agreement.

(f) “Dealer Fee” means the amount from time to time payable to Dealer under Section 3 of this Agreement.

(g) “Loan Documents” mean the various documents evidencing a Consumer Retail Loan, including the Note and Security Agreement.

(h) “Note and Security Agreement” means the Borrower’s’ written agreement with either North Shore or Dealer, in a form approved by North Shore, evidencing a Consumer Retail Loan and securing the repayment thereof.

(i) “Vehicle” means a new or used boat, motor vehicle, or other consumer good purchased from Dealer with the proceeds of a Consumer Retail Loan.

2. PROCEDURE FOR MAKING OR PURCHASING LOANS.  

(a) Application.  If a customer of Dealer seeks to obtain a Consumer Retail Loan, Dealer will ask the customer to complete an Application and to provide such additional information as North Shore may request.  Dealer will communicate that information to North Shore.

(b) Underwriting and Approval.  North Shore may, at its sole discretion, approve any Application that is acceptable to it.  If the Application is so approved, Dealer will complete the appropriate Note and Security Agreement designated by North Shore, and will transmit the completed Application and the Note and Security Agreement to North Shore.

(c) Payment to Dealer.  Upon acceptance of the Note and Security Agreement, North Shore will:

(1) Make the Consumer Retail Loan by transmitting the amount financed to Dealer on behalf of Borrower; or 

(2) If the Consumer Retail Loan is an installment sale agreement between Dealer and Borrower, purchase the Consumer Retail Loan from Dealer for a purchase price equal to the amount financed by Dealer, which amount shall be transmitted to Dealer upon North Shore’s receipt of the Note and Security Agreement assigned to North Shore by Dealer.

3. DEALER FEES.

(a) Determination.  Periodically, North Shore will determine the amount of its finance charge on Consumer Retail Loans.  At such time, North Shore will also determine the amount, if any, that it will pay Dealer in connection with such loans.  At the option of North Shore, Dealer Fees may be expressed as a percentage of the finance charge to be earned on a Consumer Retail Loan and may:  (1) be paid when the Consumer Retail Loan is made or purchased; and/or (2) credited to a non-interest bearing Dealer account maintained by North Shore, as finance charges are earned, and paid periodically to Dealer.

(b) Adjustment.  If North Shore is required to refund to a Borrower any portion of the finance charge on a Consumer Retail Loan by reason of prepayment or otherwise, or if for any reason North Shore does not continue to receive payments of the finance charge on a Consumer Retail Loan, Dealer shall reimburse to North Shore that portion of the Dealer Fees deemed to be unearned by virtue of any such prepayment or discontinuance.  The amount of Dealer Fees deemed to be unearned shall be an amount which bears the same proportion to the total amount of Dealer Fees as the amount of finance charge received and retained by North Shore bears to the total amount of finance charge which would have been earned if the loan had not been prepaid or if the receipt of finance charge had not been discontinued.

4. DEALER ACCOUNT.  Funds credited to the Dealer Account shall be deemed funds of North Shore until disbursed to Dealer in accordance with this Section 4.  As long as a Consumer Retail Loan made or purchased by North Shore under this Agreement is outstanding, North Shore shall not be obligated to disburse funds from the Dealer Account, if the disbursement would reduce the balance in the Dealer Account below the initial amount specified in Section 1(e) of this Agreement.  When no Consumer Retail Loan made or purchased under this Agreement remains outstanding, the balance remaining in the Dealer Account after the exercise of any available right of set-off shall be disbursed to Dealer.

5. RIGHT OF SET-OFF.  In addition to any other right or remedy available to North Shore, North Shore shall have the right to set off and may apply one or more of the following to any amount payable to North Shore by Dealer under this Agreement or any other obligation:  (a) funds credited to the Dealer Account; or (b) Dealer Fees or the purchase price or any other amount payable to Dealer by North Shore in connection with any Consumer Retail Loan made or purchased under this Agreement.

6. PERFECTION OF SECURITY INTERESTS.  

(a) Perfection required.  Dealer will file and record all documents necessary to provide North Shore with a lawfully perfected first priority security interest in the Vehicle and will provide North Shore with evidence thereof in a form satisfactory to North Shore.

(b) Manner of perfection.  (1) In a state where a security interest in a Vehicle of the kind that is subject to the Consumer Retail Loan is noted on a certificate of title or registration, Dealer will:  (i) complete the necessary forms and documents; (ii) forward them, together with the appropriate fees, to those public officials who are responsible for issuing the certificate of title or registration; and (iii) send North Shore evidence that North Shore’s security interest is noted on the certificate of title or registration.  (2) If the vehicle is a boat of a type and size in which the security interest is eligible for perfection as a ship mortgage under the provisions of 46 U.S.C. Chapter 313 et seq. Or any successor law and the amount financed is Fifty Thousand Dollars ($50,000) or more, Dealer will perfect North Shore’s security interest as a ship mortgage under that law and will provide North Shore with evidence of that perfected security interest.  North Shore may from time to time waive the requirements of this paragraph in writing.  However, any such waiver shall apply only with respect to a particular Consumer Retail Loan and shall not constitute a continuing waiver of North Shore’s rights under this paragraph.

7. COSTS AND EXPENSES.  Each party to this Agreement shall fulfill its obligations at its own cost and expense.  However, nothing in this Agreement shall prevent Dealer from requiring a Borrower to reimburse Dealer for filing fees or other costs paid by Dealer to a public official to perfect North Shore’s security interest in a Vehicle.

8. INSURANCE.

(a) Borrower required to obtain certain insurance.  When a Consumer Retail Loan is made or purchased by North Shore, Dealer will require Borrower to obtain insurance acceptable to North Shore, covering the Vehicle against fire, theft and collision, and designating North Shore as loss payee.

(b) Written evidence of insurance coverage.  Dealer will provide North Shore with written evidence of compliance with the requirements of this Section 8.  When such written evidence is provided, North Shore will assume responsibility for Borrower’s compliance with insurance requirements thereafter.  Until such written evidence is provided, Dealer will be responsible for any loss that would have been covered by fire, theft and collision insurance.  

(c) Source of insurance; additional insurance not required.  Borrower may make his/her own insurance arrangements or may obtain such insurance through Dealer.  Dealer will inform Borrower that:  (1) no insurance coverage other than fire, theft and collision insurance is required to obtain a Consumer Retail Loan; and (2) insurance may be obtained from anyone of Borrower’s choice.

9. HANDLING OF BORROWER PAYMENTS.  Dealer will not accept any payment from Borrower on a Consumer Retail Loan that has been made or purchased by North Shore.  Dealer hereby appoints North Shore and each of its officers as Dealer’s attorney-in-face, without any right of revocation and with full power of substitution, to endorse without recourse Dealer’s name upon any and all notes, checks, drafts or other instruments which are made payable to Dealer which are payments under a Consumer Retail Loan purchased  by North Shore under this Agreement.

10. REPRESENTATIVES, WARRANTIES AND COVENANTS.  Dealer represents, warrants and covenants that:

(a) Representatives as to each loan.  With respect to each Consumer Retail Loan:

(1) All applicable requirements of the federal Truth-in-Lending Act and all other federal, state and local consumer credit, consumer protection and other laws, regulations and rules that apply to the Consumer Retail Loan and are under Dealer’s control and responsibility have been satisfied.

(2) The Vehicle is free from all liens or encumbrances except those in favor of North Shore.

(3) The description of the Vehicle, as set out in the Note and Security Agreement, is true and complete.

(4) The Loan Documents are valid and enforceable against the Borrower according to their terms.

(5) Any credit information furnished by Dealer as to the Borrower is true, complete and accurate, to the best of Dealer’s knowledge.

(6) Any down payment has been paid to Dealer in cash or by delivery of a trade-in, as provided in the Loan Documents.  

(7) All signatures on the Loan Documents are genuine.

(8) Neither Dealer nor anyone else to Dealer’s knowledge has lent Borrower any part of the down payment, without written approval of North Shore.

(9) Vehicle was delivered to Borrower and satisfies all warranties, expressed or implied, made to the Borrower.  

(10) Dealer has perfected the security interest in the Vehicle as required under Section 6 of this Agreement.

(11) Borrower unconditionally owes the amount financed, as stated in the Loan Documents.

(12) If the Consumer Retail Loan is sold or assigned to North Shore, Dealer has good title to the Consumer Retail Loan and the right to assign it to North Shore.

(b) Insurance.  Insurance or other coverage provided or arranged by Dealer does not violate the terms of any applicable law, regulation or Loan Document.  Any rebate of unearned premiums will be delivered to Borrower within the time required by law.  All optional credit insurance sold by Dealer to Borrower is for the full term of the Consumer Retail Loan and is limited to coverage of Borrower, and/or co-borrowers.

11. OBLIGATIONS OF DEALER IN EVENT OF BREACH.  

(a) Options available in event of breach.  In the event of any breach of a representation, warranty or covenant made by Dealer in Section 9 or 10 of this Agreement, Dealer will, at the option of North Shore, pay any or all of the following amounts to North Shore upon demand:  (1) the unpaid balance of the Note and Security Agreement affected by the breach, including accrued interest; (2) all losses and expenses incurred by North Shore as a result of the breach; and (3) all out-of-pocket expenses paid or incurred by North Shore in connection with the collection of any amount due under the Note and Security Agreement, including attorney’s fees, costs of litigation (whether by or against North Shore), and expenses with respect to repossessing, storing, repairing and selling the Vehicle.

(b) Indemnification.  Dealer shall indemnify North Shore for any losses and expenses, including attorney’s fees and costs of litigation, suffered by North Shore in any judicial or administrative proceeding pertaining to any claim or defense asserted against North Shore as a result of any act or omission on the part of the Dealer.

(c) Assignment to Dealer upon payment.  Upon Dealer’s payment of the unpaid balance of a Note and Security Agreement in accordance with Subsection (a) of this Section 11, North Shore will assign and/or endorse the Note and Security Agreement to Dealer without recourse and without warranties of any kind, and will transmit the Note and Security Agreement to Dealer by hand delivery or certified mail.  Dealer authorizes North Shore to prepare and execute, for and on behalf of Dealer and in its name, any instrument which North Shore deems necessary or desirable to effectuate that transfer.

12. RECORDS AND REPORTS.  Dealer agrees to maintain complete and accurate records concerning the sale of each Vehicle, including records of all other transactions affecting the Vehicle.  At North Shore’s request, Dealer will promptly deliver any such records to North Shore or furnish North Shore a copy or abstract thereof.  North Shore may from time to time inspect the books and records of Dealer, and Dealer will furnish such information concerning Dealer’s financial and business affairs as North Shore may reasonably request.  Without limiting the foregoing, Dealer specifically agrees to provide to North Shore, on an annual basis, copies of its tax returns and annual and interim financial statements, including balance sheets and operating statements.

13. ADVERTISING.  Dealer will not identify North Shore in any advertising (including signs on Dealer’s premises), without prior written approval of North Shore.

14. DEALER NOT AN AGENT OR REPRESENTATIVE OF NORTH SHORE.  Nothing in this Agreement and no action taken under this Agreement shall make Dealer the agent or representative of North Shore for any purpose.  Dealer is not granted any express or implied right to bind North Shore in any manner.

15. TERMINATION.  North Shore or Dealer may terminate this Agreement upon written notice to the other party.  Termination of this Agreement shall not release North Shore or Dealer from any obligation incurred with regard to any Consumer Retail Loan made or purchased under this Agreement, or with regard to any Consumer Retail Loan the application for which was approved by North Shore prior to such termination.

16. MISCELLANEOUS.  

(a) Governing Law.  This Agreement shall be governed by the laws of the State of Wisconsin.  Unless prohibited by law, any lawsuit brought by a party to this Agreement with respect to the rights and obligations hereunder shall be brought at Milwaukee County, Wisconsin, and each party to this Agreement expressly waives all rights to obstain to that venue.

(b) Waivers, Modifications and Amendments.  No waiver, modification or amendment of any term of this Agreement shall be binding, unless made in writing and signed by an authorized representative of Dealer and of North Shore.  No failure or delay by either party in exercising any right shall operate as a waiver of that right.

(c) Communications.  All notices, requests, demands or other communications made under this Agreement shall be in writing and shall be deemed to have been duly given if delivered or sent by first class mail postage prepaid to the appropriate party at the address specified below:

If to North Shore:


If to Dealer:

North Shore Bank, FSB

__________________________________________

15700 W. Bluemound Rd.

__________________________________________

Brookfield, WI  53005

__________________________________________

Attn:  David J. Potter                 
__________________________________________

Either party may change the address to which notices for that party may be sent by sending written notice of that address change to the other party.  Notice sent by mail shall be deemed delivered o the third day after posting.

(d) Remedies are Cumulative.  The remedies provided under this Agreement are cumulative and not exclusive of any other remedies provided by law.

(e) Severability.  If any provision of this Agreement is found invalid, the remaining provisions of this Agreement shall survive.

(f) Reliance on headings.  The headings and subheadings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement.

(g) Benefit and binding effect.  This Agreement shall be binding upon the parties, their representatives, heirs and beneficiaries, and successors.  This Agreement may not be assigned by Dealer without prior written approval of North Shore.  This Agreement shall be effective only upon acceptance and execution by an authorized representative of North Shore.

(h) Whole agreement.  This Agreement embodies the entire contract between the parties.  No undertakings or agreements, verbal or otherwise, with respect to the subject matter of this Agreement exist between North Shore and Dealer, except as expressly set forth in this Agreement.

IN WITNESS WHEREOF, the Dealer and North Shore have caused this Agreement to be executed as of the ________ day of ________________________, 20___.


DEALER:






__________________________________________






Name of Dealer






By:
____________________________________






Name:






Title:



ATTEST:
_________________________________



Name:



NORTH SHORE BANK






By:
____________________________________






Name:






Title:

